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In accordance with
Sections 8594 and M RO 1
8594 of the Companies

Act 2006 Particulars of a charge

Nlaerm

A fee is payable with this form. You can use the WebFiling service te file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form s for x What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge whegathere s no www companieshouse gov uk
an instrument instrument Use formr

This form must be delivered to the Registrar for registration

delivered outside of the 21 days it will be rejected unless it1s a
ca(rt order extending the ime for delivery
You must enclose a certified copy of the mstrument with this fu com

scanned and placed on the public record

- -
=4
21 days beginning with the day after the date of creation of the {?3 Il III "I[I“I" "” 'l "
2 ‘L2 GWOZD*
LD4 #48

ﬂ Company details _W___l-__ﬁrm

19/11/2013
PANIES HOUSE

Company number [O—‘- |—5_ |4_ 1_9__ IT ‘7 [3— F - Filling in this form

Company namelnfullfI/NIMAX THEATRES LIMITED

|

Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specied o indicated by

Charge creation date '
Charge creation date/lgv FB_ ['"_1_ W I-‘? [W [71— F [ 4
Names of persons, security agents or trustees entitled to the charge

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

Name | /iSBC BANK PLC
I
Name |
|
Name l
|
Name |
|

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

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

BIS

17081 R S IVCHW |

1nnovation & Skila

Department for Businesy CHFP0O25
04113 Version 10 Laserform Intemational 4/13




MRO1

Particulars of a charge

n Description
Please give a short description of any land (including buildings}), ship, aircraft or Continuation page
intellectual property registered (or required to be registered) in the UK which 1s Péiasge‘;siizf:r“;‘gg‘i:ge f
subject to this fixed charge or fixed secunty Y

Descnption 11-12 Maiden Lane, London WC2E 7NA (NGLB36262)

4

H Fixed charge or fixed security
Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
ahove? Please tick the appropnate box
[v] Yes
1 Ne

ﬂ Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
[C] No Goto Section?7

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

(] Yes

r Negative Pledge

Da any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes
] No

CHFPO25
04113 Version 10
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Particulars of a charge
E Trustee statement ©@
You may tick the box if the company named in Section 1 1s acting as trustee of | €@ This statement may be filed after
the property or undertaking which 1s the subject of the charge the registration of the charge {use
form MROG)
O
I Signature
| Please sign the form here
Signature Signature
X CMS Comeron McKenno. LLSL X
This form must be signed by a person with an interest n the charge
\
CHFP025
04713 Version 10
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Particulars of a charge

ETDresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certficate
to the company's Regrstered Office address

‘Wmm Charlotte Waldron (CHWJ)

| Company name

-

IMWH Mitre House

CMS Cameron McKenna LLP

[160 RAldersgate Street

|London

|Pos1wwn

| County/Regon

= [E(e [ [A[5]F

l Country

Inx DX 135316 BARBICAN 2

|mwhone 020 7367 2759

Certificate

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

Checklist

We may return forms compfeted incorrectly or
with information missing

Please make sure you have remembered the
following:
[v] The company name and number match the
mformation held on the public Register
[¥] You have included a certified copy of the
instrument with this form
[v] You have entered the date on which the charge
was crealed
] You have shown the names of persons entitled to
the charge
v} You have ticked any appropniate boxes in Sections
3,5,674&8
[*] You have given a description in Sechen 4, if
appropriate
v]' You have signed the form
[¥] You have enclosed the correct fee
[4 Please do not send the ongmal instrument, it must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postat orders payable to
‘Companies House'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beffast, Northem Ireland, BTZ 8BG

DX 481 NR Belfast 1

Further information

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

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

170R1 /A1 BT W |
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5493237
Charge code: 0549 3237 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th November 2013 and created by NIMAX THEATRES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 18th November 2013

mb‘-'

Given at Companies House, Cardiff on 25th November 2013

& “On,
¢ 4 %
2 -8
kS -3
& %Olumn h‘““oa
: THE OFFICIAL SEAL OF THE
Companies House

REQISTRAR OF COMPANIES




EXECUTION VERSION

DATED 1R Novenmiber 5413

(1) NEIMAX THEATRES LIMITED

(2) HSBC BANK PLC

LEGAL CHARGE

relating to

11-12 Maiden Lane, Lordon WC2E 7NA

CERTIFIED AS A TRUE AND
COMPLETE COPY OF THE
ORIGINAL SAVE FOR
REDACTIONS UNDER S.
IES ACT 2006
(du»lfff 7Y )

DI (oo

CMS Cameron McKenna LLP,
Mitre House, 160 Aldersgate
Street, London EC1A 4DD

HSBC Q»

HSBC Bank plc
70 Pall Mall
London SW1Y SEZ




EXECUTION VERSION

THISDEED ismadeon [ pJOvetwioe” 2013
BETWEEN

(48] NIMAX THEATRES LIMITED, a company 1ncorporated and registered under the laws of England

and Wales with registered number 05493237 whose registered office 1s at 27 Mortimer Street, London
WIT 3BL (the Borrower), and

@ HSBC BANK PLC (the Lender)
IT IS AGREED as follows
1. DEFINITIONS AND INTERPRETATION
1.1 Definftions
In this Deed

Affiliate means a Subsidiary of a company, a Holding Company of that company or any other
Subsidiary of that Holding Company,

Facilities Agreement means the Sterling Term and Revolving Facilities Agreement made between,
among others, Nimax LLP and HSBC Bank Plc and dated 11 April 2012,

Hedging Agreement means any master agreement, confirmation, schedule or other agreement entered
into or to be entered 1nto between the Borrower, Nimax LLP and the Lender for the purpose of hedging
mterest rate habilities and/or any exchange rate or other nsks in relation to all or part of the Secured

Liabilities and shall include all trades conducted thereunder,

Holding Company has the meaning given in section 1159 of the Companies Act 2006,
Interest Rate means the rate of interest payable on any facility secured by the Securnity,
Interest Period has the meaning given to 1t 1n the Facilities Agreement,

Lease means any lease, underlease, tenancy, licence or other nght of occupatton to which the Property
1s from time to time subject together with any related guarantee or other secunty for the performance of

the lessee’s obligations;

Legal Reservations has the meaming given to it 1n the Faciities Agreement;
Loan has the meaning given to it in the Facilities Agreement;

Material Adverse Effect has the meaning given to it 1n the Facililes Agreement,
Property means all the real property specified in the schedule (7he Property),

Recelver means a receiver andfor manager of any or all of the Bomrower's assets appeinted by the
Leader under the Secunty;

Secured Liabilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each Obligor

(as defined in the Facilities Agreement) and each grantor of a security interest to the Lender under each

HD/CMC/93589/120014/UKM/45928472.2 (INVESTMENT)
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1.2

or any of the Finance Documents (as defined in the Facilities Agreement) together with all costs,
charges and expenses incurred by the Lender or any Receiver or Delegate in connectton with the
protection, preservation or enforcement of their respective rights under the Finance Documents (as

defined 1n the Faciliues Agreement) or any other document evidencing or securing any such lrabihites,
Security means the Secunty Interests created or intended to be created by or pursuant to thus Deed;
Security Assets means all the Borrower's assets from time to tume the subject of Secunty,

Security Interest means a mortgage, charge, assignment, pledge, lien, standatd security, assignation or
other secunty interest securing any obligation of any person or any other agresment or arrangement

having a sirlar legal effect, and

Subsidiary has the meanng given in section 1159 of the Compames Act 2006

Construction
(a) Unless a contrary indicaton appears, any reference in this Deed to
(1) assets includes present and future properties, revenues and nghts of every descniption,
(n) the Lender shall be construed to include its successors in title, permatted assigns and
permutted transferees,
(li) a disposa) includes a lease, Licence, transfer, sale, loan or other disposal of any kind,

by a person {(whether by a voluntary or involumntary single transaction or senes of

transactions),

(v) includes or including shall be read and construed as including the phrase without

limitation,

) this Deed or any other agreement or mstrument 1s a reference to this Deed, or other
agreement or insitrument as amended, supplemented, extended, restated, novated
and/or replaced 1n any manner from time to tme (however fundamentally and even if
any of the same increases the Borrower's obligations or provides for further

advances);
(v1) a provision of law is a reference to that provision as amended or re-cnacted;
(vin) the singular includes the plural and vice versa,
(vid)  any real property includes:

(A) all or any part of 1t;

®) all buildings, fixtures (including trade fixtures), fittings and fixed plant ot
machmery at any ume on that property,

(C) 4l easements, servitudes, rights and agreements 10 respect of that property;
D) all rents from and proceeds of sale of that property; and

(E} the benefit of all covenants given in respect of that property

HD/ACMC/23589/120014/UKM/45928472 2 (INVESTMENT)




EXECUTION VERSION

1.3

14

1.5

21

22

23

(b) ‘When any provision of this Deed refers to an approval or consent by the Lender that provision

shall be construed so as to require that consent or approval to be given in writing

(c) References to clauses and paragraphs are to be construed, unless otherwise stated, as

references to clauses and paragraphs of this Deed

() Clause headings arc for ease of reference only and shall not affect the construction of this
Deed
‘Third party rights

Oaly a Recewver has any nights under the Contracts {Rights of Thurd Parties) Act 1999 to enforce or
enjoy the benefit of any term of this Deed

Law of Property (Miscellaneous Provisions) Act 1989

The terms of all other documents entered into between the Borrower and the Lender are incorporated in
this Deed to the extent required to ensure that any disposition of the Property contained in this Deed 15 a
valid disposition 1n accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

Delivery

The parties mtend this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document shall take eifect as a deed notwithstanding the fact that the Lender may only execute this

document under hand
COVENANT TO PAY
Covenant to pay

The Borrower shall pay or discharge cach of the Secured Liabihties when the same fall due for

payment
Further advances

This Deed 1s made to secure any further advances or other facilities but it does not create any obligation

on the Lender to make any further advances or make other facilities available.
Default interest

(a) If any amount is not paid under this Deed on its due date, interest shall accrue on the overdue
amount from the due date up to the date of actual payment (both before and after judgment) at
a rate which, subject to Clause 2.3(b) below, i1s 1 per cent. hugher than the Interest Rate  Any
interest accruing under this Clause 2.3 shall be immediately payable by the Borrower on
demand by the Lernder

(b} If any overdue amount consists of all or part of a Loan which became due on a day which was
not the last day of an Interest Period relating to that Loan:

()] the first Interest Period for that overdue amount shall have a duration equal to the
unexpired portion of the current Interest Peniod relating to that Loan; and

HDACMC/H3589/120014/UKM/45928472.2 (INVESTMENT)
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32

4.1

(c)

(1] the rate of interest applying to the overdue amount dunng that first Interest Period
shall be 1 per cent higher than the ratc which would have apphed if the overdue amount had

not become due

Default interest (of unpaid) ansing on an cverdue amount will be compounded with the
overdue amount at the end of each Interest Period applicable to that overdue amount but will

reman immediately due and payable

NATURE OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made in favour

of the Lender wath full ttle guarantee in accordance with the Law of Property (Miscellancous

Provisions) Act 1994 as security for the discharge of the Secured Liabilities

Qualifying Moating charge

(a)

(b}

Paragraph 14 of schedule B! to the Insolvency Act 1986 applies to any floating charge created
by or pursuant to this Deed

Each floating charge created by this Deed is a qualifying floating charge for the purposes of
the Insolvency Act 1986.

GRANT OF SECURITY

Charges

The Borrower charges and agrecs to charge in favour of the Lender

(@

7]

©)

(@

by way of first legal mortgage all the Borrower's present and future nght, title and interest in or

to the Property,
by way of first fixed charge.

)] all Licences to enter upon or use land and the benefit of all other agreements relating

to land;
(i) the proceeds of sale of the Property, and

(m) the benefit of any rental deposit given or charged to the Borrower by any occupier of
the Property,

by way of first fixed charge (insofar as not mortgaged by clause 4.1(a) or charged by clause
4 1(by

4} all present and future rents and other sums due to the Borrower under any Lease,

(ui) all plant and machinery and the benefit of all contracts, licences and warranties

relaung to the same; and

(if the Borrower is a company) by way of floating charge all moveable plant, machinery,
implements, utensils, famiture and equipment now or from time to ume placed on or used in or

HD/CMC/93589/120014/UKM/45928472.2 (INVESTMENT)
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4.2

4.3

44

upon the Property and the benefit of all licences, contracts and warranties 1n connection with

the same.

Secunty assignments

(a) The Borrower assigns and agrees to assign absolutely {subject to a proviso for reassignment on
redemption) all of its present and future right, title and interest in and to

Q)] (to the extent not mortgaged or charged by clause 4 1 (Charges)) all present and
future rents and other sums duc to the Borrower under any Lease,

(11) all mnsurance policies relating to the Property, claims under those insurance policies
and all proceeds of those claims under the insurance policies,

() all present and future book debts and other debis, royalties, fees, VAT and monetary
claims and all other amounts at any time recoverable or recervable by the Borrower or
due or owing to it in respect of the Property (whether actual or contingent and
whether arising under contract or in any other manner whatsoever);

(iv) the benefit of all nghts, guarantees, Security Interests and remedies relaung to any of
the foregoing, and

v all proceeds of any of the foregoing not otherwise assigned under this clause 4 2

(o} To the extent that any right referred to in clause 4 2(a) 1s not assignable, the assignment which
that clause purports to effect shall operate as an assignment of all the Borrower's present and
future rights and claims to any proceeds of such nghits

Notice of Security

(a) The Borrower must give notice of the grant of the Security to:

(4] each tenant under a Lease,

{un) each insurer under any insurance policy 1n whuch 1t has an interest,

and 1t shall use its reasonable endeavours to procure that the recipient of each notice

acknowledges 1t in writing

(b) A nouce pursuant to clause 4 3(a) must be given

[§)] immediately in respect of each Lease and insurance policy 1n existence at the date of
this Deed; and

() promptly after the entry into a new Lease or insurance policy after the date of this
Deed.

Preservation of assets

The Lender 1s not obliged to take any steps necessary to preserve any of the Borrower's assets, te

enforce any term of any contract or to make any enquiries as to the nature or sufficiency of any payment

received by it pursuant to this Deed.

HD/CMC/RS3589/120014/URM/45928472 2 (INVESTMENT)
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4.5

5.

5.1

52

Conversion of floating charge

(a)

)

()

@

The Lender may, by wntten notice to the Borrower, convert the floating charge created under
this Deed nto a fixed charge as regards all or any of the Borrower's assets specified 1n the

notice tf*
) a breach of a provision of this Deed has occurred or is continuing,

(11) the Lender reasonably considers any of the Security Assets are in danger of being

seized or sold pursuant to any form of legal process or otherwise in jeopardy, or

(1) the Lender reasonably considers that it 1s destrable 1n order to protect the pnomty of

Secunty.

The floating charge created under this Deed shall not convert into a fixed charge selely by
reason of a moratorium being obtamned 1n respect of the Borrower under the Insolvency Act

2000 (or anything dore with a view to obtainung such a moratonum).

The floating charge created under this Deed shall (in addibion to the circumstances in which

the same will occur under general law) automatically convert into a fixed charge
()] 1n relation to any asset which 1s subject to e floating charge if

(A) the Borrower creates or attempts or purports o create any Securnty on of

over the relevant asset without the prior consent of the Lender, or

(B) any third party levies or attempts to levy any distress, exccution, attachment

or other legal process against any such asset, and

() over all the Borrower’s assets which are subject to a floaung charge if an
admumstrator under the Insolvency Act 1986 is appointed in respect of the Borrower

or the Lender receives notice of intention to appont such an admunistrator.

The giving of a notice by the Lender pursuant to clause 4 5{a) n relation to any class of the
Borrower's assets shall not be construed as a waiver or abandonment of the rights of the
Lender to serve simalar notices 1n respect of any other class of assets or of any other nght of
the Lender.

REPRESENTATIONS

General

The Borrower makes the representations and warranties set out in this clause 5 (Representations) (o the
Lender on the date of this Deed and on each day the Secured Liabilitics are outstanding

Status

If the Borrower is a company 1t is a limuted Labihty corporation duly incorporated and validly existing

under the law of its jurisdiction of incorporation. The Borrower has the power to own its assets and

carry on its business as it is being conducted

HDACMC/93589/120014/UKM/45928472.2 (INVESTMENT)
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5.3

54

55

5.6

5.7

58

Binding obhgations
Subject to the Legal Reservations
(a) The Borrower's obligations 1n this Deed are legal, valid, binding and enforceable obligations

® The Security Interests which this Deed purports to create are vahd and effective and are not

liable to be avowded or otherwise set aside on the Borrower's liquidation or admimistration
Non-conflict with other obligations

The entry into and performanee by the Borrower of its obligations under this Deed and the granung of
the Secunty do not and will not conflict with.

(a) any law or regulation applicable to it,
()] (if the Borrower 15 not an individual) 1ts constitutional documents; or
(c) any agreement or instrument binding upon the Borrower or any of its assets or constitute a

default or termination event (however described) under any such agreement or instrument
Power and authority

(a) The Borrower has the power to enter into, perform and deliver, and have taken all necessary
acuon to authonse its entry into, performance and delivery of, this Deed and the grant of the

Securty
(b) No limut on the Borrower's powers will be exceeded as a result of the grant of the Secunity
Validity and admissibihty in evidence

All authorisattons, consents, approvals, resolutions, licences, exemptions, filings, notarisatons and
registrations required to enable the Borrower lawfully to enter into, and comply with its obligatons

under this Deed and to grant the Secunty have been obtamned or effected and are 1n full force and effect.
Solvency

As at the date of this Deed the Borrower 15 able to meet us debts as they fall due and is not deemed
unable to pay 1ts debts within the meaning of section 123 of the Insolvency Act 1986 or any analogous

provision in any relevant junsdiction
Environmental Laws

(2) In relation to the Property the Borrower is complying with any applicable law or regulation
which relates to.

0] the pollution or protection of the environment,
(u1) the conditions of the workplace; or

(i) the generation, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, is capable of causing harm to the

environment, including, any waste
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5.9

5.10

6.1

6.2

6.3

(b) The Borrower 1$ not aware, to the best of 1ts knowledge and belief (having made due and
careful enquiry) of any claim which has been commenced or is threatened against it in respect
of any breach or alleged breach of any such laws or regulations, so far as they relate to the
Property, where that claim has or 15 reasonably likely, if determined against you, to have a

Matenial Adverse Effect.

©) So far as the Borrower is aware no dangerous substance has been used, disposed of, generated,

stored, dumped, released, deposited, buried or emitted at, on, from or under the Property

Security
(a) No Secunty Interest exists over the Security Assets other than as permutied by thus Deed.
(b) The Secunty has or will have first ranking priority and it ts not subject to any prior ranking or

par passu ranking Secunty Intercst,

()] The Borrower has a good and marketable title to and 1s the sole legal and beneficial owner of
the Security Assets

Centre of main interest and establishments

For the purposes of The Council of the European Union Regulation No 1346/2000 on Insolvency
Proceedings (the Regulation), the Borrower's “centre of man witerest™ (as that term 1s used in Article
3(1) of the Regulation) 1s situated in England and Wales and 1t has no "establishment” (as that term 15
used 1 Article 2(h) of the Regulation) mn any other jurisdiction

GENERAL UNDERTAKINGS
Negative pledge

The Borrower shall not create or permit to subsist any Security Interest over the Sccurity Assets without
the consent of the Lender, other than any Securily Interest perrrutted in accordance with clause 2320 of
the Facilities Agreement (a “Permitted Security Interest”)

Ne disposals

Uniess the Lender consents, the Borrower shall not make any disposal of eny Security Assets even 1f
the disposal is involuntary, other than a disposal permutted 1n accordance with clause 23 22 of the
Facilities Agreement (a “Permitted Disposal™).

Covenants and payments
The Borrower must

(a) observe and perform all covenants and other obligations and matters (whether or not contamed
in any agreement or other document) from time to time affecting any of the Secunity Assets or
their use or enjoyment and on the Lender's reasonable request produce evidence to sausfy the

Lender (acting reasonably) that the Borrower 1s complying wath tius obligauon;

{b) promptly inform the Lender if 1t becomes aware of any formal steps taken or proceedings

commenced by any person, mn crcumstances where any lease under which the Property 1s held
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could become liable to being forfeited or termunated or 1f you become aware of any

correspondence threatening such steps or proceedings,

(c) not permmut any breach of any bye-laws, other laws and regulations affecting any of the Security
Assets 1f failure to comply 15 reasonably likely to have a Material Adverse Effect; and

(d) pay or procure the payment of all rents, rates, taxes, charges, assessments, impositions and
other outgoings of any kind wh:ch are from tune to time payable (whether by the owner or the
occupier) n respect of any of the Security Assets

Enforcement of rights

The Borrower must

(a)

(b)

use 1ts reasonable endeavours to ensure prompt observance and performance of the terms of

each lease under which it holds the Property by the lessor, and

use 1ts reasonable endeavours to enforce any rights and institute, continue or defend any
proceedings relating to any of the Secunty Assets which the Lender may require from time to

time,

1n each case at the Borrower's cost

INSURANCE UNDERTAKINGS

Maintenance of insurance

(2

)

The Borrower must ensure that at all tumes 1t benefits from nsurance against third party and

public hiabihity nisks and the Property is insured ageinst

n loss or damage by fire, storm, tempest, flood, earthquake, Lghtrung, explosion,
impact, arcraft (other than hostile aircraft) and other aerial devices and articles
dropped from them, not, terrorism, civil commoton and malictous damage, bursting

or overflowing of water tanks, apparatus or pipes, substdence, and

(1) such other risks and contingencies as are nsured n accordance with sound

commercial practice or which the Lender may direct from time to time,
to the full reinstatement value thereof with adequate provision also being made for

(A) the cost of clearing the site and architects', engineers’, surveyors' and other
professional fees incidental thereto (together with provision for future

inflation), and
(B) business interruption and loss of profits
The Borrower must ensure at all tumes that all insurance policies:

) contain a mortgagee clause whereby such msurance policy will not be vitiated or
avoided as against a mortgagee or security holder in the event of or as a result of any
misrepresentation, act or neglect or failure to make disclosure on the part of the
insured party,
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(e

GY)

(e

®

(®

(h)

(1) contain a "tenant's clause” in the following or simlar terms

"the insvrance hereby effected shall not be prejudiced by anmy act or ormussion
unknown to or beyond the control of the insured on the part of any tenant cccupying
or using the premises, provided that the msured immediately on becorung awarc

thereof shall give notice to the insurers and pay an additional premum if required”,

() contain terms providing that 1t will not be invalidated so far as the Lender is
concerned for failure to pay any premium due without the insuter first giving to the

Lender not less than 28 days' wrilten notice,

(v) contain terms providing that the Lender shall have no duty of disclosure to the

insurance company or underwriters and have no hability to pay any unpaid premium,
{v) are 1n an amount and form acceptable to the Lender, and
(v1) are with an 1nsurance company or underwriters acceptable to the Lender
If the Lender requests the Borrower must promptly provide
) a copy or sufficient extract of each insurance policy,
(1) each premium receipt or other evidence of payment of premiums, and
(1) any other information 1n connection with the insurance policies

If the Lender considers that the amount 1nsured, or the risks covered, by any insurance policy
are 1nadequate, the Borrower must increase the amount wsured by it and/or require the
category of risks covered by it to be amended to such extent and 1n such manner as the Lender

may consider appropriate

The Borrower must

()] ensure all premuums and other monies payable under each insurance policy are paid
punctually;

(1)) ensure that all things necessary to keep all the insurance policies 1n force are done
promptly, and

() noufy the Lender of premiums paid, renewals made, material vanations and
cancellations of insurance policies made or, to the knowledge of the mnsured,

threatened or pending

The Borrower must not allow anything to be done which may make any insurance policy void

or voidable

The Borrower must at all times ensure that each mnsurance policy names the Lender as a co-

msured and first loss payee in respect of any monies paid out in excess of £25,000.

If the Borrower does not comply the Lender may (without any obligation to do so) effect or
renew any such mnsurance policy either 1n 1ts own name, or together with the Borrower 1n such

sum and on such terms as which the Lender may reasonably think expedient and all monies
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expended by the Lender will be deemed to be property paid by the relevant persen and shall be

reimbursed by the Borrower on demand

7.2 Application of msurance monies

The Borrower must apply sums recerved under any msurance policy as follows:

@ 1f the Borrower 15 required by a Lease to apply the sums 1n a particular way then it must do so,
() otherwise the Borrower must, tn accordance with the Facilitics Agreement, either
()] apply the sums towards making good the loss or damage to which they relate, or
G apply the sums towards prepayment of the Utilisation (as defined in the Facilites
Agreement)
8. PROPERTY UNDERTAKINGS

8.1 Property management

The Borrower must dihgently manage or procure the management of the Property in accordance with

the principles of good estate management and promptly notify the Lender of any material default by any

lessee or other occupier of the Property

8.2 Ieases

In addition to the restricuions 1n clause 6 2 (Mo disposals) the Borrower must not

@
(b)

(c)

CY)

©

grant any Lease other than under a Permitted Disposal,

accept any surrender of a Lease other than a Lease which was granted under a Pernutted
Disposal or a lease that would have been capable of being a Permysttcd Disposal if such lease

was granted after the date of the Facilities Agreement,

termunate (whether by forfeiture or otherwise) a Lease other than a Lease which was granted
under a Permutted Dusposal or a lease that would have been capable of being a Permitied
Disposal if such lease was granted after the date of the Faciiities Agreement,

vary any terms of (whether by forfesture or otherwise) a Lease other than a Lease which was
granted under a Permutted Disposal or a lease that would have been capable of being a
Permatted Disposal 1f such lease was granted after the date of the Facilittes Agreement,
provided that such Lease shall always vahidly exclude sections 24 to 28 of the Landlord and
Tenant Act 1954 strictly 1in accordance with section 38A of that Act, or

waive any nghts it has (whether by forfeiture or otherwase) under a Lease other than a Lease
which was granted under a Permutted Disposal or a lease that would have been capable of
being a Permutted Disposal if such lease was granted after the date of the Faciliwes Agreement,
provided that such waiver shall not invalidate any exclusion of sections 24 to 28 of the
Landlord and Tenant Act 1954,

without the Lender's prior consent and may not enter into any agreement to do so.
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8.3

84

8.5

8.6

Works
The Borrower must ensure that no person
(a) demolishes any buildings or erections on the Property;

® makes any structural alteration 1o the Property the cost of which 1s more than £20,000
(excluding VAT) and which would have an adverse effect on the Market Value (as defined 1n

the Facilities Agreement) of that Property; or

(<) permanently removes any fixtures from any Property which would have an adverse effect on
the Market Value (as defined in the Facilities Agrecment) of that Property,

without the prior consent of the Lender
Repair
The Borrower must

(a) ensure all bmldings and crections from ume to ume upon the Property and all fittings, plant

and machinery on the Property are in good and substanual repair,

(b) when necessary replace, or procure the replacement of, the same with items of simular quality
and value,
Pay oulgoings

The Borrower must ensure all rates, rents, outgowngs and other sums payable out of or mn respect of the

Property are promptly paid
Development of Property
Without the prior consent of the Lender, the Borrower shall not

() carry out or permut to be carried out any development on the Property for which planming
permussion is required,

(b) make (or permut others to make where the Borrower has the legal right to do so) any
application for planning permussion relating to the Property,

(c) implement any planning permussion relating to the Property,

other than 1n respect of works permutted by clause 8 3 and/or the nstallation of advertisements, signs,

placards, noticeboards and other such front-of-house signage on the frontage, or in the vicimty, of the

Property.

Registration at the Land Registry
(a) The Bomower must do all things to facilitate the registration of this Deed against any relevant
utle registered at the Land Regrstry.

(®) The Bomrower must apply to the Chief Land Registrar for a restriction to be entered on the
registered title to the Property in the following terms.
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88

8.9

8.10

8.11

"No disposttion of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the proprietor for the time being of the charge
dated [DATE ], in favour of HSBC Bank Plc referred ta in the charges register”

and a notice of the Lender's obhigation under the Facilies Agreement to make further
advances to the Borrower (which cbligation shall be deemed to be incorporated into this Deed

as 1If set out 1n this Deed)

{©) The Borrower must not permut any other person to be registered at the Land Regisiry as
proprietor of the Property
(d) The Borrower must not create or permmut to anse any aterest which falls within any of the

paragraphs of schedule 3 of the Land Registranon Act 2002 or any interest preserved by the
transittonal provisions of schedule 12 of the Land Registration Act 2002 to the extent and for
50 long as any interest 18 so preserved i or over the Property, except as permutied pursuant to

clause 23.20 of the Facilittes Agreement

{e) Upon the Borrower's request at the Borrower’s cost from time to time, the Lender will 1ssuc a
letter of consent to the Land Registry in the form required by the Land Registry giving consent
to any Permitted Disposal

Title documents

The Borrower must deposit with the Lender immediately all title deeds and documents, from time to
time relating to the Security Assets or ensure that all such documents are held to the order of the Lender

pursuant to a solicitors’ undertaking in form and substance satisfactory to the Lender
Notices recctved
The Bomower shall

(a) provide to the Lender a copy of any material notice or order (or any proposal for a notice or

order) given, 1ssued or made by any local or other authonty relating to any of the Secunty

Assets,

()] take all necessary steps to comply with that notice, order or proposal, and

(c) make or jomn in making any representations which the Lender requests wn respect of that notice,
order or proposal.

Compensation

Any compensation received as a result of a notice, order or proposal must be held on trust for the
Lender, and promptly paid to the Lender who shall apply the sums needed in discharge of the Secured
Liabilitics as 1t thinks fit.

Negotiations with local or other authority

The Borrower shall not conduct any negotiaions or make any agreement with aay local or other

authority concerning the acquisition of the Property without the consent of the Lender.
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8.12

9

10.

10.1

10.2

10.3

Entry

(a) The Lender (and anyone authorised by the Lender) may enter the Property to verify that the
Borrower has performed all of 1ts obligatons under this Deed and to carry out any works

()] Subject to clause 8.12(d) the right to enter shall be exercised within normal working hours
vpon reasonable notice and may be made with or without workmen, plant and materals,
provided that the Lender shall use all recasonable endeavours to ensure such entry andfor works

shall not materially adversely affect the Borrower’s use of the Property

(c) Exercise of the nght of entry shall not cause the Lender or any person authorised by 1t to be

liable as a mortgagee In possession
(d) The right to entry may be made at any time without notice 1n the case of emergency
FURTHER ASSURANCE

The Borrower shall at (s own expense ensure any documents are executed and any acls and things are

donc which the Lender may reasonably require from time (o ttme for

(a) giving effect to, perfecung or protecting the Security,

{b facilitating the realisation of any Secunty Asset;

{c) facilitating the exercise of all powers, anthoriues and discretions vested in the Lender or in any
Recerver; or

(d) perfecting any Secunty over any assets acquired by the Borrower after the date of this Deed.

ENFORCEMENT

Remedying defanlts

The Lender or a Recerver may (but is not obliged t0) take any action to remedy a failure by the

Borrower to observe and perform the provisions of this Deed at the Borrower's cost
Timing of enforcement
(a) The Secured Liabilities are deemed to have become due on the date of this Deed
(b) The Security shall become enforceable on the carlier of:

(i) the date the Lender demands repayment of any of the Secured Liabilities;

(i) the date the Borrower breaches a provision of thus Deed or any document evidencing

the facilities to which the Secured Liabilities relate,
{ui) the Borrower's request.
{c) Neither section 93(1) nor section 103 of the Law of Property Act 1925 shall apply to thus Deed
Powers of the Lender

(@) At any ume after the Securnty becomes enforceable or 1f requested by the Borrower, the Lender
may without further notice (unless required by law):
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()] appomnt any person (or persons) to be a receiver, receiver and manager or
admumstrative receiver of all or any part of the Secunty Assets and/or of the income
of the Security Asscts; and/or
()] appoint or apply for the appointment of any person who 15 appropnately qualified as

104

11.

111

11.2

113

11.4

the Borrower's admimstrator (1f the Borrower 1s a company), and/or

(in) exercise all or any of the powers conferred on mortgagees by the Law of Property Act
1925 (as amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appeinting a Recerver

or notwithstanding the appointment of any Receiver

(b) The Lender is not cniitled to appomt a Receiver 1n respect of any Secunity Assets which are
subject to Sccunty which (as created) was 2 floating charge solely by reason of a moratorium
being obtained under the Insolvency Act 2000 or anything done with a view to obtaining such

a moratorium,
No Liability

Neither the Lender nor any Recetver shall be hable as a morigagee 1n pessession or otherwise to
account 1n relation to the Secunity Assets for any loss on realisation or for any other default or onussion
No exercise of the right 1n clause 10 1 {(Remedying defaults) shall render the Lender or a Recerver a

mortgagee 1n possession
RECEIVER
Removal and replacement

The Lender may from ume to ume remove any Recelver appomled by it (subject, in the case of an
admumstrative recetvership, to sectton 45 of the Insolvency Act 1986) and, whenever 1t may deem
appropriate, may appeint a new Receiver tn the place of any Receiver whose appomiment has

termunated
Multiple Receivers

If at any ime there 15 more than one Receiver of all or any part of the Secunty Assets and/or the income
of the Secunty Assets, each Receiver shall have power to act individually (unless otherwise stated in the

appointment document).
Remuneration

Any Recewver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Lender (or, failing such agreement, (o be fixed by the Lender)

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation to the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabiliues.
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11.5  Borrower's agent

Any Receiver shall be the Borrower’s agent and the Borrower shall (subject to the Companies Act 2006

and the Insolvency Act 1986) be solely responsible for his acts and defaults and for the payment of his

remuneratton ‘The Lender shall not incur any liability (either to the Borrower or to any other person)

by reason of the appointment of a Recerver or for any other reason

12. POWERS OF RECEIVER

12.1 General powers

Any Receiver shall have

(a) all the powers which are conferred by the Law of Property Act 1925 on mortgagees in
possesston and recervers appointed under that Act,

{b) (whether or not he 1s an admumstrative recetver) all the powers which are listed 1n schedule i
of the Insolvency Act 1986, and

(© all powers which are conferred by any other law conferring power on receivers

12.2 Adgditional powers

In additon to the powers referred to 1n clause 12 1 (General powers), a Receiver shall have the

following powers

(a) to take possession of, collect and get in all or any par1 of the Secunty Assets and/or income 1n
respect of which he was appointed;

(b) to manage the Security Assets as he thinks fit,

© to redeem any Security Interest and to borrow or raise any money and secure the payment of
any money in priority to the Secured Liabilities for the purpose of the exercise of tus powers
and/or defraymg any costs or liabilities incurred by bum 1n such exerctse;

) to enter 1nto, {erminate or vary any Hedging Agreement,

(e) to sell or concur in sellng, leasing or otherwise disposing of all or any part of the Security

Assets 1n respect of which he was appointed without the need to observe the restrictions
imposed by seclien 103 of the Law of Property Act 1925, and, without limitation:

() fixtures may be severed and sold separately from the Property containing them,

without the Borrower's consent,

(i) the consideration for any such transaction may consist of cash, debentures or other
obligattons, shares, stock or other valuable consideration (and the amount of such
consideration may be dependent upon profit or turnover or be deterruned by a third
party), and

(in) any such consideration may be payable i a lump sum or by 1nstalments spread over
such penod as he thinks fit;
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O

(€:4)

(h)

®

)]

(3]

o

(m}

(m)

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or land
and to abandon, complete or undertake or concur in the completion or undertaking (with or
without modification) of any project in which the Borrower was concemed or interested before
his appointment (being a project for the alteration, improvement, development, completion,

construction, modification, refurbishment or repair of any building or land),

to carry ot any sale, lease or other disposal of all or any part of the Secunty Assets by
conveymng, Wansferring, assigning or leasing the same 1n the Borrower's name and, for that
purpose, to enter wnto covenants and other contractual obligatons in the Borrower's name and

so as to bind it,

to take any such proceedings in the Borrower's name as he shall think fit m respect of the
Security Assets and/or income 1n respect of which he was appomted (including proceedings for

recovery of rent or other onies in arrears at the date of hus appointment),
to enter 1nto or make any such agreement, arrangement or compronuse as he shall think fit,

to insure, and to rencw any insurances in respect of, the Security Assets as he shall think fit (or
as the Lender shall direct),

to appoint and employ such managers, officers and workmen and engage such professional
advisers as he shall thunk fit (including, without prejudice to the generahity of the foregoing

power, to employ any firm, partner, company or other entuly with which he 1s associated),

to form one or more subsidiaries of the Borrower and to transfer to any such subsudiary all or

any part of the Security Assets,

to operate any rent review clause i any Lease or lease under which the Property 1s held n

respect of which he was appointed and to apply for any new or extended lease, and

to

)] give valid receipts for all monies and to do all such other things as may seem to lim
to be mcidental or conducive to any other power vested in him or necessary or
desirable for the realisation of any Secunty Asset,

(u) exercise in relation to each Security Asset all such powers and nights as he would be

capable of exercising if he were the absolute beneficial owner of the Security Assets;

and

(iis) use the Borrower's name for any of the above purposes

123 Limitation

(a)

()

The Lender may n the nstrument by which a Recetver ts appointed linut the powers of the

Recerver.

The Receiver shall be under no duty to the Borrower (o exercise any power he may have and
shall not incur any liability to the Borrower either by virtue of the exercise of such powers or

by vistue of a failure to exercise such powers.
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13.

13.1

13.2

14.

15.

16.

APPROPRIATION OF RECEIPTS
Application

(a) Subject to clause 13 2 (Suspense account), any monies received by the Lender in respect of the
Secunty (subject to the payment of any claims having prionty to the Security, but in
substitution for section 109(8) of the Law of Property Act 1925) shall be applied 1n the

followng order of priority

(1) in discharging the remuneration of any Receiver and all costs, charges and expenses
of and incidental to his or her appomntment, together with interest on that

remuneration and those costs, charges and expenses at the Interest Rate;
(u) in or towards payment or discharge of the Secured Liabilities; and
(1) 1n payment of the surplus (if any) to the Borrower or other person entitled to it

(b The Lender may apply sums received towards the payment or discharge of the Secured
Liabalittes 1n reduction of any part of the Secured Liabihties 1n any order or manacr as 1t thinks

fit The Lender may overndc any appropriation made by the Borrower
Suspense account

Any monies recerved by the Lender or any Receiver may be placed 1n an interest bearing suspense or

securities reahised account and kept there for so long as the Lender considers prudent.
SET-OFF

The Lender may (but shall not be obliged to) set off any matured obligation (to the extent beneficially
owned by the Lender) against any matured obligation owed by the Lender to the Borrower, regardless
of the place of payment, booking branch or currency of either obligation. If the obhgations are in
different currencies, the Lender may convert either obligation at a market rate of exchange 1n 1its usval

course of business for the purpose of the set-off.
CURRENCY CONVERSION

All monies received or held by the Lender or any Recetver under thus Deed may be converted from thew
existing currency into such other currency as the Lender or the Receiver considers necessary or
deswrable to cover the obligations and lhabilities comprised 1n the Secured Liabilities n that other

currency at the Lender’s spot rate of exchange
NEW ACCOUNT

If the Lender receives or 1s deemed to be affected by notice (whether actual or constructive) of any
subsequent Security Interest affecting some or all of the Secunty Assets or thewr proceeds of sale, then
the Lender may open a new account for the Borrower [If it does not do so, 1t shall nevertheless be
treated as of 1t had done so at the tume when it received, or was deemed to have recewved, the notice As
from that ttme, any payment made to the Lender for the Borrower’s account shall be credited (or be
treated as having been credited) to the new account and shall not operate to reduce the amount for

which the Secunity applies.
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17.

171

17.2

18.

181

18.2

19,

19.1

DELEGATION AND APPOINTMENT OF ATTORNEYS
Delegation

(a) The Lender may delegate 1o any person or persons all or any of the powers, authonties and
discretions which are exercisable under this Deed A delegation may be made 1n any manner
(ncluding by power of attorney) wn and on any terms (ncluding power to sub-delegate) which
the Lender thunks fit

by The Lender shall not be liable or responsible to the Borrower for any loss or damage arising
from any act, default, omission ot misconduct on the part of any of its delegates or sub-

delegates
Attorneys

(2) By way of security, the Borrower urevocably apponts the Lender, every Receiver and every
defegate or sub-delegatc appointed under clause 17.1 (Delegation) separately to be its attorney

on its behalf, i 1ts name.

) to execute and do any documents, acts and things which the Borrower 1s required to
execute and do under this Deed or any other document relating to the Secured
Laabilities, and

(1) 10 execute and do any documents, acts and things which any attorney may deem
proper or desirable in exercising any powers, authorities and discretions conferred by
this Deed, any other document relating to the Secured Liabilities or by law on the

Lender or any Recerver

(b) The Borrower ratifies and confirms anylhing which any of its attormeys does in the proper and
lawful exercise or purported exercise of all or any of the powers, authonties and discretions
referred to tn ths clause 17 2 (Attorneys).

REDEMPTION OF PRIOR SECURITY INTERESTS
Redemption

The Lender may at any tume redeem, or procure the transfer to it of, any pnor Secunty Interest over any

Secunty Assets at the Borrower’s cost
Costs of redemption

All principal monies, 1nterest, costs, charges and expenses incurred in and incidental to any redemption
ot transfer under clause 18 1 (Redempnion) shall be pad by the Borrower on demand, in each case
together with wnterest calculated in the manner referred to in clause 22 (Indemnities).

RELEASES
Releases conditional

(@ Any release, settlement, discharge, re-assignment or arrangement in respect of the Secunty (in
this clause 19 (Releases), a release) made by the Lender on the farth of any assurance, security
or payment shall be condional on that assurance, security or payment not being avoided,
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192

20.

201

®)

reduced, clawed back or ordered to be repaid under any law relaung to hguidation, bankruptcy

or insolvency.

If any avoidance, reduction, or clawback oceurs or any order 15 made as referred to m clause
19 1(a), then the release shall have no effect and shall not prejudice the Lender’s nght to
enforce the Security 1n respect of the Secured Liabilities. As between the Borrower and the
Lender, the Security shall (notwithstanding the release) be deemed to have remarned at all
times 1n effect and held by the Lender as secunity for the Secured Liabilities

Retention

(a)

)

If and for so long as any assurance, security or payment as 1s mentioned in clause 191
(Releases condiional) remains in the reasonable opinton of the Lender susceptble of bewng
avoided, reduced, clawed back or ordered to be repaid under any law relating to hquidation,
bankruptcy or insolvency, the Lender may in its absolute discretion retain all or part of the
Secunty and other nghts under this Deed as security for the Secured Liabilities after they have
been pard and discharged m full until the expiry of the Retention Period 1n relation (o that

releasc

If, at any tme while all or part of the Lender's nghts under this Deed are so retained after the

exptry of the Retention Perod-

()] an application 15 made to & competent court for a winding-up or bankruptcy order to

be made in respect of the Borrower;
(i) steps are taken to wind the Borrower up or make the Borrower bankrupt,

() an applhicauon 18 made to a competent couri for an administration order to be made 1a

respect of the Borrower,
() a notice of intention to appoint an admimstrator to the Borrower is filed at court, or
) the appomntment of an administrator to the Borrower takes effect,

then the Lender may continue to retain all or part of its nghts under this Deed for any further

penod as the Lender may deterune 1n its absolute discretion

For the purposes of this clause 19 2, Retention Pericd means in relation to any release, the
period which commences on the date the release was made or effected and which ends on the
date falling one month after the expiraton of the maximum penod which that release can be

avoided, reduced or invalidated by virtue of any applicable law

CONTINUING SECURITY

Continuing security

The Security is continumg secunty and shall securc the ultimate balance of the Secured Liabilies,

notwithstanding,

(a)

intermediate payment or chscharge of the whole or part of the Secured Liabilites,
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20.2

21.

22.

(b) the Borrower's death, bankruptey, hiquidation or other mcapacity or any change in 1is

constitulion, name or style,

(c) any change 1n the Lender's constitution, name or style, 1ts absorption 1n or amalgamation with

any other person or the acquisition of all or part of its undertakimg by any other person, or
(d) any other event, matter or thing
Additional to other rights

The Security 1s 1n addition to (and shall not merge with, otherwisc prejudice or affect or be prejudiced
or affected by) any other remedy, guarantee, indemnity, Secunty Interest or other right which may be or
have been created (by the Borrower or otherwise) tn favour of the Lender  Accordingly, the Borrower's

heibity under this Deed shall not be prejudiced or affected by, and this Deed may be enforced

notwithstanding’
(a) the existence or invahdity of all or any of those riglts, or
(b) at any time, the Lender exchanging, releasing, varying, abstaining from perfecting or enforcing

or otherwise dealing or onutting to deal with ali or any of those nights
THIRD PARTY PROTECTION
No purchaser, mortgagee or other person dealing with the Lender or a Recerver shall be concerned

(a) to enquire whether any of the Secured Liabilities have become due or payable or remain

unpaid or undischarged;

()] whether the power which the Lender or Receiver is purporung to exercise has become

exercisable, or
(9] to see to the application of any money paid to the Lender or to a Receiver
INDEMNITIES

The Borrower agrees to fully ndemmify the Lender and any Recever (and 1n the case of [egal costs and
expenses on & solicitor and own chent basis) on demand against all habilites, losses, claims, actions,
damages, costs and expenses mcurred by, made or brought against the Lender or Recerver (or any

manager or agent appointed by the Lender or Receiver)

(@ as a result of the Borrower's failure to perform any of its obligations under this Deed;

(b) in the exercise (or purported exercise) of any of the powers or other rights conferred by thus
Deed:;

(c) 1 respect of any costs, charges or expenses incurred in connection with clause 15 (Currency
conversion); -

@ i respect of the redemption of any prior Secunty Interest over any Security Asset under clause

18 (Redemprion of prior Secunity Interesis)

(3] as a result of the Borrower's breach of any current or other obligation or matter relating to the
Property; or
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23.

24.

26

27.

271

27.2

() in respect of any other matter or thung done or onutted relating to the Secunity Assets,

together in each case with interest at the Interest Rate calculated on a daily basis from the date 1t 1s
ncurred or becomes payable to the Lender or the Receiver until the date of payment, whether before or

after any judgment
CALCULATIONS AND CERTIFICATES

Any ceruficate of or determinauocn by the Lender specifying the amount of the Securcd Liabthtes 15, 1n
the absence of manmifest error, conclusive evidence against the Borrower of the matters to which 1t

relates
PARTIAL INVALIDITY

All the provisions of tlis Deed are severable and disunct from one another and if at any time any
ptovision 1s or becomes illegal, invalid or unenforceabie in any respect under any law of any
jurisdicuion, neither the legality, validity or enforccability of any of the remaining provisions nor the
legality, validity or enforceabulity of such provision under the law of any other jurisdiction wall in any

way be affected or impaired
REMEDIES AND WAIVERS

No failure to exercise nor any delay 1n excrcising any right or remedy under this Deed against the
Borrower shall operate as a watver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise, or the excrcise of any other right or remedy. The rights and

remedies provided are cumulative and not exclusive of any rights or remedies provided by law
AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Borrower and the Lender agree in writing and
any breach of this Deed may be waived before or after 1t occurs only if the Lender so agrees in writing
A waiver given or consent granted by the Lender under thus Deed will be effective only if given in

wrting and then only 1n the instance and for the purpose fer which it 1s given
TRANSFER AND CONFIDENTIALITY

Transfer

(a) The Lender may assign and/for transfer its rights and obligations under this Deed

®) The Borrower shall not assign any of its rights or transfer any of its obligations under this

Deed
Confidentiality
The Lender may disclose to
(a) any transferee or potential transferee,
(b) any assignee or potential assignee;
(©) any person with (or through) whom it enters into (or may potennally enter into), whether

directly or indirectly, any sub-participation tn relation to or including the Secured Liabilities;
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(d) any ralings agency,
(e) any of the officers, directors, employces, professional advisers, andutors, partners and

29.

30.

301

30.2

30.3

31.

representatives of the persons referred to 10 sub-clauses 27 2(a) to 27 2(d), and

(D any person to whom information 1s required or requested to be disclosed by any governmental,
banking, taxation or other regulatory authority or simlar body, the rules of any relevant stock

exchange or pursuant to any applicable law or regulation,

such confidential mformation as the Lender shall consider appropriate 1f any person to whom the

confidenual information 1s to be given 1 informed m wnting of its confidential nature
MANAGEMENT TIME

The Lender reserves the reght to charge for 1ts management time or oiher resources, which will be
calculated on the basis of such reasonablte daly or hourly rates as the Lender may noufy to the

Borrower from time to tme
COUNTERPARTS

This Deed may be executed 1n any number of counterparts, all of which, taken together, shall constitute

one and the same mstrument and any party may enter mnto this Deed by executing a counterpart
NOTICES
Communications in writing

Any communication to be made under or n connection with this Deed shall be made i writing tn the

English language and, unless otherwise stated, must be made by letter
Addresses

The Lender may deliver any communication, document or notice to the Borrower relaung to this Deed
to its registered office, to any address to which a notice under any facity relatng to the Secured
Liabihties mght be sent or any additional address the Borrower may notfy to the Lender by not less

than five business days' notice
Delivery

(a) Any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effective when 1t has been left at the relevant address or
five business days after being deposited in the post, postage prepaid, in an envelope addressed
to it at that address.

() Any communication or document to be made or delivered to the Lender will be effective only
when actually recerved by the Lender and then only if 1t 15 expressly marked for the attention
of the department or officer 1dentified with Lender's signawre below (or any substitute
department or officer as the Lender shall specify for this purpose)

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or 1n connection with 1t are governed by
English law

HD/CMC/93589/120014/URM/45928472.2 {INVESTMENT)

23

G

C

C




EXECUTION VERSION

32, ENFORCEMENT
321 Jurisdiction

(a) The couris of England have exclusive junisdiction to settle any dispute ansing out of or
connection with this Deed (including disputes regarding the existence, validity or termination
of thus Deed, the Security Interests intended to be created by it or any non-contractual

obligations ansing out of or in connection with 1t} (a Dispute)

(b) The Borrower agrees that the courts of England are the most appropriate and convenient courts

to settle Disputes and accordingly it will not argue to the contrary

©) This clause 32 1 1s for the benefit of the Lender only The Lender may take proceedings
relating to a Dispute 1n any other courts with junsdicuon  To the extent allowed by law, the

Lender may take concurrent proceedings 1n any number of junisdictions

In witness whereof the Borrower has executed this Deed as a deed the year and date appearing on the

first page of it
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SCHEDULE

The Property

Registered land
Address Admunistrative Area Title number
11-12 Maiden Lane, London | Cily of Westmunster NGL836262
WC2E TNA
Unregistered land
Address Document descnibing the Property
Date Document Parties

(& 1 (¢ 204] 4 1 (¢
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EXECUTION PAGE

THE BORROWER

EXECUTED AS A DEED by
NIMAX THEATRES LIMITED

)
)
on bemg signed by )
)
)

a Director
1n the presence of:

s .

Witness name
Male . HhvTeeh o

o —

Witness occupation,

PR

T

(Director)

THE LENDER
E.C. MLDI’UOGC/A_E_'

SIGNED for and on behalf of g""""""‘) Conporirs Gpnwy M,

HSBC BANK plc )
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