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Registration of a Charge

Company name: RUBTRADE LIMITED
Company number: 03760578

X8ZBAS30

Received for Electronic Filing: 21/02/2020

Details of Charge

Date of creation: 12/02/2020
Charge code: 0376 0578 0005

Persons entitled: CITIBANK N.A., LONDON BRANCH AS SECURITY AGENT AND SECURITY
TRUSTEE FOR THE SECURED PARTIES

Brief description:  ALL PRESENT AND FUTURE FREEHOLD OR LEASEHOLD LAND
INCLUDING THE FREEHOLD LAND COMPRISING 8, 10 & 12 PARKWAY,
LAND AND BUILDINGS AT THE BACK OF 8 & 10 PARKWAY, 4 & 6
PARKWAY,ST. PANCRAS, THE PLAZA, CAMDEN TOWN, 213, 215, 217
& 219 CAMDEN HIGH STREET, LONDON, 1, 3 & 5 INVERNESS STREET
AND 211 CAMDEN HIGH STREET, LONDON (TITLE NOS. 375266, 67061,
LN186075, LN44153, LN122988 AND LN35632 AND ALL INTELLECTUAL
PROPERTY PURSUANT TO CLAUSE 3 AND SCHEDULE 2 OF THE
ACCOMPANYING COPY INSTRUMENT

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 03760578 Page 1




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: SIMMONS & SIMMONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3760578

Charge code: 0376 0578 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th February 2020 and created by RUBTRADE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 21st February 2020 .

Given at Companies House, Cardiff on 24th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Security-Agre—emem

betwean

The Persons Listed in Schedule 1

a3 Chargors o
“and

Citibank N.A., London Branch

&5 Security Agent

relating to

‘a facility agreement dated 12 February 2020 for the

refinance of 32 Jamestown Wharf, 213-219 Camden Hig

h Street and 4-12 Parkway, each located inCa.
“mden, NW1, London S
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THIS DEED isdated 12 February 2020 and made
BETWEEN: |
{1y - THE PERSONS listed in Scéméule 1 ({}rfgfﬁa{ ﬁaﬁf&&) as margars {the "Chargors "} az“tﬁ

{2} QETEEANK N.A., LONBQN‘ %R@‘Nfﬁﬁ {the “Security Agsnat” whmh axprmsmn mclu{ﬁes its
- SucCessors and assigns as securlty agent and security trustee for the Secured Parties).

BACKGROUND:
“{(Ay - Each Chargor is entering into this Deed in connection with the Finance Documents,

{8 it is intended that this docurent takes effect as a deed aven though & Pady may aniy“
CoeExecuts T under hand. o

T 18 AGREED as follows:
1. Interpretation
14 Definitions

in this Deed, terms defined in the Faasizty Agreement have ihe same- meamng in this Deed
unless given a ﬁzﬂ’ereni meaﬂmg and: :

. Auth@n&aizan mEans an auzherrsatmﬂ consent, :a;}pr{:wai resolution, licence, exemg;?m _
" fﬁ ing, notarisation or registration.

‘Baﬂii Accmﬁ‘i” means any a{’:{:ﬂlént fry %ﬁe e af a Ghaz’ga? w&th gny ;:zersan {mc udi r;g
those listed in Schedule 4 (Bank Accounty and includés.any other account which is a8
successor to that actount on any rehumbering or re-designation of acoounts and any’
account into which .all or a part of the balance from that account is” if&ﬁﬁf&f“%’&ﬁ for
investment or-administrative plrpses. _

“Charged Contracts” means alt ih@ agreements or documents sgaemﬁed i ﬁﬁhedu!a 3
{Charged Contracts).

‘Charged Property” means all of the asaem of a ﬁhs-s;ger which from time tc time are, G%'_-
are expressad to be, subject to this Deed.

“Delegate” means any delegate or sub delegate appointed under Clause 24 (Délegation).

“Enforcement Event” mieans an E‘veﬁi of Default which is continuing

' “Facility Agreement” means the facili ty agfeemﬁm dated on of about éha date of th:ss Deﬁ‘{i
- and made between, among ‘other, the Chargors as borrowers ard Citibank NA, Loendon -
~Branchas criginal lender, agent and security ageﬁt :

ot ln‘tet%emtuat F‘mﬁartv_ me'ar’stz;:

A any patents, trade marks Service - marks; designs, bmmess ﬁames m@;&ynghtﬁ_
database rights, design rights, domain names, moral fights, inventions, confidential
- Information, knowhow and other intellectual property rights and interests (which
may how.or in the future subsi @t;s whether mgismmd of unregistered; and
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(B} the bensfit of all appiications and fights to use sush asséts of a Chargor (which
o sy now or in the luture subsist), :

‘Investments” means any securiies and investments of any kind (including shares, stock, -

debentures, units, depositary receipts, bonds, notes, commercial paper and certificates of

deposit), warrants, options or other rights to subscribe for, purchase or otherwise acquire
securiies and investments now or in the future owned by a Chargor or {to the exdent of its
interest) in which it now or in the ulure has any interest, :

. LPA” means the Law of Property Act 1925.

" “Mortaaged Property’ teans any freghold of leasshold proparty included in the definition
- of Charged Property. .

Barly’ means a pa‘rty"tdthis- Deed. .

‘Recelver” means a Teceiver, receiver or manager of administrative receiver of the whole
. or any part of the Charged Property.

“Secured Liabilities' means all present and future obligations and liabilities {whether actual -

or contingent and whether owed jointly or severally or in any other capacily whalsoever) of -

- each Borrower and each other Transaction Obligor to any Secured Party under each

Finance Document.

“Secured Party’ means a Finanice Party. a Receiver or any Delegate.

“Security Period” means the period beginning on the date of this Deead ahd'.@nding on tha

" date on which the Security Agent, acting reasonably, is satisfied that all the Secured

Liabfiities have been irrevocably paid in full and that all faciliies which right give rise to
any Secured Liabilities have been terminated.
"Transacton Security” means the Security areatéd eﬁw expregééd to be created in favour of -
the Securily Agent pursuant 1o this Deed or any document enterad into pursuant to Clauss

L T2(AN2)

42

Construction

: .{A} Any reference in this Deed to 2 “Finance Document” or any other agreémém o

insirument iz a reference {0 What Finance Document or other agreement or
Cinstrument as amended, novated, supplemented, extended, restated {however
- fundamentally and whether or not more onerous) or replaced and includes any
“change in the purpose of, any exiension of or any increase in any facility under that
. Finance Document ar othar agreament or instrument.

(B} - The other provisions of Clause 1.2 {(Construction) of the Facility Agreement apply
_to this Deed as if set out in full in this Deed with all necessary changes.

{C) - Areference in this Deed to the singular includes the plural and vice versa. .

(D). Unless a contrary indication appears, & reférence in this Deed o ”Charged-

- Property” includes any part of that Charged Property and the proceeds of that
Charged Property.

(E)'Each of the undertakings given by a Chargor in this Deed remain in force from the

date of this Deed until the end of the Security Period.
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Is made by a Chargor on the date of this Deed and is deamed 1o be repeated on
aach day during the Security Period by reference fo the facts and circumstances:
" then existing.

" {G) . Other than in relation to the creation or enforcement of the Security, i the event of

13

a conflict between this Deed and the Facility Agreement, then the provisions of the
Facility Agresment shall pravail. '

Disposition of properly

The terms of the other Finance Documments and of any agreetnent, document or side letter - -

hetween the Parlies are incorporated into this Deed o the extent required for any

" purported disposition of all or any part of any freehold or leasehold property contained in -

14

aq

this Deed o be a valid disposition in accordance with section 2{1) of the Law of Properly
{(Miscellansous Provisions} Act 1888, '

Third party rights

(A} Unless axprésasiy' provided to the contrary in 4 Finance Documedit a b'ersah who is
not a Party has no right under the Confracts (Rights of Third Parties) Act 1888 {the
“Third Parties Act”) to enforce or enjoy the benefit of any term of this Deed. -

'{8)" Notwithstanding any tarm of any Finance Document, the cansent of any peféé%ﬁ

 who is not a Party is not reguired to rescind or vary this Deed at any time.

{C). Any Receiver or Delegate may, subiect to this Clause 1.4 and the Third Parties:

Act, rely on any Clause of this Deed which expressly confers rights on it.

 Covenant to Pay -

‘Each Chargor shall pay each of the Secured Liabilities when due in accordance with the

- terms of the Facility Agreement.

Creation of Security

‘Security gensrally . -

- Al thig Deed: -

{A)  iscreated in favour of the Security Agent: - |

(B} - Is created over the present and fulure assets of each Chargor;

(Y s security for the payment of all the Secured Liabilities; and |

(D) s made with full tile guarantes in accordance. with the Law of Property

39

{Miscellaneous Provisions) Act 1894

(A) Each Chargor charges:

LAY by way of a first !eg%ai' rﬁoﬂgage all éétatéé or interasts i any freehold or
- leasehold property now owned by it and all rights under any licence or other
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(o8
- property includes:

o Schedule 2 (Morlgaged Property); and

" that property, mchdmg the fraehoid or leasehold pmper’%y {if any} spec:f;ed in

_ (2} (to the extent that they are not the subject of ‘a legal "moﬁigage Qnder' '

Clause 3.2(AX 1) by way of first fixed charge all estates or interests.in any

freshold or leasehold property now or in the future owned by it and ali rights _
- under any licence or other agreement or document which gives that Chargor -

a right to ocoupy or use that property.

Each Chargor assigns absolutely to the Se&'urﬁ? Agerit all of ite 'ri.{;hta and ifiterests
- inand to each Lease Document (including alt Rental Income and in respect of any

guaranise of Rental Income contained in or relating {o any Leass Document).

A reference in this Deed to a mortgage or charge of any freehold or leasehold

(1) each and every part of that property, including that Charger's right in the

buildings, structures, fixlures and ﬁmngs {including trade fixtures and fithings)
. and fixed plant and machinery now or in the futurg on that pr{};ﬁeﬁy and all
easements and rights attaching to it and

- (2} the benefit of any covenants for tit!e'g‘wen or enterad into by any predece'sser

in title of a Chargor in respact of thal praperty or any monheys paild or pavabie
. in respect of those covenanis.,

3.3 . Investments -

Ay

®)

Each Chargor charges by way of a first fixed charge all of iis rights and intsrests in

s Investments,

A reference in this Deed to any mortgage o charge of any Investments includes: -

{1} | any dividend or interest paid or payable in relation to it;

- {2) - any right, money or property accruing or offered at any time in relation fo it by '

way of redemption, substitution, exchange, bonus or preference, under . '
pption rights or otherwise, :

{3} any right agginst any clearance sy's'si:e.m in relation to it;and |

| - {4)  any right under any custodian or other agreement in relation to it |

© 34 Charged Confracts

m

®

 Each Chargor charges by way of first fixed charge all of its rights under each
- Charged Contract to which it is 2 parly.

if a Chargor charges by way of a first fixad charge an agresment or docurment

under this Deed and the charge breaches a term of thal agreement or document

. because a third party’'s consant has not been oblained:
- (1) . that Chargor shall notify the Security Agent immediately;

(2} the charge will not take aeffect untll that consent is obtained:; -

| FRBRAOMEILISTINIICED | JOBCIBRELIM0S 4 R R L LLLIVE EEATABE TR



BT

(3)unless the Security Agent otherwiss requires, that Chargor shall, and each
ather Chargor shall ensure that the Chargor will use reasonable endeavours
- to obtain the consent as soon as practicable;. and
L '-(4"}' that Chargor shall promptly supply to the Securaﬁy Agent a copy @f the o
' - consent obtained by it. '

Bank accounis

Fach Chargor cha‘rg’;’eé by way of a first fixed charge al of its rights in réépéét'of éﬂy' . :

_ - amount standing to the credit of any Bank Account and the debt represented by any such
. Bank Account {or fo which it is beneficially entitlad).

- Book debts ein.

. Each Chargor charges by way of a first fixed charge:

{A) - aliof its book and other debts:

_ _{B‘}' - all other moneys due and cwiﬂgém it-and

3.7

[C) ~ the benefit of all rights, securities or guarantées of any nature enjoyed or held by it
in refation to any item under Clause 3.6{A) and Clause 3.6(B).

Insurances

(A} - Each Chargor assians absolutely to the Security Agent: o

(1) all of its rights-in respect of any contract or policy of insurance taken aut by it
. oron its behalf or in which it has an interest; and

{2} all moneys payable and all moneys paid to it under or in éestsect of aéi.'such '
contracts or policies of insurance.

T B) - To the extent that any such right described in Clause 3.7(A) is riot capable of

assignmeant, the assignment of that right purported to be effectad by Clause 3.7{4)

" shall operate as an assignment of any damages, compensation, remuneration,
- profit, rent or income which that Chargor may derive from that right or be awarded
- or entitled to in respect of that right.

(G To the extent that they da rot fall within any other par& m‘ this Ciause or are not

3.8

- effactively assigned under Clause 3.7(A) or 3.7(B), each Chargor charges by way

_of first fixed charge sl of its rights under each agreement or document to which it s
- aparty.

Plant and machﬁner? L

Fach Chargor charges by way of a first fixed charge all fixed and moveable plant and

" machinery owned by it (including any specified in Schedule § (Plant and Machinery)), its . '

FARRAEEAS

interest in any plant or machinery in #ts possession and the benefit of all related
Authorisations, agreements and warranties.
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. Each Chargor cha‘rgaé by way of first fixed charge all its Inteliectual Property (including
-~ any specified in Schedule 6 (Intellectual Properiy)).

310 Authorisations
Each Chargor chargas by way of first fixed charge the benefit of all Authorisations held by
it in relation fo any Charged Property, iogether with the right to recover and receive
compensation which may be payable to it in respect of any Authorisation.

3 "Fansian'mnd :

Each Chargor c:harges i}y way of first fixed chas’ge any benef cial snteres;t claim or
. entitlement it has in any penision fund. : : :

1312 Goodwili
Each Chargor charges by waly of first fixed charge its goodwill. -
T 313 Unealled capital -
Each Chagor charges by way of first fixed charge its uncalled capital. ~
314 Floating charge
(A)  Each Chargor charges by way of first floating charge its undertaking and assets, -
- both present and future not otherwise effectively mortgaged or charged under this
Pead.
(B) | The floating charge created by each Chargor pursuant fo Clause 3.14(A) is.a
"gualifying flaating charge” for the purposes of paragraph 14 of Schedule B1 to the
- insgclvency Act 1986, e
(C) Paragraph 14 of Schadule B1 1o the Insolvency Act 1986 shall apply to this Deed
: and the Security Agent may appoint an administrator to a Chargor pursuant to that’
_paragraph. '
(D) " The Security Agent may convert the floating charge created by this Deed over all
Cor any of the Charged Properly into a fixed charge by notice 1o the relevant .
- Chargor specifying the relevant Charged Praperty {either specifically or genaraliyl: ;
(1) . on the occurrence of an Enforcerent vent: andfor
(2) if the Security Agent, acting reasonably, considers those assets to be - in
danger of being seized or sold under any form of distress, attachment,
execution or other legal process,

{1y - a 'Chargbr"takes any 'stép to- Creété any'Securitylén' breach 'of' Clause 6.1
- {Negative Fledge) over any of the Charged Property not sub;ect o a
© mortgage or fixed cha{ge
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"""" {2} an administrator s appointed or the Security Agent receives notice of an
' _ intention to appoint an administraior in respect of a Chargor; or -

________ (3) - any person takes any step to effect any expropriation, attachmeni,
e o - sequesiration, distress or axecution against any of the Charged Property,

the floating charge over the relevant Charged Property shall autcmaticaﬁy'éﬁd“ _

- immediately be converted inlo a fixed charge. :

4. - Continuing Security -

41 Continuing Security

_This Deed is & conﬁnuin:g'secu'risﬁf and will extend fo the ultimate balance of the Secured
. Liabilities, regardiess of any intermediale payment or discharge In whele or in part,

4.2 - Additional Security
 This Deed:

(A} s i addition to, and is not inany way ;ﬁrﬁjudi@&d by any'athér Sécu'ritybr'ether -
- right now or subsequently held by any Finance Party; and :

(B) " rnay be enforced against a Chargor Without having recourse to any other rights of
any Finance Party,

-.5, | _ Fizr&he‘r Aszyurance L

(A Each Chargor shall promptly do all such acts of execute all such documents
- {including assignments, transfers, mortgages, charges, notices and instructions) as

- the Security Agent may reasgnably specify {and in such form as the Security Agent

“ may reasonably require in favour of the Security Agent or its nomines(s)):

{1} to perfect the Security created or intended to be created by this Dieed (which
- may include the execution of a morlgage, charge, assignment or othear

- Securlly over all or any of the assels which are, or are Intended o be, the .

. subject of Transaction Security) or for the exercise of any rights, powers and ..

remedies of the Security Agent or the Finance Parties provided by or

“pursuant to the Finance Documents of by law;

{2} to confer on the Security Agent or confer oh the Finance Parties Security
over any property and assets of that Chargor located in any jursdiction
Ceauivalent or similar 1o the Seourity conferred or intended 1o be conferred by

- or pursuant to this Deed; and/or

(3) foliowing the occurrence of an Enforcement Evert, to facilitate the realisation
-of the assets which are, or arg intended to be, the subject of this Deed.

{(B)  Esch Chargor shall take all such action as is available {o it (including making alt’
. ilings and registrations) as may be necessary for the purpose of the creation,
parfection, protection or maintenance of any Security conferred or intended {o be
conferred on the Security Agent or the Finance Parties by or pursuant to this Deed. .
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do anything which is prohibited by Clause 22.3 (Negafive pledgs) of the Facility
Agreement except as permitled by the Facifity Agreement. .

6.2 Disposals
- No Charg{jrshaiiﬂ (nor agree 1o} enter into a single transaction or series of transactions
{whether related or not and whether voluntary or involuntary) to sell, lease, licence,
transfer or otherwise dispose of any Charged Property except as permitied by the Facility
Agreement. T

: ? . Land
74 The Land Registry

In the case of a Chargor's: exiszéhg' freehiold or leasehold propery, that Chargor shall
promptly following regisiration of this Deed at Comipanies House: '

(A) - and in any event within any applicable priority petiod, apply to the Lard Registrvto
- register the Securily created or expressed 1o be created by this Deed; -

(B} submit fo the Land Registry a duly completed form RX1 in which the Chargor
- applies for a restriction in the form specified by the Security Agent 1o be entered on
the register of title to that freehold or leasehcld property in respect of the Security -
‘created or expressed to be created by this Deed;

{C)  submit to the Land Regisiry a duly completed form CH2 in which the Chargor

- applies for a note of an obligation o make further loans or advances 1o be entered

- on the register of title to that freehold or leasehold properly in respect of the
“Becurity created or expressed fo be created by this Dead; and

(I 'pay alt appropriate registration fees.”
72 Acguisitions
(A} If @ Chargor acquires any freehold or leasehold property afier the date of this
Deed, the Chargor shall: . ' -
(1) notify the Security Agent immediately:
; _'-('2} immediately on réquast by the Security Agent and atthe cost of the relevant -~
' . Chargor, execute and deliver to the Security Agent a legal mertgage in favour
- of the Security Agent of that freshold or leasehold property in any form which
the Security Agent may require together with such consfitutional documents,
corporate authorisations and other matters as the Security Agent may require
to verity that such document constifules that Chargor's legal, valid, binding
and enforceable obligations; _ -
{3) if title to that freehold or leasehold property is re'gistiered at the Land 'Registry' L
-or is required 1o be s0 registered:
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7.3

74

{ay promptly and in any event within any applicable priority period, apply to
....... - the Land Registry for first registration of that freshold or leasehold
''''''''''''''' o property {where that freshold or leasshold property is not already
registered at the Land Registry} and registration of that Chargor as the
registered propristor of thal freehold or leasehold property;

{b)  sromptly and in any even within any applicable priority period, apply to |
' the Land Registry o register the Security created or expressed (o be
~grealed by this Deed;

{c) promptly and inany event within any applicable priority period, apply to

the Land Registry submit to the Land Registry a duly complaied form

RX1 in which the Chargor appiies for a restriction in the form specified

" by the Security Agent to be entered on the register of tite to that

“freahold or leagehold property in respect of the Security created or
_enpressed o be created by this Deead;

C(d) - promptly subimit to the Land Registry a duly completed form CHZ2 in
. which the Chargor applies for a nofe of an obligation to make further
- advances {0 be entered on the register of tille fo that freehold or
leasehold property in respect of the Security crested or expressed o e
oreated by this Deed; and n

(e) . promptly pay all appropriate r‘@géﬁra’iioﬂ fees.

{B) I the conaent of the landlord in whom the reversion of a lease is vested is réquired -

for a8 Chargor o execule a lega! morigage over i, that Chargor shall not be

- required 1o perform that obligation unless and until it has obtained the landiord’'s

consent. The relevant Chargor shall use is reasonable endeavours to oblain the
landiord’s consent,

- Deposit of title deeds

. All deeds and documents necessaiy fo show good and rrarketable title to a Chargor's o
- inferests in the Mortgaged Property and all local land charges, land charges and Land -

Registry search certificates and similar documents received by or on behalf of that

- Chargor wilt from the datg of this Deed be!

' (A) i possession of the Security Agent;

(BY ' held at HM Land Registry or the Land Charges Register to the order of the Security -

Agent; or

_': (’Cj held to the order of the Security Agént b'y a firm 'éf solicitors appmﬁed By the .

© Security Agent for that purposs,

_ Eﬁvestigatéon- of title

“Each Chargor shall grarit the Security Agent or its lawyers on reasonable request. al
- faciliies within its power to enable the Security Agent or its lawyers (at the expense of that
. Chargor) o

(A) . carry ouf investigations of titlé to any Mortgaged Property: and
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morigagee might carry out.

" 75 Title Information Document

© On completion of the registration of any Securty in respect of its Mortgaged Property,
. each Chargor shall promptly supply to the Security Agent a certified copy of the Title
- Information Document issued by the Land Registry. '

' ?.6'_ Power to remedy

{AY 'a_Chargér fa’ilé'id';}e'rfa%m an'y"eﬁ!igétions"u'n'der the Finance Db‘c'u'rﬁent's..
' - affecting its Mortgaged Property, the Chargor must allow the Sesurity Agent or its-
-agents and contraciors: :

(1) - subject to the terms of any applicable Lease Document, to enter any part of
' - its Mortgaged Property; '
©(2) - to comply with or obiect to any notice served on the Chargtnr in-respect of its -
" Mortgaged Property; and
{3} to teke any action that the Se:‘:uri'{y Age'n% Ay reasonabiy' consider
- necessary or desirable to prevent or remedy any breach of any such termor
to comply with or object to any such notice.
(B} A Chargor must immediately on request by the Security Agent pay the costs and
expanses of the Security Agent, its representatives, agenis or contractors incurred
in connection with any action taken under this Clause 7.6.
“{C) - No Finance Party shall be obliged to account as mar’ig‘aga‘e in possession as a
-~ result of any action taken under this Clause 7.6.
77 Notiee of charge or assignment
(A} Following the ocourrence of an Event of Default which is continuing, each Chargor
' - shall immediately serve a notice of charge or assignment, substantially in the
" applicable form as set out in Schedule 9 (Nofice to Tenants) on each tenant of any
. Morlgaged Property. :
" (B) - - Each Chargor shall use _reésa‘nab!e' andeavours to ensure that"eac'h"persan'
referred to in Clause 7.7(A) acknowledges receipt of that notice, substantially in the
applicable form as sef out in Schedule 8 (Nofice fo Tenants).
8 Investments _
8.1 Investments

. Each Chargor represents. and ‘warrants fo the Security Agent for the benefit of each
0 Finance Party that: . '

{AY  the Investments are duﬁy-éuthorisei validly issued and fully p.aidé' and are not
“subject to any option o purchase or similar right; .
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""" ) the constitutional documents of the issuer{s) of the Investments do not and c@uid '
ot restrict or inhibit the transfer of those Investments on oreation or the
enforcement of the Transaction Security;
© (G} itis the sole legal and beneficial owner of the Investmients:

(D} there are nd agresments in force which provide for the issue or allotment o’f', or
- grant any parson the right to call for the issue or allotment of, any share or loan |

. capital of any issuer of the Invesiments (including any option or rsgh‘i of pre-

emplion or conversion); and

(B} the Investments dre the entive issued share capitai of the issuer(s) of those.
- - Investments.

87 . Certificated Invesiments:

~ Each Chargor on the date of this Deed {or in the case of any certificated Investmants
. acquired after the date of this Deed, as soon as possible after that acguisition):

A shall immedialely deposit with the Security Agant, ¢r-as the Securi*(y'é‘i\geﬁ% may
- direct, any bearer instrument, share cerfificate ¢r other document of title or
“avidence of ownership in relation 1o #s Investmenis; and

By shall promptly take any action and exacute and deliver to the Security Agent any
share {ransfer or other document which may be requested by the Security Agent in
order 1o enable the transferes 1o be regisiered as the owner or otherwise obiain 2

 legal title to its Investments; this includes:

(1) delivering executed and (unless exempt from stamp duty); pre-stamped .
- share transfers in favour of the Security Agent or any of its nominess as -
transferee or, f the Security Agent so directs, with the transferee left blank;
and

(2)  procuring that those share iransfers are registered by the issuer(s) of the
~investimenis are held and that share cerlificates in the name of the transferee
are delivered to the Security Agent.

83 Chah{géé‘ to rights

‘No Chargor may take or allow the taking of any action on its behalf which 'méy' resultinthe
rights attaching to any of its investments being altered or further Investments being

issusd.

84 Calls

AY Each'Chérger shall gﬁay‘ all calls or other p&yh@'én%é‘ due and payable in 're'spect of -
s Investments.
(B} B & Chargor fails to do sid, 't.ha'-Sﬁcuréty Age’n’i r'"h'a'y pay the calls or other payments N
in respect of any Investiment on behalf of the Chargor. Each Chargor shiall

immediately on request reimburse the Security Agent for any payment made by the L

Security Agent under this Clause 8.4
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(A}  Each Chargor shall comply with all other conditions and obligations assumed by it .
-in respect of any Investments.

- (B) The Security Agent is not obliged to:
(1} perform any obligation of a Chargor;
{2} ‘make any payment; .

“{3)  make any engquiry asto thie mature or sufficiency of any paymant re‘i:'ewed by
it or & Chargor;, or 3 '

{4y . present or file 'any'cia%m or t'ake.ainy other action to collect or enforce the
" payment of any amount to which it may be entitied under this Deead,

' _' in raspect of any Investiments.
88 "Voiiﬁg rights before enforcement

“{A)  Subject to Clause 8.7 (Voting rights affer enforcement), a Chargor may contifue fo
- exercise the voling rights, powers and other rights in respect of its Invesiments but -
© . only to the axient that il does so for a purpose not inconsistent with any Finance
- Document and the exercise of or failure o exercise those righis would not
prejudice the interests of any Finance Parly.

. {(B)  if the relevant Investments have been registered in the name of the Security Ageni
or its nominge, the Security Agent {or that nominee) shall exercise the voling
rights, powers and other rights in respect of the Investments in any manner which
the Chargor may direct in writing but only to the extent that it does so for a purpose
‘not inconsisient with any Finance Document and the exercise of or failure to

- exgrcise those rights would not prejudice the interests of any Finance Parlty. The
Security Agent (or that nominee) shall execute any form of proxy or other
" document which.a Chargor may reasonably require for this purpose. '

ey  Subject to Clause 8.7 (Voting rights afler enforcement), all dividends or other
_income or distributions paid or payablg in relation to any Investments shall be paid
- in accordance with the provisions of the Finance Documents.

(DY - Subject to- Clause 8.7 (Voting rights after enforcement), the-Sécuri'zy Ageant shall
- use is reasonable endeavours promplly to forward o the relevant Chargor all
matierial notices, correspondence and/or other communication it receives in relation .
o the invesiments,
87 Voting rights after enforcement

(A) Faollowing the occcurrence of dn Enforcement Event, the Security Adent or ifs
nominee may exercise or refrain from exercising: ' :

o (1) any voling rights; and
{2y :any'other powers. or 'rig'hts' which may be exércised by the iegéi or beneficial

owner of any Investmenits, any person who is the holder of any Investments
or othanwise,
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. {Cj Fach Chargor shall -indemnify the Security Agent against any loss or i'iat";ilit’y B

88

in each case, in the name of the relevant Chargor, the registered holder or
- otherwise and without any further consent or authority on the part of that Chargor
. andirrespective of any direction given by that Chargor.

(B)  Tothe extent that the Investments rermain régistered in the name 6f a Charger, that'
Chargor irrevocably appoints the Securily Agent or s nominee as its proxy o

exercise all voling righls in respect of those Invesimenis at any lime afier this
- Becurity has become enforceable. :

“incurred by the Security Agent as a consequence of the Security Agent acting in
~respect of Investments on the direction of the Chargor.

Clearance systems

(A} Each Chargor shall, if so requested by the Security Agent following the occurtence .

-of an Enforcement Event:

(1} insiruct any clearance system fo transfer any Investment held by it for the
Chargor or its nominee to an account of the Security Agent or its nominee -
with that clearance systemn; and

{2} - take whatever -action the. Security _'Agent Cmay  request for the _
. dematerialisation or rematerialisation of any Investments held in a clearance
- system,

(B - Without prajUdii;e to the rest of this Clause ‘iﬁe-Schrity' Agent may, at the ekéanée'

“of the Chargor, take whatever action is required for the dematerialisation or =

rematerialisation of the Investmants as necessary.

Custodian arrangements

N Each Chargor shall:

(A) - promptly give notice of this Deed to ary custodian of any Investments in any form
“which the Security Agent may reasonably require; and

T (B)  use reasonable endeavours to ensure that the custotlian ackméw!&dgéé that nctice

91

- in any form which the Security Agent may reasonably require.

- Intellectial Property

Represantations

Each Chargor represents and warrants to the Sécu’rity Agerit for the benefit of each
Finance Party that:

(A} allits Intellectual Property which is matetial to its business is identified in Schiadule

& {Infeflectual Properly) apposite iis name;

{BY it is the sole legal and beneficial owner of or has ficensed to it on nermal

commercial tarms all the Intellectual Property which is material to its business and
~which is required by it in order to cammy on iis business as it is being conducted; and
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it Has taken @l formal of procedural actions (including payment of fees) required to

~omaintain any intellectual Property owned by it

Preservation

- Each Ch’argar'-shas;-' E

(1) - preserve and maintain the - subsistence and vaiadsty of the intellectual
- Property necessary for its business;
(2}._ use reasonable endeavours to prevent any éhfréngeﬁﬁeﬁ%”in'_aﬂy 'matériaé
raspect of its Intellectual Property;

(3} make registrations and pay all registration fees and taxes naCés’s‘éry' o

- maintain its Intellectual Property in full force and effect and record is interast
in that Intellectual Property;

(&Y riot use or permit its Intellectual Proparty to be used in a way or take any step

or omit to take any step in respect of that Intellectual Property which may
materially and adversely affect the exstence or value of s Intellectual
Property or impertl its right {o use such property; and '

L (5} not discoritiriue the use of its Intellectual Property.

Each Chargor shall promptly, if requested to do so by the Security Agent, sign of

-pracure the signature of, and comply with all instructions of the Security Agent in.
-respect of, any document required o make entries in any public register of
inteltectual Property {(including the United Kingdom Vrade Marks Register) which
~either record the exislence of this Deed or the restrictions on disposal imposed by -
this Daed. :
Book Debts
(A} Each Chargor shall get in and realise its: -
{1} securities to the extent held by way of temporary investmertt,
{2} book and other debts and other moneys owed o it and
{3)  royalties, fees and income of any nature owed to i,
in the ordinary course of its business and subject always to the Security created or _
“expressed lo be created by this Deed, pay these in accordance with the terms of
the Facility Agreement. '
_ Bankkcceunts -

Restrictions on accounts

" No Chargor shall have any accourts other than those specified in Schedule 4 {Bank
Accounis) and those designated in writing from time to time by the Ssourity Agent o that -
Chargor.
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- {A)  No Chargorshall withdraw any moneys (iricluding interest) standing to the credit of
' any of its accounts other than; :

(1) with the prior consent of the Sé'c'u'réty Agent; or
{2} in‘accordance with the terms of the Facility Agresment.

: (B} ~ The Security Agent (or a Receiver) may withdraw amouﬁts-sta'ndihg from the cradit
' - of a Chargor's accounts in accordance with the terms of the Facility Agreement.

11.3 " Notices of charge

{A} - Each Chargor shall immediately serve a notice of charde or. assignment,
- substantially in the applicable form as set out in Schedule 7 {Nofice fo Bank-
. Holding an Account), on each bank or financial institution at which a Chargor -
. maintains any of its accounts.

(B} 'Each Chargor shall use reasonable endeavoirs to ensure that each persor
- referred to in Clause 11.3(A) acknowledges receipt of that nolice, substantially in
- the applicable form as set out in Behedule 7 {Notice fo Bank Holding an Account).

(C}  To the extent thal the Security Agent is the same entity a5 the account bank, it -
acknowledges. that this Deed constilutes nofice to it of the charga over the
~accounts under Clause 3.5 (Bank accounis) which are held with it and shall not -
" require notice to be served pursuani to Clause (A).

12, Charged Contracts

| 12,1 Representations
Fach Chargor représents and warrants to the Security Agent for the benefit of each
Finance Party on the date of this Deed that:
S (A) it is not in Default of any of its material bhii:gatiéns under any of its .Chér{ged
- Contracts; -
- (B} there is no prohibition on ﬁhéi’g’ih‘fg 'in'a'ny af its Charged i}dnimstéi anfd. '
{C) its entry into and performance of this Deed will not conflict with any term of an'y of
.. -its Charged Contracts, and '
such representations and warranties are deemed to be repeated by'each'{jhargo? by
reference to the facts and circumsiances then existing on the date of each Utilisation -
Feqguest, on the Utilisation Date and the first day of each Interest Period.

- 12.2. Documents

. Each Chargor shall as soon as reasonably practicable and in any event within 10.

- Business Days deliver to the Security Agent executed copies of all Charged Contracts as
now in effect and as reguested by the Security Agent and shall promptly deliver such other
docurments relating to the Charged Contracts as the Security Agent reasonably requires.
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CU{AY amend, vary or waive {or agree to amend, vary or waive) any material provision of

~oany Charged Contract, exercise any right 1o rescind, cancel or temninate any
_ Charged Contract or release any counterparty from any obligations under any
- Charged Contrach . '

(B) - waive any material breach by any counterparty 1 a Charged Contract or conserit

“to any act or omission which would otherwise constitule such a breach of a
Charged Coniract; or

(€Y novate, transfer or assign any of its rights under any Charged Contract,

124

Breach

- Each Chargor shall notify the S‘etzuri’ty Agent of any paymerﬁ'ﬁ ot other material breach of o

12.5

. 128

default under a Charged Contract by it or any other party and any right of it or any other - -
~ party arnising W terminate or rescind a Charged Contract promptly on becoming aware of
the same.
Information - :

" Each Chargor shall promptly provide the Security Agent with any information it reasonably -
requires in relation (o any Charged Contract,

Rights

A Subject to the rights of the Security Agemfﬁadef Clause 'f2.’8{§3)', sach Chargor .

shall use réasonable endeavours (o pursue its rights under and in adcordance with
each of its Charged Contracts in accordance with the principles of good estate
~management, but only if and (o the exient that the exercise of those righis in the
manner proposed would not result in & Default.

o {BY . Following the occurrence of an Enforcement Event, the Se‘curézty Agent may

3,

Plant and Machinery

exercise (without any further consent or authority on the part of a Chargor and
irrpspective of any direction given by a Chargor any of that Chargor's righis under -
-its Charged Coniracts.

o Maintenance

4.1

Each Chargor shall Keep its p‘iaht and machinery in good repair and in good 'Wofking order

and condition,

Insurances

Rights

(A} Subject fo the rights of the Security Agent under Clause 14.1(B), each Chargor

shall diligently pursue its rights under any contract or policy of insurance taken out
- by it or on its behalf or in which it has an intérest, but only if and {o the extent that
_ the exercise of those rights in the mannear proposed would not result in a Defaull.
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(B} The Security Agent rhay exercise (without any further consent or authdrity on the

-~ part of a Chargor and irrespective of any direction given by any Chargor} any of the

rights of a Chargor in connection with any amounts payable to it under any of is
Insurances.

(C)  Each Chargor shall take such steps (at its own cost) as the Security Agent may

142 .

reasonably reguire following the occurrence of an Enforcement Event to enforce

-those rights; this includes intiating and pursuing legal or arbitration proceadings in .

the name of that Chargor.
(ﬁ?) - Each Chargor shalt hold any payment received by it under any contract or po%icy'of
insurance taken out by it or on its behalf or in which it has an interest on trust for
- the Security Agent.

Notices of charge or assignment

{A}  Each. Chargor shall immediately serve a rnotice of charga or a"ssignrheﬁ?;,f

substantiaily in the applicable form as set out in Schedule 8 (Notice fo Insurers), on -
aach of it insurars.

{B) . Each.Chargor shall use reasonable endeavours 1o ensure that each person

referred to in Clause 14.2(A) acknowledges receipt of that notice, substantially in :
the applicable form as set out'in Schedule 8 {Notice fo Insurers). :

‘Fach Chargor represents and warrants to the Security Ageﬁffor. the banefit of each

Finance Party that:

{A)  Subject to the Legal Reservations and registration requirements, this Deed:

(1) creates (or, once entered into, will create) in favour of the Security Age‘ﬂ'ﬁ, the
. Security which It is expressed to create, fully perfected and with the ranking .
“and priority it is expressed (o have;

42) - is not subject to any prior.or pari passu ranking Security: and

U (3) 18 not liable to be avoided or set aside on its liquidation, administration or

atherwise; and

(B) it is the absclute legal arid benéficial owner of all the ‘assets over which i purports

16,

BERT-E 0

82

o create any Security pursuant to this Deed.

Enforcement

“When enqucéa%}ie'_ §

This Deed shall be immediately enforceable if an Enforcement Event occurs.
Power of sale

For the purpose of this Deed, the statutory powers of sale, of appoiriting a receiver and the

other powers conferred on morlgagees by Saction 101 of the LPA (FPowers incident fo

estale or inferest of morigagee) as varied and extended by this Deed shall be deemed to .

arise onh the date of this Deed.
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16.4

185

168
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- Section 103 of the LPA {F?egmaf;'m of exercise of power of saley shall not apply 1o this

Deed

16.6

Section 93 of the LPA

Section 93 of the LPA (’Resfﬁcﬁohan consolidation of mortgages) shall wot apply to this L

Dead.
No liability as mortgagee in possession

Neither the Security Agent ror any Reeeiver or Delegate shall be liable, by reason of

entering into possession of any Charged Property; to account as mortgagee in possession
o for any lpss on realisation of for any defaull or omission for which a morigages in
- possession might be Hable,
- Privileges

_ The Security Agerit, each Receiver and each Delegate is entitled to-all the rights, bowefs

© - and immunities conferred by the LPA on morigagees and receivers duly appoeinted under

16.7

the LPA except that Section 103 of the LPA {Regulation of exercise of power of sale) shall
not apply to this Deed,

No duty to enquire

No Darson dea%mg w;th the S@cur;iy Agem; any Racewer or any De%egate shai% be
~concerned to enquire: : :

(A) - whether the rights-'cahferried hy' or'pufsuaht te .any_.Fimﬁc@ Déﬁﬁméht'-ar@i
exercisable; . .

(B} whether any consents, regulations, restrictiors or directions relating to stch rights

. have been oblained or complied with;

(C) . otherwise as to the propriety or regularity of acts purporting or inténded to exercise
- any such rights; or

o '(D}' 4% to the application of any money borfowed or raised,

16,8

Protection to purchasers

- All the protection to ﬂurchasers mntamed in Seciions 104 {Cﬁnvevance o s&le) and 107

(Morigagese’s receipls, discharges eic) of the LPA, Section 42(3) of the !nsaivency Act
886 or in any other applicable legislation shall apply o any person purchasing from or
- dealing with the Security Agent, any Receiver or any Delegate.

' Financial coliateral arrangasmernts

(A} To the extent that the provisions of the Financial Collateral Arrangements {Ns:'s." 2y

-Regulations 2003 (the "Regulations™ apply to any Charged Property, the Security

. Agent shall have the right {o appropriate any Charged Properly which constituies

“financial collateral” (as defined in the Regulations) in or towards the satisfaction of -~
the Secured Liabilities following the ocourrence of an Enforcement Event, '



{B)  The wvalue of any Charged Propérly appropriated in accordance with this
Clause 16.9 shall be; ' : -

| {1y in the case of c‘as'hg the amotnt of the cash ap'prcjpﬂ'ated; arid
" {2) in the case of any Investments, thelr market value as determined by the

Security Agent by reference to 2 public index, independent valuation or by
" such other process as the Security Agent may select {acting reasonably).

ey Esich Chargor agrees that the method of valuation provided for in this Clause 18.9

i7.

174

_is commercially reascenable for the purposes of the Regulations.

Fecaiver

: ﬁppointm@ntj of receiver R

(A)  The Security Agent may appoint any one or more personé to be a Recaiver of all or

- any part of the Charged Property it
(1) . an Enforcement Event occurs; or -

~{Z}) " requested to do so by the Chargor,

©(B)  Any appointment under Clause 17.1(A) fiay be by deed, under seal or in writing

17.2 .

under hand.

Removal

- The Security Agéni: may by writing urider hand remove any Receivé.r'i‘ag}pﬁimed by it and
. 'may appoint a new Receiver in place of any Receiver whose appointment it may have

173

474

terminated.

Remuneration

" The Security Agent may determing the remuneration of ary Receiver appointed by it and

direct payment of that remuneration out of moneys received by it as Receiver. The

' - maximum rate specified In section 108(6) of the LPA shall not apply to this Deed.

- Agent of Chargor

- {AY - Any Receiver will be deemed to be the agenit ofihe*'ChérgOr'for'aﬁi“pﬁmoses.' Fach

7.5

Chargor alone s responsible for all contracls, engagements, acts, omissions,
defaulls, remunergtion and all other costs, losses and expenses of a Receiver and
. for liabilities incurred by a Receiver.

_ (BY " No Finance Party will incur any liability (el'ith'er't'ﬁ & Chiargor or any'o'ther person) by

reascon of iis appointment of a Recelver or for any other reasons.

Security Agent's rights

 Any rights conferred by any Finance Docdment Lipor a Receiver may be exercised by the

Security Agent, whether or not the Seciwity Agent shall have iaken possession or

appointed a Receiver of the Charged Property.
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" 18.2
183

L 18.4

185

CAB6

187

(A} A Receiver has all of the rights, powers and discretions set out below i this Clause-

18 in addition to those conferred on i by any law, including all the rights, powers
and discretions conferred on 8 receiver under the LPA and a recelver or an
administrative receiver under the. Insolvency Act 1886,

T {B) - If there is more than onie Receiver holding office at the same time, &ach Receiver

Cimay {unless the document appointing him states otherwise) exercise all of the

- powers conferred on a Receiver under this Deed individually and to the exclusion -

of any other Receiver.

Posseassion |

A Receiver may take immediate pmsessiém of, 'igét in arid cotlect ariy Qharged Praperty.

Larfy on business -

A Recelver may carry on the business of 8 Chargor in aﬁy mianner he thinks fit,
Employees

(A} A Receiver rmay appoint and discharge managers, officers, agents, accountants,
- servanis, workmen and others for the purpeses of this Deed Upon such terms as to

“ramunaration or otherwise as he thinks fit.

(B A Receiver may tischarge any person appointed by a Chérgci?.. .

Borrow money

A Receiver may raise and borfow money either unsecured or on the security of any

Charged Property either in priority fo the Security created by this Deed or ctherwise and

- generally on any terms and for whatever purposa which he thinks fit,
. Sale of assets

(A} A Receiver may sell, exchangs, convert into: money and realise any Charged

- Property by public auction or private contract and gensrally in any manner and on -
any terms which he thinks fil. '

" (BY  The consideration for any such transaction may consist of cash, debentures or

other obligations, shares, stock or other valuable consideration and any such

consideration may be payable in a lump sum or by instalments spread over any

period which he thinks fit.

(C)  Fixtures, other fhan fixtlres. of any lendlord or of .'ai'hy'tanaht under a Lease

- Document, may be severad and sold separately from the properly containing them
without the consent of a Chargor. '

Leases

A Receiver may let any Charged Property for any ferm and at any rerit (with orwithout a -

premium} which he thinks fit and may accept a8 surrender of any lease or tenancy of any '
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188 Compromise
A Receiver may seffle, adjust, refer to- arbitration, compromise and arrange ary claim,
~account, dispute, question or demand with or by any person who is or claims to be a
creditor of & Chargor or relating in any way to any Charged Property.

18.9 Legal actions -

" A Receiver may bring, pmsec:ui‘e enforce defend and abandor any act:on sust or
- proceedings in relation to any Charged Property which he thinks fit. :

18.10 Receipts

- A Recaiver may give a valid receipt for any -m'orﬁeyé and execute any assurance or théng'
- which may be proper or desirable for realising any Charged Property.,

1844 Subsidiaries

" A Receiver may form a Subsidiary of a_'{:'hargoé* and transfer to that Subsidiary 'ér‘;y _
Charged Property. _ . o

.18.’.3'2 ﬁe&egaﬁan
‘A Receiver May.de!egéte his powers in accordance with this Deecﬁ.
1813 Lending
| A Receiver méy lend mcn‘éﬁ; or adﬁa:ncie' c:‘redit to any c.uStGmér af é’ Gh:ai“g,.or.' N
' 1'8,1'-.4" Protection of assets .
| A Receiver may. . .

(A} - effect any repair or insurance and do any other act which a Chargor might do inthe -
- ordinary conduct of its business to protect or improve any Charged Properly; '

o (B} - commence and/or complete any building operafion: arid

(C) " apply for and maintain any planning permission, building requlation approval orany -
-~ other authorisation, o

i’ﬁ éééh case as he thinks fit.
1815 . Oither powers
- A Receiver may: -
(A) do all other acts and things which he may consider desirable or recessary for
realising any Charged Property or incidental or conducive {o any of the rights,

powers or discretions conferred on a Receiver under or by virtue of this Deed or
-~ law;
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''''''''''''''''''''''' (B) . exercise in relation to any Charged Property all theé powers, authorities and things'

o : ~which he would be capable of exercising ¥ he were the absolute beneficial owner
: . of that Charged Property; and

(€Y usethe name of a Chargor for any of the above purposes.

19, Power of Attorney
| 191 Appointment
Each Chargor by way of security irrevocably appoints the Security Agent, any Receiver

- and any Delegate severally its attorney (with full power of substitution}, on its behaif and in_
_its name or otherwise at such time and in such manner as the atiorney may think fit;

(A} tb do anything which that Chargor is obliged to do under any Finance Document,
' whare the Becurity Agent has requested that the Chargor carry out such steps and -
the Chargor has failed 1o comply with such request within any applicable grace
period under the Facility Agreement; and

(B) . following the ccclmence of an Enforcemient Event, to exercise any of the rights -
- eonferred on the Securily Agent, any Receiver or anv Delegate in relation 1o the
- Charged Property or under any Finance Document, the LPA or the Insolvency Act
1988,
192 Ratification

- Each Chargor ratifies and confirms and ég'rees to.'fati‘fy’ and ‘confirm whatever any such
" attorney does or purports to do under its appointment under this Clause 18,

L _2{}._ . Tacking -

Fach Finance Party shall 'compﬁy with its ob’iigstian'suhder*the Finance Documents
{including any obligation to make further advances). '

21, Delegation
. 211 Delegate and sub-delegates )

The Security Agent or any Receiver may delegate by power of aﬁo'rhéy'o'r: inany other
manner [0 any parson any right, power or discretion exercisable by it unider this Deed.

312 Terms

Any such daiegaﬁorf ray be made upoh 'any-'iéims’ {including power fo sub-delegate) as
the Security Agent or any Receiver thinks fit.

213 Liability
-Neither the Security Agénﬁ nor any Recelver will be in any Way liable or responsible to a

Chargor for any loss or liability arising from any act, default, omission or misconduct on
© the part of any delegate or sub-delegate.

CFMBRAOBSILIOMOMINIORD JORODBRILIA0ZY 22 T e EMEATASERTEEL



932

23

| FMBRORSEIS OO0 TIMGNAIDED  OBIBREL AN - _ ' LR LOLIVE EMEALABESTERTYT -

Chargor or any security for those obligations or otherwise) is made by the Security Agent

i whole or in part on the faith of any payment, security or ofher disposition which is

avoided or must be restored in insalvency, liquidation, administration or otherwise, without
mitation, then the liability of each Chargor under this Deed will continue or be reinstated
as if the discharge, release or arrangement had not cccurrad.

Waiver of defences

" “The obligations of each Chargor under this Deed will not be affected by an act, omission,

matter or thing which, but for this Clause, would reduce, release or prejudice any of iis

- obligations under this Deed {and whether or not known to it or any Finance Parly)
- including without limitation:

CU{A)  any time, waiver of consent granted to, or composition with, any Chargor or other

- DEFSON;

{(B) " the release of aﬂy other Chargor' or any other person under the terms of any

composition or arrangemen! with any creditor of any other person;

{C). . the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglact o perfect, lake up or enforee, any rights against, or security over assels of,

any Chargor or other person or any non-presentation or non-observance of any
 formality or other requirerment in respect of any instrument or any failure to realise
“the full value of any security; :

DY any incapacity or lack of power, authority or legal personiality of or dissolution or

274

change in the members or status of a Chargor or any other person:

'{E}:'_ any  amendment, novation, supplement, - éxtension (whether cif"ﬁ%a’iurity’"cr

otherwise) or restatement (in each case, however fundamental and of whatsosver

- nature} or replacement of a Finance Document or any other document or security,
{Fy - any unenforceability, ilegality or invalidity of any obligation of any person under .-
any Finance Document or any other document or sacurity; or

{G} . any insolvericy or simitar proceedings.

Immediate recourse

Fach Chargor walves any right it may have of first requiring any Finance Party {or any

- trustee or agent on its behalf) to proceed against or enforce any other rights or security or

claim payment from any person before claiming from that Chargor under this Deed. This

- waiver applies irrespective of any law or any provision of a Finance Document fo the

contrary.

' Appmpriatioﬁs

Until all amounts which méy' be. or becemé.'pay‘ahée 'by"ihé Chargors. under or in -

- conneciion with thé Finance Documents have been irrevocably paid in full, any Finance

- Party (or any trustee or agent on its behalf} may:
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received by that Finance Parly {or any {rustee or agent on its behall) in respect of
those amounts, or apply and enforce the same In such manner and order as it sees
fit {whether against those amounts or otherwise) and no Chargor shail be entitied
o the benefit of the same; and

(B) hold In an intarast-bearing suspenise account any moreys received from a Chargor
~oron account of a Chargor's fability under this Deed. B

Daferral of Chargor's rights

- Until all amounts which may be or becofme payable by the Chargors under oF in -
- gonnection with the Finance Documents have been irrevocably paid in full and unless the

Security Agent otherwise directs, no Chargor shall exercise any rights which i may have

by reason of perdormance by i of s obligations under the Finance Documents or by
reason of any amount being payabie, or lability arising, under this Deed:

{A) ~ to be indermified by a Chargor or any other person; -

(BY  to claim any contribution from any other guarantor of a Chargor's obligations under

~ the Finance Documents;

{C) ‘o take the benefi {in wholg o in ;}ér’i and whether by way of subrogation o

otherwise) of any rights of the Finance Parties under the Finance Documents orof
Cany other guarantee or securily taken pursuant to, or in conneclion with, the
Finance Documents by any Finance Party; '

(D} - to bring legal or other proceedings for an order requiring any Chargor to make any

payment, or perform any obligation, in respect of which a Chargor has given a

o guarantee, undertaking or indemnity under any other Finance Document;

{E}. o exercise any right of set-off against any Chargor or other persan;.a‘ndf’ér'

{(F) toclaim or prove as a creditor of any Chargor of other person in competition with
- any Finance Party.

 {f a Chargor receives any banafit, pag}mem or distribution in relation to sa,,sclh'-rigmé; it shali

hold that benefit, payment or distribution o the exent necessary 1o enable alt amounis

~which may be or become payable to the Finance Parties by the Chargors under or in

~connection with the Finance Documenis o be repaid in full on trust for the Finance Parlies

and shall promptly pay or transfer the same to the Security Agent or as the Security Agent

" may direct for application in accordance with Clause 32 {Payment mechanics) of the
- Facility Agresment.

Enforcement Expenses

Enforcement expenses

" Each Chargor shall, within three Business Days of demand, pay to the Security Agent the
- amount of all costs, losses, liabilities and expenses (including legal feas) incurred by the -
- Becurity Agent, any Finance Parly, any Recelver or any Delegate in connection with the

. instituted by or against the Security Agent as 3 consequence of laking or holding this

enforcement of or the preservation of any right under this Deed and any procesdings

- Deed or enforcing those rights.
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- a Finance Document to any Receiver or Delegate with all necessary changes.

Chan‘ges fo the Parlies

'Assignment@ and transfer by the Cﬁa’rgars' :  _ _

 No Chargor may assign any of its rights or transfer any of is rights or obligations under

251

988

250

this Deed.

Assignment and transfer by the Finance Parties

- Any Finance Party may assign any of its rights or transfer iany"c?f its fighté or obligations, )
- under this Deed to any person to which it is permitted to assign its rights or transfer any of -
. its rights or obligations {0 under the terms of the Facility Agreement. :

Payments

Payments

Al payments by @ Chargor under this Deed {i’miudéng d’amages for its breaé:ﬁ}'shaii' be

made in the cufrehcy in which the relevant amount is denominaled, or if different, is-
payable and 1o such account, with such person and such other manner as the Security

Agent may direct,

- Continuation of accounts

LAY Atany time if any subSéquén:t Secﬂﬁty affects any Charged P}‘ngarfy or & petition is

Cpresented or resolution passed in relalion o the winding-up of @ Chargor, any .
Finance Parly may open a new account in the name of that Chargor (whether or

- not it permits any existing account to continue).

By Hfa Finance Farty does not-open such a new account, it shal nevertheless be

treated as i it had done 36 when the relevant event ccourrad,

~{CY - No moneys paid into any account, whather new or co‘mﬁnuéng.‘ after that event shall

" discharge or reduce any Secured Liabilities,

Order of distributions

Al amounts received or 'recm}ar‘ed'by the Security A}thi' of any Recaiver or Delegate in
- the exercise of their rights under this Deed shall be applied in the following order:

(A)  first, in or towards payment of all costs, losses, liabilities and expenses of and

_incidental to the appointment of any Receiver or Delegate and the exercise of any
of its rights, including any remuneration and ouigoings paid to i,

| (B)  second. in or towards payment of the Secured Liabilities in sccordarice with Clause

29 (Application of Procesds) of the Facility Agreement; and

_(C} . third, in payment of any surplus to the relevant Chargor or othier peﬁréén entiled to -

it
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' '_ without (and free and clear of any deduction for) set-off or counterclaim.

‘Release of Security

Release

At the end of the SeCur;ty' Period the Securf{y' Ageﬁfﬁt shail at the régquest anid cost of the

Chargors, take whatever action s necessary fo release the Charged Property from the

Security created by or expressed 1o be created by this Deed.

Retention _

~If the Security Agent considers, acting reasomasbly, that any amount paid or credited fo it -

-~ under a Finance Document is capable of being avoided or otherwise set aside, that

a7,

.28,

29,

- amount shall not be considered to have been paid for the purposes of determining

whaether all the Secured Lizbilities have been irevocably paid.

Countarparts -

. This Deed may be execited in 'any' rumber of counterparts, and this has the same effect
--as if the signatures on the counterparts were on a single copy of this Deed. :

- Governing Law

- This Deed and any non-contractual obligations and other matiers arising from or in

. connection with i are governed by English law.

Enforcement

Jurisdiction

LAY The couris of Eﬁgi’an:d have sxclusive jurisdiction to settle any di’?;pute' arising out of

ar in connection with this Deed ({including a dispuie regarding the existence, validity
or termination of this Deed or any non contraciual obligations arising out of or in
connection with this Deed) {a "Dispule™.

- :'.'{B} - The Parties agree. that the couwrls of S’hgﬁar‘ad are tiﬁé most appropriate  and

convenient courts to setlle Disputes and accordingly no Parly will argue to the :

contrary.

(C) . This Clause 28 s for the benefit of the Finance Parties only. As a result, no

Finance Party shall be prevented from taking proceedings relating to a Dispute in

any other courls with jurisdiction. To the exent allowed by law, the Finance
Parties may take concurrent proceadings in any number of jurisdictions.

" THIS DEED has been executed and delivered as a deed on the dafe stated at the beginning
-~ of this Deed.
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England and Wales.

04524352

England and Wales

03760578
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LR {Jamestown} Freehold | Jamestown Wharf, 32 o 322968
Limited e -1 & 32a Jamestown '

: Road, 5t Pancras, |

“London, NW1 78Y

Rubtrade | imited Freehold 8, 10 & 12 Parkway, ATHZ66, 67061,

Land & Buildings at .| LN186075, LN44153,
fhebackof 8 & 10 LN122988 and
Pakway, 4 &6 .. LN35632

Farkway, 51 Pancras,
The Plaza, Camdsn
Town, 213, 215, 217 &
212 Camden High
Streat, London, 1, 3 &
5 inverness Street and
211 Camden High
Street, London
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LR {damestown)
Limited

20 June 2016

Appointrnent of Architect
and Lead Consullant

{Architectural Services)

(1} LR (Jamestown)
Lirnitad .

(2) Ben Adams

Architects
LR {Jameastown) 20 June 2018 Appointment of Civil and | (1) LR (Jamestown)
Limited Structural Enginesr Limited

{2} Expedition .

L S R L Engineering Limited |

LR (Jamesiown) 20 June 2018 Appoiniment of {11 LR (Jamestown)
Limited Emplovers Agent Limited

{2} London Cost _
e S C S L Consultancy Limited
LR {Jamestown) 20 June 2018 Appointment of {11 LR Llameastown)
Limited Mechanical and "™ Limited

Electrical Engineer N
{2Y NDY Consulting
TR WA e Limited

LE {Jamestown) 20 June 2018 Anpointment of Fire {11LR Liamestown)

Limited

Engineer

Lirnited

{2) BBY Fire Limited -

LR {Jém@s’iov&ﬁ}

Lirmited

1 December 2017

Trade Contract in
respect of the supply
and installation of raised
access flooring

(1) LR {Jamestown)
Limited

(2) Bathgate Flooring |
Limited )

LR {Jamesﬁ)ﬁfn}

Limnitad

1 December 2017 _

Trade Contract in
respect of the supply,
manufaciure and
instaliation of stair
balustrading, handrails,
rear terrace decking,
olant room post, abseil
rails and entrance
canopy signage

1} LR (Jamestown)
{imited

23 JPS Steel
Fabrication Lirnited

LR (Ja;mestown.}'

Limited

"ﬁ ﬁeéénébér 2017 '

Trade Contract in
respect of the design,
manufacture and
instaliation of gtrium
internal glazing and
atrivm roof

TINIR (Jamestown)

Limited
(2) Vitrine Systerns Ltd

LR {Jamestown}
Limitad

1 December 2017

Trade Contract in
respact of the design,
manufacture and
instailation of transport -
goods and disabled lifls

{1}LR (démes@to@n}
Limited

(2) Lift Specialists Ltd -
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LR {Jamestown) | 1 December 2017 Trade Contract in {11LR (Jamasiown)
Limited ' oo 1 respact of the design, Limitad :

e co | supply, installation of : :
mechanical, electrical - | (2) Capri Machanical

RN SRR R o and public health works - | Services Limiled -
- LR {amestown) 1 December 2017 Trade Confract in {1} LR {Jamestown)
Lirnited o _ _ respect of the desidn, Limited

manufacture and _ L '
installation ofthe -~ {2 Boon Edam Lid
revolving doors -
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LR {Jamestown} | Citibank N.A, Rent Account 70247501 18-50-02
Limited London Branch :
LR (Jamestown) | Ciibank NA., Deposit 70247502 16-50-02
Limited London Branch . Account
LR (Jamestown) | Citbank NA... Disposals 70247503 85000
Limited London Branch Acoount
iR (Jarﬁesmwn} Citibank N.A,, Genoral 70247504 18-50-02
Limited London Branch Account
LR (Jamestown) | Citibank NA., | Gure Account F0247508 18-50-02
Limited London Branch
Rubirade Limied | Citibark NA. | Rent Account 247301 T850-00
London Branch
Hubirade Limited | Citibank NA.. Deposit 70247304 18-50-02
London Branch . Account
Rubtrade Limited | Citbank NA., Disposals 70247305 18-50-02
London Branch Account
Rubtrade Limited | Citibark NA., General FO547 306 18-50-02
London Branch Account _
Rubtrade Limited | Citpark NA. | Cure Account 70247307 185002
London Branch

FRBHARAEI-COMOMCATIORD  JOBD(BABL6A02)
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"""" None as af the daie of this Deed. L R R
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o Tor [Account Bank] e - SUURL R

- Address: - [s]

- [Date]

Dear Sirs,

This letter constitutes notice to you that under a'sécu'rity agreémem_dated [#] between e} 28 .
chargorjjeach of the companies listed at the end of this notice] and [»] as Security Agent (the

 "Security Agent”y we have charged by way of first fixed charge in favour of the Security Agent {as -

anent and trustes for the Securad Parties referrad (o In the Security Agreament) all of our rights in
raspect of any amount standing to the credit of any account maintained by us with you at any of

" your branches {the "Accountis]") and the debis represented by those Account{s].

. We irrevocably instruct and authorise you to:

A disclose to the S&turity Agent any information relating to the Account[s] requested from

you by the Sescurity Agent;
B) ) comply with the terms of any written notice or instriction relating to the Accountis]
-received by you from the Security Agent;

1 89! “hold all surms standing to the cradit of the ACCﬂ'untis} to the order of the Security Agem; '

- and

(D) pay or rélease any sum standing to the credit of the Account in zccordance with the
written instructions of the Security Agaent.

We aré not permitied to withdraw any amourit from the Accounts] without the prior written’

consent of the Security Agent. :

" We acknowledge that the you may comply with the instructions in this letter without any further
“parmission from each Chargor or enguiry by you.

The instructions in this notice may not be revoked or amended without the prior written consent of

the Security Agent.

" This notice and any non-contractual obligations and other matters arising from of in connection

with it are governed by English law.

Please acknowledge receipt of this notice, and confirm that you will pay all mane‘gfé éh'réé'péct of
- the Accountis] as direcled by or pursuant o this notice, by signing the acknowledgement on the

attached copy of this nolice and returning that copy to the Security Agent at [»], marked for the

- altention of [s],
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T .Fﬁfand o halialf of R '. o ) .' .....................

e DU

CoasChargor o L T
Fﬂraﬂd Q’n bf:}hﬁgfﬁf . T B R
(el _ _
as Chargor T
Onduplicatel]

) We acknowledge receipt of the nidtice of which this is a copy and confirm that we:
(A} will accept the instructions contained in the riotice and agree:io comply with the not’ic’;é;' '
| (B} have not recaived notice of the interest of any third party in the Accouni[s];

{CY . have neither claimed nor exerdised, nor will claim or exarcise, any Sec:urity"interesi setoff, .
-counter-claim or other right In respact of the Account]s]; and

(DY will not permit any amount to be withdrawn from the Accﬁunﬁ[ﬁ without the prioé* writters
consent of the Security Agent.

Forand on behalf of
- [Account Bank]

I G o
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Tao - finsurers]

CAddress: [l o S

[Date]

 Dear Si'rs'_

- This letter constitutes notice to you that under a security agreement dated [e] between [[¢] as
.- chargorfeach of the companies listed at the end of this notice] and [¢] as Security Agent {the.
“Security Agent”) we have assigned to the Security Agent (a5 agent and trustee for the Secured
Parties referred to in the Security Agreement) all of cur present and future right, title and interest
- in and any contract of insurance taken oul with you by or on behalf of us or under which we have
" a right to claim (the “Insurances™. '

- 30. Al moneys payable by vou fo each Chargor in respect of the Insurances other than third
party Insurances shall be paid as directed by each Chargor, unless and until you receive
~written nolice from the Lender to the contrary, in which event vou should make all fulure
“payments as then direcled by the Lender.

a1 Subject to any applicable legislation and despite the éssignménis'referred o abi(}'ve, all
-sums in respect of any claim under any third party Insurance by an insured party shall be
paid:

C{AY - directly to the person whose (;Ealim{'s') Cohs@i‘{uie{s}' the risk or iﬁabéiity insured _
-against, provided that such persen has executed a discharge of all claims against . -

sach insured party in respedct of the risk or liability in relation to which the claim was

~ made; or '

{(B) - - (despite any policy term to the contrary) {o the extent that insurers accept liability to
- Indemnify the insured party in respect of the claims or liabilities which the insured
. party has settled directly with the claimant, to the relevant insured parly, unless the
insured party is us, in which case such sums shall be paid as directed by the
Security Agent.

30, - This authority and instruction is irrevacable without the prior written consent of the Security
Agent,
 This notice and any fion-conitractual ‘obligations and other matters arising from of in ‘connection
_with -1t are governed by English law,
Please acknowledge receipt of this notice, and confirm that yé'u will éé’y'aii moneys in reéaéct of
“the Insurances as directed by or pursuant fo this notice, by signing the acknowledgement on the

- attached copy of this notice and returning that copy to the Security Agent at [e], marked for the
- aitantion of {=].
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Forand on behalfof

o] T

.aschargﬂg_ ......................................................................
. Forand on behalfof B o
o [#] BT LR
. . o8 Charg@? . - ) ) ) o - T

[On duplicate]

We acknowledge receipt.of the Notice of Assignment of which this is 8 copy and agree to cgm;ﬁ'!y
- with its terms. We confirm that we have not received any other notice of assignment or notice %haz
" any other person claims any rights in respact of the Insurances.

~ Forand on behalf of
- {insurers]

Date: ... .'. ..... e eveuen . ‘
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To: - {Fenant]

DrEte]
DE};SFSEFS, . S I ) . R . . .. o

" This letter constitutes notice t6 you that under & seturity agreement dated [e] between {[o] as
- chargor][each of the companies listed at the end of this notice and [s] as Security Agent {the
“‘Becurity Agent™ we have assigned to the Security Agent (as sgent and trustee for the Secured
- Parties referred {0 in the Security Agreement) all of our present and future right, title and interest
in and to [describe lease] (the “Lease Document™.

‘We irrevocably instruct and authorise you o pay any rent payable by you under the Lease
 Document to our account [with the Security Agent] at [+], Account No. [#], Sort Code [s] {the "Rent’
- Account’)

 We will remain liable under the Lease Document 1o perform all the obligations assumed by us

~under the Lease Document. None of the Security Agent, its agents, any receiver ar any other
person will at any time be under any obligation or lihifity to you under or in respect of the Lease
Document.

Please note that we have agreed not to amend, waive or vary any provision of of terminate the
. Lease Document without the prior consent of the Security Agent.

- We confirm that you may comply with the instructions in this letier without any further permission -
- from us and without enguiry by vou as to the justification for or validity of any nolice, request or
instructions. :

| The instructions in this letter apply until you receive notice from the Security Agent to the contrary -
-~ and notwithstanding any previous instructions given by us. '

" The instructions in this letter may not be revoked or amended without the prior written ¢onsent of
the Security Agent. -

. This notfice and any non-contractual ob%iga'ﬁ@na and cther matters aﬁssing froriy or in connection

- with it are governed by English law.
Please acknowledge receipt of this notice, and confirm thiat you will pay ali ménays in respect of
the Insurances as directed by or pursuant o this notice, by signing the acknowiedgement on the

“attached copy of this notice and returning that copy to the Security Agent at [e], marked for the
attention of []. '

- For and on behalf of
[=]
as Chargor

- FuBKIpaddadosToRReUioBD 0BRSS : R I S S L LIVE EMEATASRITAR T



- Forandonbehalfef .
[] o S AT

s CRArgor e

[Onduplicate]
We acknowledge reé@ipi'of the notice of which this is a copy and sgree to comply with its terms.
- We confirm that we have not received any other notice of assignment or charge or notice that any -
other person claims any rights in respect of the Lease Document. :

‘We accept the instructions contained in the notice.
We confirm that we:
(A)  have not received any nofice that any third party hes or will have any right or
“interest in, or has made or will be making any claim or demand or taking any action

in respactof, the rights of each Chargor under or in respact of the Leass Document
{as defined in the nolice); and

(B} must pay all rent and sl other monies payable by us under the Lease Docurient .
- into the Rent Account (as defined in the notice); and
(C} - must continue 10 pay those monies inio the Rent Accouril until we raceive’ your
-written instructions 1o the contrary. :

For and on behalf of ..
[Tenant]

N E}ate: ;--.-..'.....'..:'--.;..'-'--..-'.-....--—-'---.-. ....... I..-.- ----- .v..!t
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. The ghargﬂrs . _. .. ._ .....
"EXECUTED as a DEED by
- LR {Jamestown) Limited
acting by .
LEONARD  SEGHST &M

g Yo o g .

-~ Director:
in the presence of a witness

- Signature of withess:
U Name:r Wiﬁg?aﬁg ....... SO :
_ - Associate
Address . Fladgate LLP....
| - 18 Great Que@n Sts’em
London T

WC2B 5DGE

. EXECUTED as a DEED by
Rubtrade Limited

ren” S et T

acting by
L& SE Fﬁﬁfﬁ}%i
Director:

in the présence of a witness

:_ Signature of witness: ... et
: | Wing Tang
Mame: e ASSGC?QE&"”T ,,,,,,

.'.Address o Fladgate LLP

N 16 Great Queen Str@@f
L@Fﬁ(ﬁigﬁ ................. .

- WC2B 5DG
The Security Agéht _
Citibank N.A., London Branch

By:
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 EXECUTION PAGE TO SECURITY AGREEMENT

‘The Chaigors’

C EXECUTED as a DEED by
LR {Jamestown) Limited
acting by
and

 Director’ _ -

DirecmrfSe:créta.ry:‘

- EXECUTED as a DEED by
Rubtrade Limited
-~ aching by
~and

ot et el st

) - Director: -

Dir’ecmff'sm:rét’as;y:' )

The Security Agent

Citibank NLA., Logdcﬁ Branch

e
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