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Registration of a Charge

Company name: BIRCHAL PROPERTIES 2 LIMITED
Company number: 06054615
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Received for Electronic Filing: 28/08/2015

Details of Charge

Date of creation:  27/08/2015

Charge code: 0605 4615 0004

Persons entitled: HSBC BANK PLC

Brief description: 61 WILLOW WALK, TOWER BRIDGE, LONDON SE1 5SF
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6054615

Charge code: 0605 4615 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th August 2015 and created by BIRCHAL PROPERTIES 2
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th August 2015 .

Given at Companies House, Cardiff on 1st September 2015

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 27 Auqust 2016

(1) BIRGHAL PROPERTIES 1 LIMITED AND
BIRCHAL PROPERTIES 2 LIMITED
(AS MORTGAGORS)

and

{2) HSBC BANK PLC
{AS SECURITY AGENT)

LEGAL MORTGAGE

EXECUTION VERSION
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THIS DEED is made on

BETWEEN:-

27 Augusﬂc 2015

(N BIRCHAL PROPERTIES 1-LIMITED incorporated in England and Wales with registered humber

06054567 (as "Mortgagot™); and

(2) BIRCHAL PROPERTIES 2 LIMITED Incorporated In England and Wales with regisiered number

06054615 (as "Mortgagor”); and

{3) HSBC BANK PLC as agenl and trustee for iself each of the Finance Paries (the Securlty

Agent").
IT IS AGREED as follows'-
1. INTERPRETATION
1.1 Definitlons
In thls Daad:~
"Charged Properiy”

"Default Rats"

"Facliity Agreement”

*Flnance Document"
"Finance Party”

"Fixtures"

"tnsurances”

"Land"
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means all the properly, assets and underlaking of the
Mortgagor which from time to time are, or are expressed to
be, the subjest of the Security created In favour of the
Sacurlty Agent by or pursuani to this Deed

means the rale of Inlerest specified In, and calculated in
accordance with, clause 10.3 (Dafault inferesf) of the
Facilily Agreement

means a £108,800,000 term facility agresment dated on or
about the dale of this Deed, belween {1} Merfon Properties
Limiled (as the company and borrower), (2) Catlord
Properties Limitad and Jaffna Properties Umited (as
borrowers), (3) Oakdene Finance Llmited (as parent and
guarantor), {4} the other companles referred to In Past 3 of
Schedule 1 therein (as guarantars), (5) HSBG Bank plc (as
original lender), (6) HSBG Bank plc (as original hedge
counterparty), (7) HSBC Bank ple (as agent), (8) HSBG Bank
plc (as securily agent) and {9) HSBC Bank plc (as aranger)

has the meaning given lo that {erm in the Facllity Agreemen!
has the meaning given fo that term in the Facility Agreement

means all things of any kind naw or at any {ime affixed to
land for any purpose, including frade and fenanls’ fixtures

means all contracts and policies of insurance or assurance in
force at any time in relation to the Charged Properly

means any estale, right or Inlerest or over land, whether
lagal or equitable, and wherever the land Is situaled,
including any buildings and Fixtures on lend, and Lhe benefit
of any covenants or rights owned fo any person or
enforceabla by him by virtue of the ownershlp, possession or
occupalion of tand, but for these purposes, “Land" excludes
heritable properly situated in Scofland
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"Planning Acls”

"Plant and Machlnery"

"Racelvor”

"Related Rights"

"Secured Flnance Documents”

“Secured Liabillty”

“Securlly"

"Sesurity Perlod"

1.2 Incorporation of Terms

means the Law of Property Act 1925

means the Town and Couniry Planning Acl 1990, the
Ptanning (Llsted Building and Conservation Areas} Act 1990,
the Planning (Consequenilal Provisions) Act 1990, the
Planning (Hazardous Substances) Act 1990 and the Local
Government Planning and Land Act 1980 and any
subsequent [egislalion ol a similar nature

means all fixed and moveable plant machinery, lools,
vehlcles, computers and office and other equipment and the
bensfil of all related authorisatlons, agreemenis and
warranifes at any fime and from time ta time in, on or
affecting or relating to the Charged Property

means any receiver, recelver and manager or adminisirative
recelver of ihe whole or any patt of the Charged Properly

means in relallon to any Charged Froperly:-

(@) the proceeds of sale of any part of the Chargad
Properly,

(b} all righls under any licence, agreamant for sele or
agreement for lease In tespect of the Charged
Praperty;

(e all rights, benefils, claims, contracls, warraniles,
remedies, seeurity, indempities or covenants for title
In respect of the Gharged Property; and

{d) any monays and proteeds paid or payable In respect
of {he Charged Property

means the Finance Documents (ss defined in the
Facility Agresment)

means any liabilily expressed to be due, owing or payable by
the Obligors (as defined In the Facillty Agreement) under or
In connection with any of the Secured Finance Doguments
{together the *Secured Llabilittes')

means a motgage, charge, pledge, lien or any other securily
Inlerast securlng any oblgalion of any person or any other
agreement or arrangement having a similar efiect

means the period beginning on the date of this Deed and
ending on the dale on which the Secured Liabllitles have
been Irrevocably and unconditionally paid and discharged In
full and all facililies which might give rlse lo Secured
LIabilitles have terminated

Unless the context otherwise requires or unless deflned in this Deed, all words and expresslons
defined or whose inlerpretation is provided for In the Facility Agreement have the same meanings

In this Daed.
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1.3

1.4

1.6

1.6

1.7

2.1

22

Interpratation

The principles of Interpretation set oul in clauses 1.2 (Construction) to 1.4 (Third party righls) of lhe
Faclity Agreement shall apply to this Deed Insofar as they are relevant to It and In thls Deed,
unloss the context otherwise requires, a teference to a “Flnance Document” or any othet
agreemant or Instrument is & rafarence to that Finance Document or olher agreement or instrument
as amended, novated, supplemented, restated of replaced {however fundamentally) and includes
any Increase In, extenslon of, or change fo, any facilly made avallable under thaf
Finance Document of other agreamant or instrument and includes any increase in, extension of or
change to any facillty made avallable under that Finence Document or other agreement or

Instrument.
Acknowledgement

‘The Morigagors acknowledge that ihe Securlly Agent enters Into this Deed for itself and as lrustee
for the Finance Partles who shall be entilled 1o the full benefil of Ihis Desd,

Effect as a deed

This Deed shall take eoffect as' & deed even if it is signed under hand on behalf of the
Securily Agent.

Law of Property {Miscellaneous Provisions} Act 1989

The terms of the other Finance Documents and of any side lelters belween any partigs in relation
to any Flnance Document are incorporated In this Deed to the extent required to ensure that any
purporied disposition of an interest In Land contained In s Deed Is a valld disposition in
accordance with Section 2(1) of the Law of Properly (Miscellaneous Provisions) Act 1989.

Third party rights

171  Unless expressly provided to the contrary In this Deed, a person who is not a Parly has
no right under the Contracts (Rights of Third Paities) Act 1999 (the “Third Partles Acl")
to enforce or enjoy the benefit of any term of this Deed,

172  Notwithstanding any term of this Dead, the consent of any person who is not a Paity Is
nol required ta rescind or vary lhis Deed at any time.

173  Any Receiver, Delegate or any person descrived in clause 28.10 {Exclusion of Liabifly) of
the Facility Agreement may, subject to this Clause 1.7 and the Third Parties Act, rely on
any Clause of this Dasd which expressly confers rights upon it,

COVENANT TO PAY

Sacured Llabilittes

Each Morigagor covenants that it will on demand pay and discharge any or all of lhe
Sacured Llabllities when due provided thal the Security Agent ls nol able to recover in aggregate
moreé than the Secured Llabililies.

Interest

Each Morlgagor covenanis to pay Inferest on any sum domanded in accordance wilh Clause 2.1
(Secured Liabfiilles) untll payment (both before and afler Judgment) al the Default Rate.
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3.2

4.2

GRANT OF SECURITY

Security

As a contlnulng securdty for payment of the Secured Llabliities each Morgagor with full title
guaranlea:

311 charges to the Security Agent all lts right, fifle and interest from time lo time In and lo
aach of the following:

(a) by way of first legal mortgage, all Land described in Schedule 1 (The Properly)
and all other Land now vested In each Mortgagor;

(b) by way of first fixed charge:-

(i all Land now vested [n each Morigagor (fo the exlenl not effectively
charged by Clause 3.1.1(a)) and ali Land it acquires afler the date of
{hls Dead; :

(i) all Plant and Machinery (fo the exlent not effectively charged by

Clause 3.1.1(a)};
{iii) all Relaled Rights In respact of the Charged Property; and
312  assigns absolutely In favour of the Securily Agent all its Tight, tille and inlerest from time

{o lima in and to the Insurances and all benelits accruing under the Insurances, subject to
a proviso for reassignment on redamption.

Trust

If, or to the exient that for any reason the assignment or charging of any Chargad Properly is
prehibited, each Mortgagor shell hotd it on trust for the Security Agent.

UNDERTAKINGS BY THE MORTGAGOR

Deposli of title documents

Each Morlgagor will deposit with the Security Agent:

41.1 all deeds and documents of title relating to the Charged Properly, Including without
Imitatton .all desds end documents of fille relating to the Land described In
Schedvle 1 (The Properly); and ’

412  al local land charges, land charges and Lahd Regislry search cerditicates and similar
documents recelved by or on behalf of each Mortgagor,

(each of which the Security Agent shall be entltied ta retaln durlng the Securily Period).
Payments without deduction

Each Mortgagor shall calculale and make all payments under this Deed without (and free and clear
of any deduction for) set-off or counterclaim,

APPLICATION TO THE LAND REGISTRY

The Mortgagors and the Security Agent apply 1o the Land Registry for the following to be entered
on lo the registered illle to any Land now or in the fulure owned by each Mortgagor:-

511 a restrction in the following terms:-
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6.2

6.3

7.2

"No dispostilon of the registered estate by the proprielor of the registered ostale {or by the
propristor of any registered charge, not being a charge registered bafore the eniry of this
resltiction,] is to be registered without a wrilten consent signed by the proprietor for the
tima being of the charge dated [ ] [date of charge) in favour of [ ] linsart
neme of [Securily Agent]] referced to In the charges registet {Form P)"; and

512 2 notice lhat the Lenders are] [is] under an obligation to make further advances on the
terms and subject 1o the conditions of the Finance Documents and the securily created by

the charge dated [ Y [insert date] In favour of | ] [insert name of [Securily
Agant]] has been created for the purpose of gecuring such further advances.

RESTRICTIONS AND FURTHER ASSURANCE

Security

No Mortgagor shall create or permil to subslst any Security over any Charged Property, nor do
anything else prohiblted by clause 24,12 (Negative pledys) of lhe Facilily Agreement.

Disposal

No Morlgagor shall enter into or agres to anter into & elngle lransaction or a series of transactions
(whether related or nol and whether voluntary or involuntary) fo sell, leass, license, sub-license,
lransfer or otherwise dispose of any Charged Proparty except as permitied by
clause 24.13 (Disposals) of the Facilily Agraement,

Further assurance
Each Mortgagor shall promptly do whatever the Securily Agent requires:

631 to perfact or protect the Securily created or expressed to be created by this Deed, orits
priorlty; or

632 lofaclitate the reallsation of the Charged Properly or the exercise of any rights vested in
the Securily Agent ar any Receiver,

Including execuling any transfer, conveyance, charge, asslgnment or assurance of the Charged
Property (whether to the Securily Agent or its nominees or otherwlsa), making any reglstration and
glving any nolce, order or directlon.

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall becoma enforceable upon:-
7.14 the oceurrence of an Event of Defauit which Is conlinuing; and

7.1.2  any request being made by a Mortgagor 1o the Security Agent for the appolntment of a
Receiver or an administrator, or for the Lender lo exercise any other power of right

avallable o it.

Powers on enforcement

At any time after Ihe Security created by this Deed has become enforceabls, the Securily Agent
may (without prejudice to any other rights and remedies and without notice to any Mortgagor) do all
or any of the following:

7.2.1 exerclse the power of salo under seclion 101 of the LPA together with all other powers
and rights conferred on mortgagees by the LPA, as varied and axtended by this Dsad,
without the restriclions Imposed by seclions 103 of 109(1) of the LPA;
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7.3

74

7.5

8.1

82

83

722  exercise the power of leasing, lelting, entering Into agraements for leases or lettings or
accepting or agresing lo accepl surrendsrs of leases In relation to any Charged Properly,
without the resirictions imposad by sactions 9 and 100 of the LPA; and

723  subject to Clause 8.1 (Method of appolntment or removal), appolnt one or more persons
to be a Recelver or Receivers of all or any of the Charged Property.

Disposal of the Charged Proparty
In exerclsing the powers refarced to In Clause 7.2 {Powers on enforcement), the Securily Agent or

any Receiver may sell or dispose of all or any of the Charged Property at tha times, in the manner
and order, on the terms and conditions and for the consideration determined by It.

Same i'lghts as Recelver
Any rights conferred by any Finance Document upon a Recelver may be exarcised by the Securlty
Agent, or fo the extent permilted by law, an administrator, after lhe Security created by this Deed

has become enforceable, whether or not the Security Agent shall have laken possession or
appolnted & Receiver of the Charged Properly.

Delegation
The Securily Agent may dalegste in any manner to any person any righls exercisable by the

Securily Agent under any Finance Document. Any such delegalion may be made upon such lerms
and conditions {including power to sub-delegale) as the Lender thinks fit

RECEIVERS
Method of appointmant or remaoval
Every appoiniment or removal of a Receiver, any dslegate or any other person by the Securlly

Agent under this Deed shall be in writing under the hand of any officer or manager of the Securily
Agent (subject 1o any requirement for a court order In the case of the removal of an administrative

recelver).
Removal
The Securily Agent may {subject fo the application of section 45 of the Insolvency Act 1988)
remove any person from office In refatlon to all or any part of the Charged Properly of which he is
the Recelver and at any time {pefore or afler any person shall have vacated office or ceased fo act

as Receiver in respact of any of such Charged Property) appoint a furlher or other Recsiver or
Receivers ovar all or any part of such Gharged Property. ) . .

Powers
Every Receiver shall have and be enlitied to exercise all the powers:-
B.3.1 of the Security Agent under lhis Deed;

832  conferred by the LPA on mortgagees In possession and on Receivers appointed under
the LPA;

833  of an adminlstrative receiver set out In Schedule 1 {o the Insolvency Act 1986, whether or
nol {he Receiver Is an administrative receiver;

834 i relation fo any Charged Properly, which he would have if he were its only heneficial

pwner; and

8.3.6 to do all things ineldental or conducive fo any functions, powers, authoritles or discretions
confesred or vested in the Receiver.
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8.4

8.5

8.8

10.
10.1

10.2

1.

114

Recelver as agent

The Receiver shall be the agent of the Morigagors (which shall be solely liable for his acts,
defaults, remuneration, losses and liabilities) unless and until a Morigager goes into llguldation,
from which time he shall act as principal and shall not becoms the agent of the Security Agent.

Joint ar several

1t two or more persans are appointed as Recelvars of the same essets, they may act jointly and/or
severally so thal (unless any instrument appointing them specifies to the contrary) each of them
may exerclse Individually all the powers and diiscrelions conferred on Receivers by this Deed.

Recelver's remuneration

Every Receiver shall be enlitlied to remuneration for his services at a rate to be fixed by the
Security Agent and the maximum rale specilied in section 109(6) of the LPA shall not apply.

APPLICATION OF MONEYS

All sums received by virtue of this Dead andfor any other Transaction Securlty Documents by the
Security Agent or any Recelver shall, subject to the payment of any clalm having priority 1o this
Daed, be pald or applied accordance with clause 31,5 (Partial paymenis) of the Faciiity Agreement

POWER OF ATTORNEY

Appolntment

Each Mortgagor Irrevocably and by way of security appoints:-

10.4.1  {he Security Agent (whether or not & Recelver has been appointed);

1042 any delegale or sub-delegate of, or other persen nominated in wrlting by, an officer of the
Sacurity Agent; and

10.1.3  (as a separate appoiniment) each Receiver,

severally as the Morigagor's altorney and attorneys with power lo do any ac, and execute and
deliver any dead or other document, on behalf of and in the name of the Morlgagor, which the
Mortgagor could he required to do or execute under any provision of this Deed, or which the
Securily Agent In its sole opinion may consider necessary or desirable for perfecting its fitle to any
of the Charged Properly or enabling the Security Agent or the Recefver to exerclse any of its rights
or powers under this Deed. '

Ratlfication

Each Mottgagor ralifies and conflrms, and agrees lo ralify and confirm whetever any aftorney
appolnted pursuant lo Clause 10.1 (Appoiniment) does or puiporis to do, In the axerclse or
purported exercise of all or any of the powers, acls or other matters referred to in
Clause 10.1 (Appolnfmant).

CONSOLIDATION
Combination of ascounts

In addition to any general llen, right to combine accounis, right of set-off or othar right which it may
at any time have, the Securlly Agent and each Finance Parly may at any lims, without nolice to &
Mortgagor, combina or consolidate all or any accounts which It then has in refatlon lo the
Mortgagor (in whatever name) and any Secured Llabiities owed by any such Morgagor lo IL,
andlor set-off or {ransfer any amounts slanding {o the credlt of one or more accounls of any such
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11.2

12,

12,4

12.2

12.3

.13.

13.1

Mortgagor In or lowards satisfaction of any Secured Lliablllies owed 1t on any other account or
otherwlse.

Application

The Securily Agent's and each Finance Parly's rights under Clause 11.1 (Combination of accours)
apply:-

11.21  whether or nol any demand has been made under this Deed, or any liabifily concerned
has fallen due for payment;

11.2.2  whether or not any credit balance is Inmediately avallable or subject to any restriclion;
11.23  Irrespective of the currencies In wivich any balance or llability Is denominated. and the
Securlty Agent and the selevan Finance Parly may, for the purpose of exerclsing its

rights, alect to convert any sum or fiabllily in ane cusrency into any other at lts spof rate
applying at or about 11.00am on the date of conversion; and

1124  Inrespect of any Secured Llabilitles owed by any or both Nortgegors, howsver arising.
PROTECTION OF THIRD PARTIES

Statutory powers
Int favour of any purchaser, the statutory powars of sale and of appolnfing & Recelver which are
conferced upon the Security Agent, as varied and extended by this Deed, and all other powers of

the Securily Agent, shall be deemed lo arise (and the Secured Llabitities shall be deemed due and
payable for that purposs) immediately after the execution of this Deed.

Purchasers

No purchaser from or other person dealing with the Security Agent, any petson to whom it has
delegated any of lls powers, or the Receiver, shall be concermed:-

1221 1o enquire wheiher any of the powers which the Securdly Agent or a Receiver have
exercised has arizen or bacoms exercisable;

12.2.2 {o enquire whalher the Secured Llabilifles remaln outstanding or whether any event has
happened lo authorlse the Receaiver to act; or

12.2.3 a3 to the propriely or validily of the exercise of those powars,

and the title and posllion of a purchaser or such person shall not be impeachable by reference to
any of those malters.

Receipts

All the protection to purchasars contalned in sectlons 104 and 107 of the LPA, section 42(3) of the
Insolvency Act 1986 or In any othar applicable legislation shall apply to any person purchasing from
or dealing with the Securlly Agent. any Recelver or any person to whom any of them have
delegated any of thelr powars,

PROTEGTION OF THE FINANCE PARTIES AND ANY RECEIVER

No llability

Nonae of the Securlly Agent, the other Flnance Parlies, any Recelver or any of heir respective
officers, emplayees or delegates shall be liable in respact of any cosl, liabilily, expense, loss or
damage which arises out of the exercise, or altempted or purported exerclse of, or the fallure to
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13.2

13.3

134

13.6

13.6

exerclse, any of thelr respective rights under this Deed, save in the case of gross negligence or
wilful misconduet.

No mortgagae In possession

Without prejudice 1o any olher provision of thls Deed, entry into possession of any Charged
Property shall not render the Security Agent, any Receiver or any of thelr respective officers or
employees llabla:-

13,21  to account as morigages in possession;
13.2.2 for any loss on realisation; or
1323 for any default or omlssion for which & mortgagee In possession might be liable,

and If and whenever the Securty Agenl or any Receiver enters Inlo possession of any
Charged Property it shall ba enfitled at any tima it or he thinks fil to relinqulsh possesslon.

Indemnity
Each Mortgagor shall indemnify and keep indemnified the Secuilly Agent, each other Finance

Parly, any Receiver, and their respective officers, employess and delegates, against all claims,
cosls, expenses and liablilies incurred by them In respect of all or any of the following:~

13.31  any act or omisslon by any of them inrelation to all or any of Ihe Charged Property,

1332  any payment relating to or in respect of all or any of the Charged Propery which Is made
at any time by any of them;

13.3.3  any slamp, reglstration or similar Tax or duly which becomes payable In connection with
{he entry into, or the perfermance or enforcement of, this Deed;

1334 exerclsing or purporiing to exerclse or failing to exercise any of lhe rights, powers and
discretions conferred on them or permilied under this Deed; and

1335  any breach by any Mortgagor of any of lts covenants or other obligations to the Secutlty
Agent or any other FInance Parly,

except in the ¢ase of gross negligence or wilful misconduct on the patt of that perscn.

Interest

Each Morigagor shall pay interest at the Default Rate on the sums payable under this
Clause 13 {(Profaction of the Finance Parfies and any Recefver) from the dale on which the liability
was Incurred {o the date of actual payment (both before and after judgment).

Indemnity out of the Charged Properly

Tha Securily Agent, the other Finance Parlles, any Receiver and thelr respeclive officers,
employecs and delegales shall be enlitled to be Indemnified out of tha Chargad Property in respect
of the actions, proceedings, demands, claims, cosls, expenses and liahifilies refetred 1o In

Clause 13.3 (Indamnily).
Continulng protection

The provisions of this Clausa 13 (Profection of the Finance Parfies and any Receiver) shall
continue In full foree and effect notwilhstanding any release or discharge of this Deed or the
discharge of any Recelver from ofiice,
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14,
14.1

14.2

4.3

16.
151

15.2

16.3

PROVISIONS RELATING TO THE SECURITY AGENT

Paowers and discretions

The rights, powers and discretions given to the Securlty Agent in this Dead:-

1411 may be exercised as often as and in such manner as, the Securlly Agenl thinks fit;
1412  are cumulalive, and are not exclusive of any of its rights under the general law; and

1413 may only be waived in writing and specifically, and any delay in exercising, or non-
exerclse of, any right, Is not a waiver of It.

Trusts
The perpetuily poriad for any trusts constifuted by this Deed shall be 125 years.
Provisions of the Facliity Agreement

The provisions of the Facllity Agreement shall apply to the Security Agent's fights and dutles and
the resignation of the Security Agent as if set oul in this Daed.

PRESERVATION OF SECURITY

Continuing Securlty

This Deed shall be a continuing security to the Sacurity Agent and shall remain in force unil
expreasly discharged In writing by the Security Agent notwithstanding any intermediale seftlement
of account or other malter or thing whalsoevar.

Additlonal Sacurlty

This Daed s without prejudice and In addition to, and shall not merge with, any olher right, remedy
or Securlly of any Kind which the Securify Agent or any other Finance Parly may have now or at
any time in the futura for or in respect of any of the Secured Liabilities.

Waiver of Defances

Naither the Security crealad by Ihis Desd nor the obligations of each Mortgagor under 1hls Deed
will be affected by an act, omission, matter or lhing which, but for this Clause, would reduce,
release or prejudice lhat Securlly or any of those obligations (whelher or not known lo it or the
Security Agenl or any Finance Parly) including:- -

15.3.f  anyfime, waivar or consent granted to, or composition wilh, any Obligor or olher person;

1532 the release of any Qbligor or any other person under the terms of any mlﬁpos]tivn or
arrangement with any person;

15633 the taking, varation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to paracl, take up or enforce, any rights agalnsl, or Secuiity aver,
assels of any Obligor or other person or any non-presenfallon or non-observance of any
formalily or other requirement in respect of any insirument or any fallure to reallse the full
value of any Securily; ‘

163.4  any Incapacity or lack of power, authorily or legal personality of or dissolution or change
In the members or status of any Obligor or any olher person;

1536 any amendment (however fundamental), replacemen, variation, novation, assignment or
the avoldance or termination of a Finance Document or any other documant or Sectrity,;
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15.4

15.6

156

8.7

15.8

15.36  any unenforceability, illagallly or Invalidity of any obligation of, or any Security created by,
any person under any Finance Document or any ofher document; or

1537 aninsolvancy, llquidation, adminfstration or similar procedure.

Immediate Racourse

Each Mortgagor waives any right It may have of first requlring any Finance Parly to proceed
against or enforce any other rights of Securlly or claim payment from any person before cleiming
from any Mortgagor under this Deed. This walver applies irespactive of any law or any provision
of a Finance Document 1o the contrary.

Appropriations
Duilng the Securily Period each Finance Party may:-

1564  refrain from applying or enforclng any monles, Security or rights held or recelved by it {or
any frustee or agent on its behalf) in respect of the Secured Liabliitles, or, subject to
Clause 9 (Applicalion of moneys), apply and enforce the same i such manner and order
as il sees fit (whether agalnst the Secured Liabilitiss or otherwise) and no Morlgagor shall
be entitled 1o the same; and

16.5.2  hold In an Inferest-bearing suspense account any moneys recelved from any Morgagor
on or account of the Sacured Liabllifles.

New Accounts

if the Security Agent or any other Finance Party recelves nofice (whether actual or otherwise) of
any subsequent Security over or affecting any of the Charged Property or If a petition Is presented
or a resolulion passed In relation 1o the winding up of a Mortgagor, it may close the current account
or accounts andfor open & new account or accounts for sach Borrower. If {he Securlly Agent or
any other Finance Parly does not opan a new account or accounts immediately it shall
neverthsless be {reated as if if had done $o at the time when the relevant event accurred, and as
from that lime all payments mada by a Borrower to the (hat Finance Party shall be credited or be
freated as having been credited the new accaunt or accounls and shall not operate lo reduce the

Secured Liabllilies.

Tacking

For lha purposes of section 84(1) of the LPA and secllon 48(3) of the Land Registratlon Act 2002
the Security Agent confirms on behaif of the Lendars thal 1he Lenders shall take further advances
{o lha Obligors on the terms and subject to The conditions of the Finance Documents.

Deferral of Mortgagor's rights

Puring the Security Period and unless the Securlly Agent atherwlse directs, no Morgagor shall
exerclse any rights which il may have by reason of performance by Its obligations under this Deed
or the enforcement of the Securlty created by this Deed:-

1581 to receiva or clalm payment from, or be indemnified by an Obligor;

15.8.2  to claim any contributton from any guarantor of, or provider of Security In respect of, any
Obligor's obligations under the Finance Documents;

16.8.3 o take the benefit (in whole or In par and whethar by way of subrogation or clherwise) of
any rights of the any Finance Party under any Finance Dosument or of any guarantee or
Securfly taken pursuant to, or in connection with, the Finance Documents by any Finance

Party,

1584 loexercise any right of set-off against any Obligor; and/or
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16.

16.1

168.2

16.3

17,
17.1

17.2

17.3

15.8.5  to claim orprove as a craditor of any Obligor In competition with any Finance Parly.
RELEASE

Release

At ihe end of the Security Period, the Sacurlty Agent shall, or shall procure that lls appolnlees will,
at the request and cost of the Morlgagars:-

16.1.1 release the Charged Property from this Deed; and

18.1.2 re-asslgn the Charged Property that has been asslgned to the Security Agent under this
Dead.

Relnstatement

lf the Security Agent considers that any amount pald or crediled lo the any Finance Paty under
any Finance Dogument {(whether In respact of the obligations of any Qbligor or any Security for
those obligations or olherwise) Is capable of being avoided, reduced or otherwise set aslde:-

16.21  that amount shall not be consldered to have been pald for {he purposes of determining
whether |he Secured Lizbllities have been [mevocably and unconditionally paid and
discharged; and

16.2.2  the liabilily of the Merigagors and the Securily ¢réated by this Deed shall continue as if
that amount had not been pald or credited for o long as any amount pald or credited to
any Financa Party under any Finance Document (whether In respect of the obligations of

any Obligor or any Security for those obligations or olherwise) is capable or belng
avoided, reduced or otherwlse sef aside,

Consolidation

Saclion 93 of the LPA dealing with the consolidation of morigages shall not apply fo this Deed.
MISCELLANEQUS PROVISIONS

Severabliity

If any provision of this Daed is lilegal, hvalid or unenforceable in any [urisdiction, that shall not
alfect;-

17.1.1  the validily or enforceabilily of any other provision, In any jurisdiclion; or
17.1.2  1he validity or enfarcaabhility of that particular provision, in any other jurisdiction.
Ameandments and variations

This Deed shall remaln In full force and effect notwithatanding any amendment, restatemsnt,
novation or supplementation of the Finance Documenls (including any hcrease in lhe amount of
the Secured Liabliilles).

Remedies and walvers

No failura lo exerclse, nor any delay In exercising, on the part of the Security Agsnt, any right or
remedy under this Deed shall operale as a waiver, nor shall any single or partial exerclse of any
right or remedy prevent any Turlher or other exercise or the exerciss of any other right or remedy.
The righls and remedies provided in this Deed are cumulative and not exclusive of any righls or
remedies provide by law.

63210630.1\a34 12




17.4 Counterparts

This Deed may be execulad in any number of counterparts and this has the same effect as If the
signatures on the counterparts were on a single copy of this Deed,

18. GOVERNING LAW

Thls Deed and any non-contractual obligations arising out of or in connection with it are governed
by English faw.

19, ENFORCEMENT
19.1 Jurlsdiction of English Courts
1914 The courls of England have exclusive jurisdiction to settle any dispute (including a dispute
regarding the existence, validity or teimination of this Deed or any non-contractual
obligation arising out of or In connectlon wilh this Deed) (2 *Dispute").

1912 The Parties agres that the courts of England are the most appropriale and convanient
courts to settle Disputes and accordingly no Party will argue 1o the contrary.

16.1.3  This Clause 19.1 (Jurisdiction of English Cousts) is for the benefit of the Finance Parties
and Secured Partles only. As a result, no Secured Finance Party shall be preventad from
taking proceedings relating to a Dispute in any olher couits with Jurlsdiction. To the
axtent allowed by law, the Finance Parties and Secured Parlies may lake concurrent
proceedings in any humber of Jurisdictions.

Executed and dellverad as a dsad on the dals appearing at the beginning of this Deed.
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SCHEDULE 1

THE PROPERTY

TGL18BB31

61 Willow Walk, Tower Bridge, London, SE1 55F
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The Mortgagor

EXECUTED as a Deed

by BIRGHAL PROPERTIES 1 LIMITED
acling by two Direclors or a Direclor
and its Sacretary;

The Mortgagor
EXECUTED as a Deed
by BIRCHAL PROPERTIES 2 LIMITED

acting by iwo Directors or a Diraclor
and lts Secrelary:

The Security Agent

SIGNED for and on behalfl of
HSBC BANK PLGC
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Director

Diractor/Secretary

N St Nt e S v N

Director

Director/Secratary
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EXECUTION PAGE

‘The Movigagor )
. _ )
EXECUTED as aDeed y )
by BIRCHAL PROPERTIES 1 LIMITED ;
aéling by two Directors or & Direclor
and ité Secretary; )
)
Diractor
Directer/Secretary
The Mortgagor )
)
EXECUTEPD ss a Dead )
by BIRGHAL PROPERTIES 2 LIMITED )
acting by fwo Directors or a Director )
and ils Secrelary: )
)
Diractor
Director/Secrelary

The Securlty Agent

SIGNED for and on behatf of ) “
HSBC BANK PLG )
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