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" In accordance wilth
Section 860 of the
Compantes Act 2006

MGO1

Particulars of a mortgage or charge

A fee 1s payable with this form.
We will not accept this form uniess you send the correct fee
Please see 'How to pay' on the last page

< Whatthis form is for What this form s gase
You may use this form to register You cannot use th
particulars of a mortgage or charge particulars of a ch WUk
in England and Wales or Northern company To dofl byl I
Ireland form MGO1s LD2 17/(3?2&-(’):? #
16

COMPANIES HOUSE

Company number

Company details

o fs o fs v [rls |7

m’ | ]_ For official use

;"Flllmg in this form

Piease complete in typescript orin

Company name In full |Mlllharbour Developments Limited (the "Chargor")

hold black capitals

All fields are mandatory unless
specified or indicated by *

2 B

Date of creation

Date of creation of charge

f2Fs o[ f2iepaps

Description

Please give a description of the istrument (if any) creating or evidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge’

Description

_|Debenture with floating charge made between the Chargor,

[ .
(Indescon) Limited and Raceguide Limited (together
and the Security Trustee (2} (the "Debenture")

Oracle

the "Chargors"} (1)

- B

Amount secured

Please give us details of the amount secured by the mortgage or charge

Continuation page

Amount secured

All present and future obligations and liabilities
(whether actual or contingent, whether owed
jointly, severally or in any other capacity
whatsoever and whether originally incurred by any
Obligor, any Property Obligor, %EEEeholQEE.EETE?_‘
‘Some other person) of each Obligor, each Property
Obligor and each Shareholder to the Finance Parties
{or any of them) under each 6f the Finance

Document § o

{the "Secured Cbligations")

Please use a continuation page if
you need 1o enter more detalls

Department for Business
Innovation & Skalls
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MGO1

Particulars of a mortgage or charge

s

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the morigagee(s) or person{s) entitled to Continuation page
the charge Please use a contnuation page If
you need to enter more details
Name INat:Lonal Asset Loan Management Limited /
Address | Treasury Building, Grand Canal Street, Dublin 2
| the "Security Trustee")

Postcode ’ ’ [ l
Name
Address |
Postcode lil_-’——’—’_’i,_’i

o

Short particulars of all the property mortgaged or charged

Flease give the short particulars of the property mortgaged or charged Continuation page

Please use a continuation page If
you need 1o enter more details

Short particulars

1 Faixed Security
11 Mortgage

Each Chargor charged with full title guarantee in favour of the Security Trustee
{(as trustee for the Finance Parties), with the payment and discharge of the Secured
Obligations, by way of first (to the extent not wvalidly and effectively charged by
way of first legal mortgage pursuant to the Original Debentures) legal mortgage,
the Mortgaged Property

12 Assignment by way of Security

Each Chargor assigned and agreed to assign absolutely waith full title guarantee to
the Security Trustee {as trustee £for the Finance Parties) {(tc the extent not
validly and effectively charged by way of first legal mortgage pursuant to clause
3 1 (Mortgage) of the Debenture or assigned pursuant to the Original Debentures)
and to the fullest extent assagnable or capable of assignment without infringing
any contractwal prowvision restricting the same, as security for the payment and
discharge of the Secured Obligations, all of its raght, title and anterest from
time to taime in and to each of the followling assets

(a) any agreements, contracts, deeds, leases, licences, undertakings,
guarantees, covenants, warranglies, representaticns and other documents
entered intoc by, given to or otherwise benefiting that Chargor in respect of
the Real Property and all other Related Rights,

(b) any Rental Income and all sums paid or payable and any other consideration
given or to be given for the disposal of an interest in all or part of any
Real Property or of any shares in any Cbligor which owns or whose subsidiary
owns all or any part of any Reagl Property and the right to make demand for
and receive the same,

(c) any Insurance Policies and all proceeds paid or payable thereunder and all
other Related Rights,

CHFP025
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mertgaged or charged

Short particulars

1

(d)

(e}

{(g)

(h)

Fixed charges

Each Chargor charged with full title guarantee in favour of the Security Trustee (as
trustee for the Finance Parfies) (to the extent not validly and effectively charged
by way of first legal mortgage pursuant to the Original Debentures or <¢lause 3 1
(Mortgage} of the Debenture or assigned pursuant to the Original Debentures or clause
{Assignment by way of Security) of the Debenture as security for the payment and
discharge of the Secured Obligations, by way of first (to the extent not validly and
effectively charged by way of first fixed charge pursuant to the Original Debentures)
fixed charge, all of i1ts rights, title and interest from taime to time 1n and te each
of the feollowing assets

32

{a)

{b}

(c)

(d}

(e)

{q)

the Building Contract, Sub-Contracts, Consultant Appointments,
Specifications, Reguired Consents, each bond and guarantee entered into in
favour of a Chargor to secure payments and or performance under the
Development Documents, each Lease and agreement for Lease permitted under the
Facility Agreement and any other Development Document and all Related Rights
under each Development Document,

each Collateral Warranty and all proceeds paid or payable thereunder and all
other Related Rights,

the Relevant Loans, together with all present and future claims, causes of
actzon, payments and proceeds 1n respect thereeof and ell other Related
Rxights,

the Deposii Account and Disbursement Account {and 1n each case, any renewal
or redesignation thereof or substitution therefore) and the debt or debts
represented thereby and all other Related Rights, and

the Hedge Documents and all proceeds paid or payable thereunder and all other
Related Rights.

the Real Property and all Related Rights,

the Deposit Account and Disbursement Account {and in each c¢ase, any renewal
or redesignation thereof or substitution therefore} and the debt or debts
represented thereby and all ¢other Related Rights,

each of i1ts accounts with any bank, building society, financial institution
or other person (including any replacement account or sub-division or sub-
account of that account) and the debt or debts represented thereby and all
other Related Rights,

the Hedge Documents and all proceeds paid or payable thersunder and each of
1ts interest or currency crate swap, cap, floor, collar or option
transactions, all proceeds paid or payable thereunder and all Related Rights,

book and other debts and monetary claims owing to 1t and any proceeds of
those debts and claims and all Related Raghts;

patents, trade marks, service marks, designs, business and trade names,
copyrights, design rights, moral rights, inventions, confidentzal
information, know-now and other intellectual property rights and interests to
which 1t 1s entitled, whether registered or unregistered, the benefit of all
applications and 1ts rights to use such assets and all Related Raights,

plant, machinery, office equipment, computers, vehigles, furniture, fittings
and other chattels (excluding any for the time heing forming part of each
Chargor's stock in trade or work in progress) and all Related Rights,

1 CHFPD25 Laserform Intemnational 5/10
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In accordance with
Section 860 of the
Campanies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(n}

(1)

{1}

(k)

(1)

(a}

(b)

{c)

(a)

(b}

2 Fleating charge

21 Floating charge

22 Conversion of floating charge to fixed Security

goodwill and rights and claims in relation to 1ts uncalled share capatal,

rights to recover any VAT on any supplies made to 1t relating to the Charged
Assets and any sums$ so recovered,

the Shares and all dividends, interest and other moneys payzble in respect of
the Shares and all other Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise),

stocks, shares, debentures, securities, certificates of deposit and other
investments all interests in collective investment schemes and partnerships
and all warrants, options and rights to subscribe for any investment whether
held by or on behalf of any Chargor or by any trustee, nominee or fiduciary
cn 1ts behalf and all Related Rights {(including all rights against any such
trustee, nominee, fiduciary or clearance system), and

each of the assets which are specified an clause 3 2 (Assignment by way of
Security)

Bach Chargor with full tatle guarantee charged in favour of the Security
Trustee (as trustee for the Finance Parties), as security for the payment and
discharge of the Secured Obligaticns, by way c¢f first (to the extent not
validly and effectively charged by way of first floating charge pursuant to
the Original Debentures) floating charge all present and future assets and
undertaking of each Chargor

The floating charge created by paragraph (a) above shall be deferred in point
of priority to all fixed Security wvalidly and effectively created by that
Chargor under the Finance Documents in favour ¢f the Security Trustee (as
trustee for the Finance Parties) as securaty for the Secured Obligations

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created by paragraph (a) above

The Security Trustee may at any time by notice to any Chargor convert the
fleoating charge constituted under <clause 4 1 (Flgating charge} of the
Debenture with rmmediate effect 1into a fixed charge as regards any asset
which 1s the subject of the floating charge or which 1s spec:ified in the
notice 1f

(1) an Event of Default has occurred and 15 continuing,

(11) the Security Trustee reascnably considers that any of the Charged
Assets may be 1in jeopardy or in danger of being seized or sold
pursuant to any form of legal process, Or

(111) the Security Trustee reasonably considers that 1t 1s necessary or
desirable in order to protect the priority of the security

In addition, without prejudice to any rule of law which may have a simlar
effect, the floating charge constituted under clause 4 1 (Floating charge) of
the Debenture will automatically be converted (without notice) with immediate

2 CHFP025 Laserform Intemational 510




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

o

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particuiars

effect intoc a fixed charge as regards all assets the subject of the floating
charge upon the occurrence of an Administration Event

3 Provisicns as to Securaty

31 Restrictaon on dealings

Except where agreed in writing by the Security Trustee or as otherwise permitted by
the Finance Documents, no Chargor will at any time during the Security Period create
or permit te subsist any Security over all or any part of the Charged Assets or
dispose of or otherwise deal with any part of the Charged Assets

3 CHFPO25 Laserform International 5/10




In accordance with
Section 860 of the
Comparies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s 3

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Definitions
"Administration Event™ means
(a} the presentation of an application to the court for the making of an administration order in relation to a
Chargor or
(b} any person (who is entitled to do so) gives notice of its intenticon to appoint an administrator to & Charger or

files such a notice with the court

"Charged Assaets™ means each of the assets and undertaking of each Chargor which from time to time are the subject of any
Securlty created or expressed to be created by it in favour of Security Trustee by or pursuant to the Debenture

'CNL" means CORNERSTCNE NOMINEES LIMITED,
"CNNL" reans CORNERSTONE NOMINEES NORTH LIMITED
“CNSL" means CORNERSTONE KROMINEES SQUTH LIMITED,

"Facility Agreement” means the Facility Agreement originally dated 13 March 2006 between the Borrower, the Lenders, the
Rgent, the Arranger and the Security Trustee (each as defined in that agreement) as further amended, varied, novated or
supplemented from time to time

"Finance Documents” has the same meaning as assigned to 1t in the Facility Agreement
"Guarantors" means each of
(a) the Parent and
{b) Homes
"Homaa" means GALLIARD HOMES LIMITED,
"Inter-company Loan Agreemaent" means any loan agreement entered into or to be entered i1nto betwaen the Chargors,

"Mortgagaed Proparty" means the leasehold land under title number EGL509332 being Indescon Court, Millharbour, London, El4
aTN

“"Obligors" means the Chargor, the Unit Holders and the Guarantors
"Oracle™ means ORACLE (INDESCON} LIMITED,

"Origainal Debaentures” means

(a) the debenture dated 23 February 2006 between Millharbour Developments lLimited and Irish Nationwide Building
Society,
{b} the debenture dated 20 March 2006 between Qracle [Indesgon) Limited and Irish Nationwide Building Society,

and each an Original Debantura”
"Parent" means GALLIARD HOLDINGS LIMITED
'Phasa ! Ownars” means CNL and CNNL,
"Phase 2 Ownhers™ means CNL and CNSL

"Property Obligors™ means the Trustees in their capacity as trustees of the Trust, the Phase ! Owners and the Phase 2
owners,

"Real Property’ means (including as provided in clause 1 7 {Real Property) of the Debenture), the Mortgaged Property and
any present or future freehold or leasehold property and any other interest i1n land or buildings and all rights relating
thereto in which each Chargor has an interest

Recelver" means 2 receiver, receiver and manager or, where permitted by law, an adminlstrative receiver (as the Securaty
Trustee may specify at any time in any relevant appointment) and that term will include any appointee made under a joint
or several appointment

1 CHFP)25 Laserform international 5110




In accordance with
Section 860 of the
Compantes Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Ralated Righta” means, in relation to any asset

fal the proceeds of sale of any part of that asset,
{b) all rights under any iicence, agreement for sale or agreement for lease in respect of that asset
(c) all rights, powers, benefits, claims, contracts, warranties, remedles, security, guarantees, indemnities or

covenants for title in reapect of that asset and
(d) any moneys and proceeds pald or payable in respect of that asset

"Relevant Loans" means each and every sum paid or payable from time to time by any Chargor to another Chargor pursuant to
an Inter-company Loan Agreement or otherwise,

"Security Period” meana the period beginning on the date of the Debenture and ending on the date on which the Agent is
satisfied that

(1) the Secured Obligations have been irrevocably and unconditionally discharged in full
(i1} the Security Truastee has confirmed that there are no outstanding contingent liabllities, and

(i1i) no Finance Party 1s under any further actual or contingent obligation to make advances or provide other financial
accommodation to any Chargor or any other person under any of the Finance Documents,

"Share"” means any share listed i1n schedule 3 (Shares) of the Debenture,
"shareholdar” means Raceguide Limited, a company incorporated in England and Wales with company number 05703901,

'Trust” means the Indescon Court Unit Trust, a unit trust scheme established and constituted pursuant to the law of
Jersey by the Trust Instrumeng

"Trust Instrument” means the trust instrument dated 15 March 2006 executed by the frustees and constituting the Trust,

"Trusteas” means BWT (previcusly known as Walbrook Trustees (Jersey) Limited) and WPL acting in their capacities as joint
trustees of the Trust,

"Unit Holders' means the Chargor and Cracle,
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MGO01

Particulars of a mertgage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscrbing or agreeing to subscnbe, whether absolutely or
conditonally, or

- procuning or agreeing to procure subscriptions, whether absolute
or canditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commussion, allowancel N11

or discount

Delivery of instrument

You must deliver the onginal instrument (If any) creating or evidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property I1s
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK
{section 866) The company or the person who has delivered the copy to the
Registrar must venfy 1t to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
verified copy where section 867(2) applies {property situated in another part

of UK)

Signature

| Please sign the form here

Signature

Signature

"F\Fg\,—w—ea—,-ﬂw X

This form must be signed by a person with an interest in the registration of
the charge

CHFP025
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MGO1

Particulars of a mortgage or charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do it will help Companies House if there Is a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

‘ Conlact name UCYK

| Campany name

|Mdress 5 New Street Square

|
|

| Postiown T, ondon

Taylor Wessing LLP

| County/Regon

N 12 K S A

l Country

|er 41 London London - Chancery Lane

‘Wephm +44 {0)207 300 7000

Certificate

We will send your certificate 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 completed incorrectly or
with information missing

Please make sure you have remembered the

following.

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

(x] You have included the onginal deed with thus form

[x] You have entered the date the charge was created

Tx] You have supplied the description of the Instrument

[x] You have given detalls of the amount secured by
the mortgagee or chargee

[x] You have given detalls of the mortgagee(s) or
person(s) entitled to the charge

[x] You have entered the short particulars of all the
property mortgaged or charged

[x] You have signed the form

(x] You have enclosed the correct fee

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

E How to pay

A fee of £13 1s payable to Companies House in
respect of each martgage ar charge

Make cheques or postal orders payable o
'Companres House'

E Where to send

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

For companies registered 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 Houss,
Fourth floor, Edinburgh Quay 2,

139 Fountanbndge, Edinburgh, Scottand, EH3 SFF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

murther information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 5661137
CHARGE NO. 9

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 28 MARCH
2013 AND CREATED BY MILLHARBOUR DEVELOPMENTS
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM EACH OBLIGOR, EACH PROPERTY OBLIGOR AND
EACH SHAREHOLDER TO THE FINANCE PARTIES (OR ANY OF
THEM) ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS
OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO
CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE 17
APRIL 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 22 APRIL 2013 ‘
‘J‘imﬁc"#

& %
%
C “anp w¥°

THE OFFICIAL SEAL OF THE

404 REG@

A ps g

Companies House REGISTRAR OF COMPANIES




