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Registration of a Charge

Company name: STONE PROPERTIES (INTERNATIONAL) LIMITED

Company number: 06237945
X440A5DC

Received for Electronic Filing: 26/03/2015

Details of Charge

Date of creation:  24/03/2015
Charge code: 0623 7945 0005
Persons entitled: SANTANDER UK PLC (LENDER)

Brief description:. THE CHARGOR CHARGES TO THE LENDER (AS SECURITY TRUSTEE
FOR THE GROUP MEMBERS), AS A CONTINUING SECURITY FOR
THE PAYMENT AND DISCHARGE OF THE SECURED LIABILITIES,
THE FOLLOWING ASSETS, BOTH PRESENT AND FUTURE: (A) BY
WAY OF LEGAL MORTGAGE: (I) ALL THE PROPERTY DESCRIBED
IN SCHEDULE 1 (PROPERTIES) OF THE DEBENTURE WHICH IS THE
PROPERTY KNOWN AS 342 HOE STREET, WALTHAMSTOW, E17
9PX REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
NGL165547; AND (ll) ALL ESTATES OR INTERESTS IN ANY FREEHOLD,
LEASEHOLD OR COMMONHOLD PROPERTY IN ENGLAND AND
WALES NOW BELONGING TO THE CHARGOR; (B) BY WAY OF FIXED
CHARGE: (I) TO THE EXTENT THAT THEY ARE NOT THE SUBJECT
OF AN EFFECTIVE MORTGAGE UNDER CLAUSE 3.1(A) OF THE
DEBENTURE, ALL ESTATES ORINTERESTS IN ANY FREEHOLD,
LEASEHOLD OR COMMONHOLD PROPERTY IN ENGLAND AND WALES
NOW OR HEREAFTER BELONGING TO THE CHARGOR; (lI) ALL OTHER
INTERESTS BELONGING TO IT IN OR OVER LAND OR THE PROCEEDS
OF SALE OF LAND AND ALL LICENCES NOW OR IN THE FUTURE HELD
BY IT TO ENTER ON OR USE LAND; AND (lll) ALL ITS INTELLECTUAL
PROPERTY. ALL DEFINED TERMS AS DEFINED IN THE DEBENTURE.

Contains fixed charge(s).

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

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.

Certified by: NATALIE BARNES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6237945

Charge code: 0623 7945 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th March 2015 and created by STONE PROPERTIES

(INTERNATIONAL) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 26th March 2015 .

Given at Companies House, Cardiff on 27th March 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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Debenture ~ English Company or LLP - Own account
NV GER

DEBENTURE

This Deed is made on 21 Adeirddy 2-0_1;/ o

Between
1)
“Name ’ “Stone Properties (International) Limited
| Registerad number | 05237945
Address | 342 Hoe Strest | T
London
EA7 9PX
Fax number M o )
(Chargoryand
(2 Santander UK plc as security trustee for esch Group Member {Lender)

itis agreed

1

1.1

Definitions and interpretation.
Definitions
In this Deed. unless the context otherwise requires.

Accounts means any account of the Chargor with any barnk, financial institution or other
pErson

Affiliate rmeans in relation to any person. a Subsidiary of thal person or a Holding. Comparny

of that persen or any other Subsidiary of that Holding Company

Authorisation mearns an authorisation, consent. ‘approval,. resoivtion. licence. exgmption,
fding-or registration

Business Day means a day (cther than a Baturday or Suriday} on which banks are open for

-general business i London

Charged Assets means all the undertaking, property and assets of the Chargar describedin
claise 3.1 (Fixed charge), clause 3.2 fAssignment) and clavse 3.3 {Fioatmg charge} wciuding
any part thereof and any interest therein
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CML Lenders' Handbook means the Council of Mortgage Lenders Lenders' Handbook for
England and Wales for the time being, a copy of the lalest edition of which is available at
www cml.org.uk

Collateral Instruments means instruments, guarantees, indemnities and other assurances
against fingncial loss and any other documents which contain or evidence an Obligation to pay
or discharge any liabitities of any person

Bebits means the assets of the Chargor described in clause 3. 1(b){x)

Default Rate means the highest rate of interest referred to in the Firance Documents

Event of Default means any event or circumstance specified as an event of defaull
(howsoaver described) in the Finance Documeants

Finance Documents means the documents governing the terms of the Secured Liabilities.
Floating Charge Assets means the assets of the Chargor in clause 3.3 {(Fioating charge)

Group means Santander UK ;}i-:: {registered number 2284747) and is: Subsidiaries for the
time being

‘Group Member means each member of the Group
Hedging Agreement maans an agreerment ar instrument entered into by the Chargor in order
to hedge its exposura 16 fluctuations: in exchange or mteresl rales-and any other instrument

evidencing a fulures. or treasury fransaction

Holding Company means in rélation to a company or corporation, any other company of
-corporation in réspect of which itis a ‘Subsidiary

Insurances means all contracts or policies of insursnce in which the Chargor has aninterest
Intellectual Praperty means:

{a) any patents, irade marks, service marks, designs. busiiiess names, copyrights.
design rights. moral nghts, inventions: confidential information, know-how and other
intellectial property rights and interesis: whether registerad or unregistered and

{by the benefit of ali applications and rights to-use such asseats of the Chargor

investments means any shares, stocks. debenture securily, securities, bonds and
investments of any type whatever. including but not linsted o, negotiable instruments,
cerfificates of deposit, efigible debt securities, interests in collective nvestment schemesi o
other nvestments referred to in. section 22.-and as defined it Partli-of Schadule 2 of the
Financial Services and Markets Acl 2000 and. Part ilf of the Financial Services and Markeis
At 2000 (Regulated Activities) Order 2001, whether certificated or uncertificated; physical or
demalerialised, registered or unregistered. held by the Chargor or by a trustee or clearance

system ar nofmirise.
LPA means the Law of Praperty Act 1925

Material Adverse Effect means amaterial adverse effect on:

{&) the business, assets or financial condition of the Chargor andior
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{b} the ability of the Chargor to perform any of its obligations under the Finance
Documents towhich itis a party andfor

{c} the value or enforceability of the Security held by any Group Member in respect of the
Setured Lishilitios

Occupational Lease means any agreement for lease or licence or any occupational lease or
licence to which a Property may be subject for the time being and in respact-of whith the
Chargor is landlord or licensor

Party means a party to this Deed and includes its successors 1n. title, permitted assigns and
perrmitted transferees. whether immediate or derivative

Permitted Security means:
(aj any Security granted in favour of the Lender

15} ary- lien snising by operation of !aw-aﬁd i ther ordinary course of trading and not as a
resuit of any default or omission by the Chargor

(&) any-netting or sel-off arangement entered into by the Chargor in the ordinary course
ofits banking arrangements for the purpose of netting debit and credit balances.

{dy any Security arising under any retention of titie. hire purchase or conditional sale
arrangement or arrangements having similar effect in respect ﬂf-'gﬂﬂﬁ's_sup_gﬂied o the
Chargor in the ordinary course of trading and on the suppliers standard or usual
terms and nolansing as a result of any default or orussion by the Chargoror

{e) any Security permilied by the Lender in wiiting:

Planning Acts means the Town and Country Planning Act 1990, the Planning {Listed
Buildings and Conservation Areas) Act 1990, the Planning {Hazardous Substances) Act. 1590,
the Plarining (Consequential Provisions) Agl 1990, the Planning and Compensation Act 1991
-and the Planning and Compuisary Purchase Act 2004. and any. regulations or subordinate
legistation made (before or after this Deed) under those statules and.any other statute or-
reguiation governing or controliing the use or development of land and buildings

Properties means the assets of the Chargor described in clauses 3 1(a} and 3.1{b}i) (Fixed
charge) now or hereafter vasted in the Chargor together with all buildings, fixturés and fixed
plant and machinery on such propery. the proceeds of sale of the whole or any part of such
‘property and ali rights appurtenant to or benefiting any such property (each a Property)

Receiver means any one or mare receivers dAdior managers appomiad by the Lender
pursuant to this Deed in respect of the Chargor or over all or any of the Charged Assets

Related Rights means in respect of any Investmeant:

NED all moneys paid or payable in respect of that livestment {whether as income, capital
arotherwise)

(b all shares. invesiments or other assets derived from that investment and

(o). afl rights derived from of incidental to that investment

50 2042993082010 3
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Rental Income means the aggregate of al amounts payable 1o, or for the benefit or account
of the Charger in.connigction with the Jetting or permitted third party occupation or use of the
whole or any part of a Property

Secured Liabilities means all moneys, obligations and Habiliies covenanied to be paid or
discharged under or pursuant to clause 2 (Covenant o pay)

Se»‘i.:urit_y means a mortgage. charge, pledge. lien or other security inferest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Periot means the period from the date of this' Deed until the Lender confirms. in
writing 1o the. Chargor that all the Secured Liabilities have been unconditionally -and
irrevocably paid and discharged in full and no Group Member has any continuing obligation to
make facilites available to'the Chargor '

Subsidiary means a subsidiary undertaking within the meaning of seclion 1162 of the
Companies Act 2005

Valuation means a valuation repart by the Valuer addressed to the Lender, containing. in
particular a valualion of a Property on the basis of the market value in accordance with the
Statements of Asset Valuation Practice and Guidance Noles issued by the Royal Instifution of
Chartered Surveyors from time 4o time

WValuer means any surveyor or valuer as may be appointed or approved by the Lender from
time o tine

1.2 Construction

{a) Any reference in this Deed to:

{1} assels includes present and fulure property revenues and nights of every
description;
{ity clauses and schedules are referances 6 clauses and schedules of this Dead;

{iiey this. Deed or any other agreement orinstrument is a reference to this Deed
ar that other agreeinent or mskument as the same may liave been, or may
fromi time to- time be, amended. novated. replaced, restated. supplemented or
vatied provided that. where the consent of & Gioup Member is requred.
pursuant to- any Firgnce Document or otherwise 1o such amendment,
novation, replacement, restatement. supplement or variation, such consent
has beern oblained;

(i} indabtadﬂe‘_as: inciudes any obligation (whethar incurred as. principal or as
surety) for the payment or repayment of mianey, whether prasent or fiture.
actual or contingent;

{v} a guarantee includes any guarantee. indernnily, counter indemnity or othar
assurance inrespeet of the indebtednsss of any persan;

(viy  aperson includes any person, firm, cormpany, corporation. government, state
or agency of a state or any association, trusl or partnership {whether or not
having separate legal personality) or two of more of the foregoing and
includes its successors and {in the case of sach Group Member onlyy s
permittad assigness and transferees:.
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{viz) a reguiation inciudes any reguigtion; rule, official direclive, request. or

 guideline (whether or not having the force of the law) of any governmental,

irfergovernmental or supranationat body. agenhcy, departiment of regulatory,
seli-regulatory or ottier authorify ar drganisation;

{wity 3 reference to detarmines or determined means.a determination made. in
‘the absolute discretion of the person making the determination;

23] a provision of law is a reference fo that provision as amended or re-enacied;
(%) any provisian in the CML Lenders’ Handbook shall be treated (where and
'whe_'n' applicable) as being a reference to the corresponding provision {or
provisions) that most nearly corresponds to it in any amendment to or
replacement of the CML Lenders’ Handbook as at thie date of this letter, -and
{xi) a charge or mortgage of any freehold or leasehold property includes:
1Y) all buildings, fixtures and fixed plant and machinery on that property.
{B) the proceeds of sale of the whole or any part of that property; and
{Cy  all rights appurtenant to or benefiting that property .
Clause and schedule headings are for ease of reference only.

An Event of Default is continuing if if has not been:

{i) remedied to the satisfaction of the Group Member party to the Finance
Document under the terms of which the Event of Default occurred, o

{1k} waived by that Group Meriber in writing.
This Deed is intended to take effect as a deed notwithstanding that & Party may have

sxecuted i under hand only.

Any grant of rights with full title guarantee shall be deermned to contain all of the
covenants and warranties. implied in respect of any conveyance with full titie
guarantee pursuant to section 1{2) of the Law of Property (Miscellaneous Provisions)
Apt 1984,

Waords importing the plural shail include the singular and vice versa.

1.2 Qualifying floating charge

This Deed contains: a quaiifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies torthe floating charge crested by clause 3.3 {Figating charge}.

13 Administration

(@)

Any refarence in this Deed, orany other documeani enterad into or in connection.with
it, to the making.of an administration order shall be treated as including & reference b
thie-appointment of an adminigtrator under paragraph 14 {by the Rolder of & qualifying
fioating charge in respect of the Chargor's assets) of 22 {by the Chargor or the

directors of the Chargor) of Schedule B1 to the Insolvency Act 1986 or.any sleps

taken towadd such order or appointment.
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(b} Any reference in this Deed or any other documient entered inio of in eonnection. with
it. to making an zpplication for an administration order by petition shali be treated as
including. a reference to making an administration application to the court under
Schedule B1 to the Insolvercy Act 1986. appointing an admimisttator under
paragraph 14 or 22 of that Schedule; or giving notice under paragraph 15 or 28 of
that Schedile of intention to appoint an- administrator or any steps taken towards
such-application or notice.

Third party righis

() Unless ex;aress;l_y rx_i_‘r:NEded to the contrary in this Deed, a person who is not a Party
has no right under the Contracts {Rights of Third Parties) Act 1999 to enforee orienjoy
the: beniefil of any term of this Deed.

{d} The consent of any person which is not a Party is not required to rescind or vary this,
Desd or any other-agreemernt enterad into under-or in connection with i,

i.aw of Property (Misceilaneous Provisions) Act 1989

Far the purposes of the Law of Property {Miscellaneous Provisions) Act 1889, any provisions
of sach Finance Docurnent relating 10 any disposition of propenty shall be deemad o be
incorporated in this Deed.

Covenant to pay
Covenant

The Chargor covenants. with the Lender (as security frustee for the Group Members) that it
will-on demand -pay ‘all moneys and discharge all iabilities -now or hereafter due, gwing or
incurred by it 1o the Group Members {or any of them) when the same become due for
payment-or-disghargs whether by aceeleration or olherwise, and whether express or imphed,
present. fture or contingent, joinl or several. incurred as principal or surety. originally owing
to the Group Members {or any of them) or purchased or otherwise acquired by them or it
denominated in sterling or in’ any other clrrency: or incurred on any bank. accoUnt or in any
other manner whatsoever, logether with interest (both. before and after judgement) to the date
of payment ab such tatés and ob such lermg as may from time o lime be agreed,
cornmission, fees and other charges and all legal and other costs: charges and expenses on
a full and-unqualified mdemnity basis which may be incurred by the Group Matmbers {or any
of them) in relation fo any such moneys.or fiabilities or generally in respect of the Chargor,

Interest on fate payments

If the Chargor fails to pay any amount payable by it under this Deed on iis dué date; inferest
shak accrue on the overdue amount from the due date up to the date of actual payment {both
before and after judgment) st the Defaut Rate.  Such interest {f unpesidy shal be
compounded monthly,
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31 Fized charge

Debenture ~ English Company or LLP — Own account
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The Chargor charges to the Lender (as secunty trustee for the Group Members), as a
continiing security for the paymernt and discharge of the Secured Liabdities. the following
assels. both present and future:

{a) by way of legal morigage:

iy
i

all the property described in schedule 1 (Properties): and

all sutatas or interests in any freehold, leasehold or commonhald property in
England and Wales now belonging to.the Chargor,

(b} by way of fixed charge:

{i)

{it}

(i}

{iv

(xiy

{xi}

puiily

G0 20429 v3 059 2010

(to the extent that they are not the subject of an effective morlgage under
clause 3.9(a)) all estates or interssts in any freehold, leasehold or
commonhold properly In England and. Wales now or hereafter belonging 1o
the Chargor:

b other interests belongig o dlinor over and o the proceeds of sale of
land and all kcences now or 1n the future held by it to enter on or use land;

the benefit of all other agreements relating to-each Property to which it is or
may become a party or otherwise ehtitled,

all ptant, machinery and. equipment owned by the Chargor.and its interest in
any plant. machinery and equipment in its possession,

ity tighis under the appeintment of any managing agent of any of Lhe

Properties;

all its rigits, tite and Interest in the Insurances:

‘its Investments together with-all Related Rights;

ali-#ts intellectust Property,
the amount from time (o lime standing 1o the credit of any Account,

all of its book and other debis and their proceeds and all mones. die and

‘owing to it together with the full benefit of all Security, Collateral Instruments

and other rights relating to any of the foregoing;
alf its gondwill and uncalied capital;

the benefit of all Authorisations held in connection with its business of the use
pf any Charged Assels and the right to recover and receive all compensalion

which may be payable ot in respect of such Authorisslions or the Charged:

Assets; and

i and in so far ot any @ssignmant In clause 3.2 {Assignment) shail for any
reason beineffective as an assignment the assetls referred fo inthat Clause.
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32 Assignment
The Chargor assigns to the Lender absolutely as a conlinuing security for the payment arid
discharge of the Secured. Liabilities all its tights, title and interest both present and future in
and o

{a) the Rental Income and-all the Chargor's other rights, title and interest under each
Ogcupational Lease; and

)] any Hedging Agreement.
On'the unconditional and. irrevocable payment and discharge in full of the Secured Liabilities,
the Lenider will, at the reguest and cost of the Chargor, reassign the Charged Assets referred
fo in this clause 3.2 to the Chargor or as it may direct.

33 Floating charge
The Chargor charges to the Lender as a.conlinuing security for the payment and-discharge of
the Secured. Liabitties by way of fioating charge ali ite undertaking, property and assets
whatsocever and wheresoever both present and future, other than any property or assets from
time to time effectively charged by way of legal morigage or fixed charge pursuant to
clause 3.1 (Fixed charge) or assigried pursuant to clause 3.2 {Assignment).

I Priority
The charges and assignments created by this Desd:
(a} rank as first charges or assignments: and
by are given with full titte guarantee,

35 Conwersion of floating charge by notice

The Lender may by netice 6 the Chargor convert the Hoating. charge created by tHis Deed
into a fixed charge as regards all orany of the Chargor's assets specified in the notice if.

{=3) an Eventof Defauit is continuing: or

{b} the-Lender considers. those assets to be in danger of being seized or sold under any
form -of distress. attachment, ‘execulion. sequestialion or other process or to- be
otherwise in jedpardy.

36 Automatic conversion

If. without the prior writter consent of the Lender or as permitted under ihis Deed;

{a) the Chargor craates any Security (whether by way of fixed or fioating Security) over,
or ctherwise encumbers, any of the Charged Assets subject to a fioaling charge

underihis Deed or attempls to do so;

(b} any person levies or aflempts o evy any distfess, atlachment execution,
sequestration or other process against any of the Charged Assets, or
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{c} any action. proceedings. procedure of sleps are taken Tor e wWinding up, dissolution,
administration or reorganisalion of the:Chargor,

the floating charge created by this Deed over such of the Charged Assets chall automatically
without notice operate and have offect a4 a fixed charge instantly such event ocours.

Small company moratorium

Where the Chargor is an eligible Company within the meaning of paragraphs 2 to 4 (inclusive)
of Schedule A1 of the Insolvency Act 1985, then the obtaining of 3 moratorium, including any
prefiminary decision. or investigation in terins of paragraph 43 of Scheduls Al ot the
insolvency Act 1986 shall not cause the floating charge created by this Deed to crystallise into
a fixed charge, nor cause restrictions which would ot otherwise apply to be imposed on the
disposal of its property and assets by the Chargor. '

Motices of charge or assignment

Charge over account

{a} The Chargor shali give nclice in the form specified in schedule 2 to the financial
institution at which any Account is held that the Chargor has sreated a fixed charge
over the balance standing to the credit of that Account

{b) The Chargor will give the.notices referred to in clause 4(a).

14 in the case of an Account held by the Chargorat the date of this Deed. on'the
ate of this Deed: and

(i) in the case of an Account operied after the date of this Deed: on that Account
baing openad:

{c} The Chargor shail use reasonable endeavours to procure that the recipient of sach
such notice acknowiedges that notice substantizlly in the form specified in schedule 3
within 5 Business Days of that notice being given.

Occupational Leases

{a) The Chargor shall give nolice in the form specified in schedule 4 to the other parties
it sach Occopational Lease that the Chargor has assigned 1o the Lender all its right,
lite and interest in sach Occupational L.ease

(b} The Chargor shall give the notices referred 1o in clause 4.2(a);

i i the case of each Occupational Lease in exislence as at the date of this
Dead, on thedate of this Desd, and

{ir} in‘the case of sach QOccupationat Leass coming into existence after the date
-of this Deed, on that Ocoupational Lease coming into existence.

) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowledges that notice in substantially the form spetified in schedule 5
within & Business Days of that riotice being given.
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Hedging

{e} The Chargor shali give notice in the form specified in schedule 6 fo-aach olher-paﬂy
to sach Hedging Agreement that the Chargor has assigned to the Lender all its right,
titie-and interestin each Hedging Agreement.

{e) The Chargor shall give the notices réferred toin clause 4.2(d).

{i} i the case of gach Hedging Agreement in existence as at the date of this
Deed. on the date of this Deed: and

(i} in-the case of each Hedging Agreement coming into existence after the date
of this Deed, on that Hedging Agreement coming it existence.

if) The Chargor shall use reascnable endeavours 1o procure that the recipient of each
such nofice acknowledges that notice in substantially the form specified in schedule 7
w;thm 5> Business Days of thal fiatice being given.

Undertakings

Duration

The undertakings in this clause 5 remain in force during the Security Period.

Negative Pledge

The Chargor shall not create or permit to subsist any Securty over any ol its assels. other
than Permitted Seclrity.

Debis

“The Chargor will:

{a) collect in the ordinary course of its business-and pay into an Account specified by the
Lender all Rental Income and all other amounts recelved by it and hold the proceeds
-of such Rental Inéome and all other- amounts received by it-(until payment into such
Actount) on trust for the Lender:

(b} not, without the prior wiitten consent of the Lender:
{i} setofl, vary. postpone or release any of the Dabls: or

(i} do or omit to do anything which-may delay or prejudice the full recovery of
any Debt.

Deposit of deeds.
The Chargor will deposit with the Lender (to be haeid at the risk of the Chargor) all deeds and

documents of title relating to the Properties and such other Charged Assets as the Lender
may reguire.
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Compliance with covenants
The Chargorwill:
{a) observe. .and perform all covenants, burdens, stipulations. reguirements and

‘obligations fromy time 1o time affecting the Charged Assets or the use, ownership,
occupation. possession or other enjoyment of the Charged Assets whether imposed
by statute, contract, iease or otherwise where failure to do so has or is reascnably
fikely to have 2 Material Adverse Effect,

A} do all acts necessary fc preserve its rights, title and interest in .and to the Charged

Assets; and

(&} not, without the wrilien prior consent of the Lender, enter into any onefous or
restictive obligations affecting any of the Charged Assets.

Property outgoings

The Chargor will punctually pay, or cause to be paid and indennify the Lender and any
Recaiver against. all present and future rent. rates, taxes. duties. charges, assessments,
impositions and outgoings riow or at any time payable in respect of the Piaperties or any part
thereof or by any owner or occupier,

Dévetopment and alterations

(&) The Chargor will not, without the prior written consent of the Lender or as required by
a Finanee. Document, make or permit others 1o make .'any'applécai%bn for pianning
permission in respect of any part of the Properties or make any structural of matefial
alferation. or_addition to the Properties or carry out or permit to be carried out any
‘deveippment on, or permit any change of use of {as each such expression is defined
in the Planning Acis) any part of the Properties.

i) In the event thal, during the Secunty Period. any Properly is infended lo be

developed or is'in the course of development (in each case with the consent of the
Lender), the Chargor shall:

iy proceed diligently and to the satisfaction of the Lehder and any competent
authority with such development in all respects in conformity with all planning
-and by-aw consents which shall together with the plans and spacifications be
produced 1o the Lender for approval prior o the commencement of any works
of development and

i} obtam such furiar msurance. as. shail be taguired: and specified by the
Lendar.

Repair

The Chargdr will keep all its buildings, Tixtures; fitlings, plant and machinery (or procure thai
they are kept} in good repair and in good ‘working order and condition {fair wear and tear
excepted in the case of fixtures. plant and. rrachinary) and fully protected against damage or
deterioration
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Access

The Chargor wili permit any person appointed by the Lender, without the Lender becorning
liable to aceount as morlgages in pussession, {al reasonable limes-and on reasonabie notite
and subject to the terms of the Occupational Leases) to-enter on.and inspect the stale of the
Praperties and other premises (it any} on which the Chargor shall from tmg to time be:
carrying out any contract ar other works

information

THe Chargor will produce to the Lender stich docoments or formation relating o the
Charged Assets as the Lender may from time {0 time reasonably request and-promptly deliver
to-the Lender a copy of any nolice or proceedings served by any. person on the: Chargor
concerning the Charged Assets or alleging any breach of ifs obligations relating to the
Charged Assels.

Motices

tal The Chargor will, within 5§ Business Days of receipt. give full particulars lo the Lender
of any notice, order or direttion having specfic application to any of the Propertics or
1 the avea in which-any Property is sitsate, given or made by any planding authority
or olher pubkc boty of-authiorily whalever

{h} The Chargor will, i requested by the Lender. without detay and al its own cost iake all
reasonable or necessary sleps fo comply with any such notice. order or direction,

o) The Chargor will further, if teguested by-the Lender. but at s own cost, make or join

with the Lender in making such objections or representations-against or in respect of
any-such notice, order or direction as the Lender shall reasonably deem expedient,

idy Any compensation received by the Chargor as a result of any notice or order shall be
applied in repayment of the Secured Liabilities,

Planning Acts

The Chargor will

{a) not do or knowingly cmit or knowingly suffer-to be done oromitled any act, maller or

thing in, on or in respect of any Property required fo be done or omilled by the
Planning Acts or which shall coniravens the provisions of the Planning Acts; and.

{h) indermnify the Lender an demand agamst all actions, proteedings. costs. expenses.
claims and demands whatsoever suffered by the Lender in respect of any such. act,
rriatter or thing 0 contravening the provisions of the Planning Acts.

Headlease

{a} The Chargor will pay the renls reserved: by, and observe and perform the covenants.
stipiilations and conditions contained in, the ledses of the leasshold properties
farming part of the Properties (if any) and on the part of the tenant 1o be paid,
chserved and perfarmed.

e The Charger will use 2t reasonable endeavours o procuré the observance and
perforfnance by the landiord under such leases of ihe covenants. stipulations. and
conditions an'the part of the landiord to be observed and performed.
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Compliance with jaw

The Chargor will at all times acquire and maintain all Authorisations retjuired by its ownership,
use or ocoupation ol the Properties or for the conduct of its business or the ownership. and
use of its assats and will comply with_all lerms and conditions retating 1o such Authorisations
and with alt other-applicable laws and wil not do of permit any act or omission whereby any

such Authorisations would be liable to be varied or revoked.

Jeopardy

The Chargor will nat do, or ¢ause or permit o be done, anything which may depreciate,
wopardise. or otherwise pre;udice the value of the Charged Assets without the prior written
consent of the Lander:

Land Registration Acts

Ttie Chargor will not; without the prior written consent of the Lender-

{a) permit any person to be registered as proprigter under the Land Regisiration Acts of
any Propeérty:

) create or knowingly permit to arise or subsist any overfiding interest affecting any
Property: or

(€ permit any person to become entidled to-any proprietary right or interest which rvigghi
reasonably be expected adversely to affect the value of any Praperty or-any other

Charged Asset.
Additional Property
4] The Chargor will inform the Lender immediately on confracting o purchase any.

estate or interest in any pmperty and will supply the Lender wi ith Slich details of any
such purchase as the Lefider may from time 16 time reasanably reguire.

{by The Charger will, on demand by the Lender, -and at the cost of the- -Lhargor execute
and deliver to-the Lender a- legal morigage (or equivalent security in-the relevant.
Jurisdiction) infavaur of the Lender over any property which becomes vested in'it after
{he dale of this Deed in form and substance satistaciory to the Lender.

Insurances

{a) The Chargor shall effect:

(iﬁ insurance of the Charged Assets in accordance with ‘paragraph 6.13 of tha
CML Lendery Handbook save that

{Ay  the excesses in respect of such insurance. shali not exceed the
amounts specified by the Lender;

(B} the insurance shall ba Tor the full feinstatement value of the Charged
Assets (which i the case of any Property shall be desmed to be the
value of that Property as specified in the miost recent Valustion):

Fil) insurance against acts of terrorisrm; and
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{iii} instirance against 3 yvears loss of rént,

all such Insurances to be in amount and in a.form and with an insurance company: of
underwriters acceptable {6 the Lender (acting reasonabiy).

The Charger will procure that the Lender is either joint insured or, if so agreed by the
Lender. noted as mortgagee and loss payes on each such instrance policy and that
every such policy shall contain

{i} a standard mortgagee clause whereby such insurance shall not be viliated or
avoided as against @ morgagee i the event or as a result of any
misrepresantalion. act or neglect or failure io make disclosurs. on the part of
the insured party or any circumstance beyond the contra! of the insured party;
and

(i) ferms providing that it shall not be invabdated so far a5 the Lender is
concerned for {ailire to pay Sny premium dug without the insurer first giving
to the Lender not less than 10 Business Days' notice.

The Chargor will prompily on request supply coples of ds insurances and wilt notify
the Lender of new policies, renewals made and material variations or canceltations of
policies made or, to the knowledge of the Chargor, threatenad or pending.

The Charger shall not do or ‘permit to be done anything which may make void o
voidable any of the Insurances,

The Charger shall pramptly pay all premiums and do-all other things necessary 1o
keep all- of the Insurances.

If the Chargor fails to comply with. any of the provisions of this clause 5.18, the Lender
shall immediately be entitied to effect the Insurances concerned at the expense of the
Chargor

Subject to clause 5.18(h}, the Chargor shall apply-alt monies received or receivable
under any Insurance {other than any insurance in respect of any third party liability)
towards replacing, restoring or reinslating the relevant asset. Any proceeds of
insurance received by the Chargor shall, pending such replacement, restoration of
reinstatement of the Property, be credited to an Account specified by the Lender.

To the extent that any insurance and any Occupational Lease does not restrict the

procesds of insurance being used to prepay the Secured Liabilifies, the proceeds of
msurance shall:

i if at the relevant time an Event of Default has occurred and is confinuing; or
{ify at'any olber time, it the Lender requests or mq_uires it iy writing,

be used to prepay the Secured Liabilities.

519 Investments

{2}

On the later of

{H the date of this Deed: and
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(i) the date of acquisition of those Investiments or Related Rights
thie-Chargor shaii

(&) defiver o the Lender all certificates of title and other documents of
tile-or evidence of ownership in respect of its Investments and the
Related Righls; and

(B} deliver to the Lender such transfor documents (with the transfdree
left blank} or sny other documents as the Lender may require or
otherwise request in respect of those Investments and Related
Rights.

Untit- any steps.are taken to enforce the Security created by or under this Deed, the
Chargor shall be entitlied 1o receive and retain all dividends, distributions and other
moneys receivable in respect of its Investments and Related Rights.

Trie Chargor shall not exercise its voting and other rights in respact-of its Investments
and Related Rights-in a manner which 13 likely to be prejudicial 1o the interasis of the
Lender,

The Chargor shall make all paymenits which may become due and payabie in respect
of any of its Investments and Related Rights. If it fails to make any such-payments,
the Lender-may but shall not be obliged to make such payment on behall of the
Chargor. Any sumsso paid by the Lender shall be repayable by the Chargor to the
Lender on demand and pending ‘such regayment shalt constitute gart of the Securad
Liabilities.

The Chargor -shall remain fiable to observe and perform all of the conditions and
obligations assumed by it in respect of its Investments and Related Rights and the,
Lender shall not be required to perform or fullil any obligation of the Chargor in
respect of any Invesiments or Retated Rights.

Tre Chargor shall comply with any notice served on it under the Companies Act 1985
or pursuant to s articles of association or any other consfitutional document in
respect of or in connection with the Investments or Related Rights and will promptly
provide tothe Lender a copy of that notice.

The Chargor shall ensure that none of ts Investments in any of its Subsidiaries are
converted into uncertificateéd form without the prior written consent of the Lender.

Immediately on conversion of any Investment or Related Rights from 2 certificated to
an uncertificated form, and on the acquisition of any. Investments or Related Rights in
an-uncertificated form, the Chargor shall give such instructions or directions and take
such: other steps and enler into such dacumentation as the Lender may reguire in
order to prolect or preserve the Securily inteﬂd:ed'ta be created by this Deed.

520  Restrictions on dealing with Charged Assets

ta)

The Chargor will-hot without the pricr written consent of the Lender, {whether by a.
single ransaction or a series of related or unrelated transactions and whether at the
same time or over a period of fime) sell, ransfer, laase or othérwise dispose of any of
the Charged Assats (other than Floating Chargs Assets) or agree 16 do so.
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{b}  The Chargor will not dispose of any Floating Charge Assets other than in the ordinary
course of its business,

(€} The Chargor shail.nol, other-than as permitled inthe Finance Documents, exercise
any of the powers af-ieasi'ng_ or -of sccepling surrenders of leases conferred by
sections 89 and 100 of the LPA or by comman law . or vary ary lease or fenancy

Power o remedy

{a) if the Chargor at any time defaulls- in-complying with any of its obligations contained
in this Deed, the Lender shal, waihoid prepudicg 1o any other rights arising as a
consequence of such default: be entitled to make good such default and the Chargor
‘irrevocably authorises the Lender and its employees and agents by way of security {o
do all such things necessary or desitable in connection with the same:.

{b) Any moneys so expended by the Lender shall be repayable by the Chargor to the
Lender on demand together with jinterest at the Default Rate from the. date of
payment by the Lender until such répayment; both-before and after judgment:

Eurther assurance
Futther assurance
The Chargor shall, if and when requirad by the Lender;

(a} execute such further Security. and assurances In favour of the Lenderand de all such
acts and things as the Lender shall from time to time require over or in relation to ail
or any of the Charged Assets fo secure ihe Secured Liabilities or to create, perfect.
protect oF maintain the security intended to be ciealed by this Deed over the Charged
Assets or any part thereof or to faciitate the realisation of the same; and:

{B) affix to such dems of the Charged Assets or endorse or cause to be endorsed
thereon such:labels, signs, memoranda or other recognisable identification markings
as the Lender shall require referring or drawing attention to the security constituted by
or pursuant to this Deed,

Certaln documentary requirements

Such furlher Securdy and assurances shall be prepared by or on behalf of the Lender, at the
expense of the Chargor, and shall contain an immediate power of sale without notice, a
clause. excluding section 93 of the LPA. a dlause excluding the restrictions contained in
section 103 of the LPA and such other clauses for the benefit of the Group Members as the
Lender miay reasonably require:

Certain powers of the Lender

Powaers on enforcemant

At any time while an Event of Defauit is continuing, or if requested by the Chargor, the Lender
may, without further notice and whether or not a Receiver shall have been appointed.

exercise alf the powers confered on mortgagess by the LFA, a5 varied or extended by this
Deed, and all the powers and discretions conferred by this Deed dit 8 Receiver eithay
exprassly o by reference.
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Subsequent Security

{a)

(b}

If-ihe Lender receives notice of any subsequent Security affecting. the Charged
Assets orany parl thereof, the Lender ray open & new account for the Chargor

if it does not open a new account then, Uhless the Lender gives express wntten
nolice to the contrary to the Chargor, it shali nevertheless be treated as if il had
opened a new sccount at the time when it received such notice and as from that time
alt payments made by or on behalf of the Chargor {0 the Lender shall be credited or
be treated as having been credited io the new account and shall not operate to
reduce the Secured Liabilities dulstanding at the time when it received such-notice,

Statutory power of leasing

The Lender shali have the power 1o leasi and make ggreements for lesses at a pramium-or
otherwise, to-accept surrenders of feases and to grant options on such ierms 'as_'tha Lendef
shail consider expedient and without the need to-abserve any of the provisions of seclions 99
and 100 of the LPA. '

Contingencies

(a)

{by

1the Lender enforces the security constituted by this Deed al a lime when no-armount
in respect of the Secured Liabiliies is due-and payable. the. Lender {or the Receiver)
‘may pay the procesds of any recoveries effectad by itinto a suspense actount.

The Lendar may (subject to'the payment of any claims having priofity 10 this securnty}

withdraw smounts standing to the credit of such account for application as foliows:

(i) paying alt costs, charges and gxpenses incurred-and paymernits mate by tha
Lender (or the Receiver) in the course of such enforcement;.

(i paying remuneration to the Receiver-as and when the same becomes due
and payable;and

i paying amounts due and-payable in respect of the Secured Lishililes-as and

when the same become due and payable

Redemption of pror Security

(a)
(b}
(]

W an Event of Default is.continuing or if requested by the Chargor, the Lender may:

redeem any- pricy Security against any Charged Asset.and/or
procure the transfer of that Security to itself, andior

seltie. and pass the accounts of the prior motigagee, chargée or encumbrancer and
any accounis settied and passed wiil be conclusive and binding on the Chargor,

The Chargor shall pay on demand al prmcipal mondys, intarest, costs. charges and sxpenses
wy connsction with any sUch redemption dndior transfer.
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@

(b}

)

(d)

(e}

IFan.£vent of Default is continuing, the Chargor shall on request by the Lender:

{1} deliver to the Lender such pre-stamped stack transfer forms or other trangfer

documents as the Lender may require to enable the Lender or its nominge or
nominees to be registered as the owner of, and. to obtain legal and berieficial
titfe to, the Investments and/or Related Rights referred o in such request;

i provide {0 the Lender certified .copias of all resolutions and authorisations
approving the execution of such transfer forms and regigiration. of such
ransfers as the Lender may reasonably require;

(iify procure that each such transfer is promptly registered by the relevant
company, and

{iv) procure that, immediately on their issue, all share cerlificates or other
documents -of tilie in the appropriate form. in respect of the refevant
Investments and/or Related Rights, are defivered to the Lender in each. case
showing the registered holder as the Lender or its nominae or rominees {as
apphcable).

if an Event of Default is continuing, the Chargor shali exercise all voting rights in
respect.of its Inwastmenﬁs and Related Rights enly i accordance with the instructions

-of the Lénder

At any time white an Event of Default 1s congnuing, the Lender may comp lete the.
fransfer documents delivered to it under clause 5. 8@y B in favour of iself or such’
other persanor nominee as i shall select.

At any time while-an Event of Default i continuing. the Lender and its nominge or

nominees.may sefl alt or any of the Investments or Related Rights of the Chargor in.
dny manner parmitted by law and on such ferms as the Lender shall in-its absolute

discretion determine,

At any time after steps have been iaken to enforee the Becurity created by or under
this: Besd, if the Chargor receives any dividerigds, distributions or other moneys in
respect of its- Investments and Related Rights, the (:hargar shall immediately pay
such sums. received diretty 16 the Lender for application in accordance with clause 9
and shall hald. all such swms ont trust for the Lender pending payment of them 1o such
accgunt as the Lender shall direct:

77 Powerof sale and right of consolidation

Sections 92 and 163 -of the LPA do-not-apply to the security constituted by this Deed,

8 Appointment and powers of Recaiver

BA Appointment

fa)

At-any fime while an Event of Default is continding, or if requested by the Chargor,
the Lender may by instrament in wr Hing executed as a deed or under the hand of any
duly authorised officer anpoint 2 Receiver of the Charged Assels or any part thergof,
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Where more than one:-Receiver is.appointed, each joint Receiver shall have power to

actseverally and independently of any other joint Receivers. except to-the extent that
the Lender may specify to the contrary in the appointment.

‘The Lender may (subject to clause 45 of the Insolvency Act 1886) remove any

Receiver 0 appointed and appoint another in his place.

Where the Chargor is an-eligible company within the meaning of paragraphs 2 to 4
{irciugive) of Schedule At of the Insolvency Act 1986 {a) oblaining & moraiorium. of
{b} anything done with a view to obiainhg a moratorium nchiding any pretiminary
decision or investigation in terms of paragraph 43 of Schedule A1 of the Ihsolvency

Act 1986 shall not bz grounds for appointment of a Receiver.

82 Réceiver as agent

A Receivar shall be- the agert of the Chargor and the Chargaor shall be solely responsible for
his acts or defaults and for his remuneration.

8.3 Powers of Receiver

A Receiver shall have ‘all the. powers conferred from lime fo time on receivers and
administrative receivers by stalute and power on behalf and at the expense of the Chargor o
do, oF ot to de. afiything which the Chargar could do, or ol to da, i rélstion 1o the
Charged-Assets or any parl thereof including:

{a)

{b)

{c)

{e)

gl

take possession of, collecl and get in, and give a good discharge for, all or.any of the
Charged-Assets, and/or

exercise in respect of the Charged Assels all voting or other powers or nghts
avaitable (o a rédistered or other holder in such rhanner as ke may think fit-andior

carty on, manage, develop, reconstruct, amalgamate or diversify the business of the
Chargor or any part thereof, and/or

lease or atherwise acquire and develop or improve properties or other assets without
being responsibie for loss or damage: and/or

raise or borrow any money from or incur any diher ability 1o any Grioup Member or
others on such-terms, with or without secunity, -as he may think fit and so that any
such securlly may be or include a charge on the whole or any pant of the Charged

Assets ranking in priority to this security or otherwise; andfor

sell, let, surrender or ‘accept surrenders, grant licences or otherwise dispose of or
deal with all or any of the Charged Assets for such ‘congideration and generally on
such terms and conditions as he may think fil The consideration:for such sale. lease
ar digposition may be for cash, dabéntures’ or othier obligations, shares, stock,
securilies or offier valusble consideration and be payable immedialely or by
insiaiments spread over such period as he shall thirk it and sothat any consideration
recelved of recéivatie shall immediately be and become charged with the payment of
all the Secured Liabilities; and/or

promote: the formation of companies with & view Lo the same becoming 2 Subsidiary

of the Chargor and purchasing, Jeasing. licensing or ctherwise acquining interesis in

it oF any of the Charged Assets or otherwise, arrange for such cormpanizsg to trade of
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cease lo rade and 1o purchase. lease, licenss of othenwise acquire all of any of the
Charged Assets on such terms and conditions as he may think fit, and/ior

(h) make any arrangement or compromise.or enter into, or cancel, any contracts which
he shall think expedient; dndior

ey make ang effect such repairs, renewals and improvements 1o the Charged Assets or
any part thereof as he may think fit and maintain, renew, tske out or increase
wsurances, and/or

i appuint and discharge managers, agents, officers and: employees for any of the
purposes referred toin this clause 8.3, andlor

{k} make cafls conditionally. or unconditionally. on the members of the Chargor in respect
of uncatled capital; andror

iy mstitute, continue, enforce, defend. settle or discontinue any aclions, suits or
proceedings in relation to the Charged Assets or any part thereof of ‘submit to
arbitystion as he may think fit, andior

(my  exercise all yoting and other rights aftaching to the Invesiments and slocks. sharag
and other securities owned by the Chargor and compnsed in-the Charged Assels in
such manner as he may think fit, and/or

AN} delegate his powers in accordance with elause 11 (Delegation) and/or

(o) sign any document. execute any deed and do all such other acts and things as may
be considered by him to be incidental or conducive to any-of the matters or powers
referred 1o in this claise B.3 or to the realisation of the Secunty creasted by or
pursuant o this Deed and to use the name of the Chargor for all the purposes
referred to inthis clause 8.3,

84 ‘Remuneration

Tha Ler_t‘der may from time o time determine the remuneration of any Rezeiver and
section 108(6) of the LPA shall be vaned accordingly.

9 Application of proceeds

All moneys received by the Lender or by any Receiver shall be applied, after the discharge of
the remuneration and expenses of the Receiver and afl liabilities having priofity to the
‘Secured Liabilities, in or towards satisfaction of such of the Securad Lisbiities and in such
arder as the Group Members may from time to time conclusively agree, except that the
Lender miay credit the same to 2 suspense account for so long and in such manner as the
Lender may from tme to time determing and the Recsiver may retain the same for such
periad ds heand the Lender consider expedient, -

10 Protection of third parties
181 Deemed right to enforce

In favour of any purchaser (as delined m section 208 of the LPA) or persén dsaling in good
Taith, the Secured Liabilities shall be degmed to become due, and all rights of enforcemant
conferred on the Lender by the LPA. as varied and extended by this Deed, shall be deernad
to arse, immedialely Sfler the execution of this Deed,
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No-enquiry required

No purchaser or ofher person dealing. with the Lender or a Receiver shal be bound or
concemed {0 enquire whether any power exercised or purported to be exercised under this
Deed has become exercisable or whether ahy rhicmey is die on the sécuiity of this Deed or as
o ihe pmnrﬁe{y ar regularity of ariy sale by. or other dealing with, the Lender or such Receiver
or be concerned with notice to the contrary. Any such sale or dealing shall be deemed to be
within the powers conferred by this' Deed and to be valid and effectual accordingly

Delegation

The Lender and any Receiver may delegate by power of attarriey or in any other manner to
any person any right. power or discretion exercisable by it under this Deed. Any such
delegation may be made onthe terms (including power to sub-delegate) and subject-to:any
regulations which the Lender or sych Receivar tas thie case may be) may thirk it Neither the
Lender nor any Receiver will be in any way liable or responsible to the Chargor for any loss or
frability arising from any act, defactt. omission or misconduct on the part of any Such delegate
or sub-delegate.

ndemaitics

‘Enforcement costs

The Chargor shal Fay 1o the Lender on demiand the amount of.all costs and experises
{mcluding legal fees. stamp duties and any vaiue added fax) incurred by the Lender or any

Receiver in conhection with the enforcement, preservation or release of any rights under this

Deed-oh-a full indamnity basis

Indemnity from Charged Assets

The Lender and any Receiver, attorney, ageit or ather person appoitted by the Lender under
this. Deed and the officers and employees of the Lender and any such Receiver, atforney,
agent or other person {each an Indemnified Party) shall he entiled fo be indermnified out of
the Charged Assets in respect of 3!l costs and osses which may be incuired by, or mads
against, any of them (or by or against any manager, agent, officer or emoloyee for whose
liability, -act or cmission any of them may be answerable} at any time relating 1o or ariging out
of or 8% a consequence of.

{ay anything done or omitted in the exercise, or purported exercice. of the powers
contgined in this Deed: or.

{b) any breach by the Chargor of any of its obligations under this Deed; or
fe}. any claim made or asserted against an indemrsiﬁed'?’ariy under gny law which would

not have arisen if this Deed had not been executed and which was nol caused by the
gross rieghigerice of witful défaull of the relevant Indemnified Paity.
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Fower of attorney
Power of attorney

The Chargor, by way of security irevocably appoints each of the Lender and any Receiver
and their respective delegates severally to be its altomey in its name and on its behaif-

(a) o execute and complete-any documents or instruments which the Lender or such
Receiver may require for perfecting the title of the Lender to the Charged Assets or
for vesting the same in the Lender, its nominee or any purchaser:

(b} 1o sign, execute. seal and deliver, and otherwise perfect. any further Security or

document referred to in clause 6.1 (Further sssurance); and

{z) otherwise generally to sign. seal, execute and deliver all deeds. agreements and
other documents and to do all acts and things which may be required for the full
exercise of all or any of the powers conferred on the Lender or a Recelver under this
Deed or which may be deemed expedient by the Lender or a Receiver in connection
with.any disposition, realisation ar getting in of the Charged Agsels or any part thereof
or in connection with any. other exercise of any power under this Deed.

Ratification

The Chargor ratifies and confirms and | agrees 10 ratify and condire allads and things which
any attorney pursuant 1o clauge 13.1 (Power of atlorney) shall do. of purport to do; in the
exercise of his powers under clause 73 1 {Fower of atmme_y},

MiscellaneoUs
Continuing security
This Deed and the obligations of the Chargor under this Desd shall

(a) secure the ulbmate balance of the Secured Liabilities and shell be a continuing
Securily nolwithstanding any settlement of account or other matier whatsoever:

4}] be i addiion to. and not. prejudice or affect, any present or future Collateral
instrument, Security, right or remedy held by oravailable to any Group Member: and

() not merge with, or be in any way prejudiced or affecied by the existénce of any such
Coflateral instrument, Securily. right-or remedy.

Ssttlemants conditional

Any setlement or dischargé betwesn any Group Member and the Chargor shall be
conditional on no Security granted fo. or disposition or payment to, that Group Mermber
{whettier by the Chargor or otherwise) being avoided or reduced as a result of insolvency or
any similar event and 1he Lender shail be entitfed to recover the value or amount of any such
Security or payment from the Chargor and to enforce this Deed as-if such settlement on
discharge had not cocurred. '

Hetention

The Lender will be entitted fo retain this Deed for 6 montiis -after repayment in full of the
Secured Liabilities. If within that period any application is made, & petition is presented or 3
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regolution: is passed or other sleps are taken for the winding up, the administration or the.

‘bankruptcy of the Chargor or any other person who is liable in respect of . or has discharged
any of, the Secured Liabiliies. the Lender may retain this Dead for so-long as Wrequires in

respect of any liability of the Chargor under this Desd
Deposits.

Without prejudice lo any right of set-off which any Group Member may have under any

Finance Dosument or otherwise, if any time deposit malures on any account the Chargor has

with & Group Member 4l ary tims whin:

{8} this security has become enforceable: and

(b) no amount of the Secured Lizbilities is due and payable.

that time depesit shail automatically be renewed for any further maturily which the relevant
Group Member considers appropriate.  Any Group Member may rely on this dause 13
subject to the provisions of the Contracts (Rights. of Third Parties) -A'ctg 19949,

l.and Registry

(&) In respect of any Property, the title to which s or is to be registere¢ at the Land
Registry, the' Chargor consents fo an application being made to the Chigf Land
Regstrar for registration of a restriction on the register of {itle of all present and future
registered freehold, leasehold or commuonbold property-of the Chargor (and any
unrégistered properties subject to-compuisory first registration at the date of this
Deed).

(b The Chargor corfirms that so far as any of ‘the Propery i unregistered, such
Praperty is nol affected by any disclosable overriding interests within the meaning of
thig Land Regisfration Act 2002 'or the Land Registration Rules 2003.

Mo responsibility for loss

Neither the Lender nor any Receiver shall be responsible for any 10ss cccasioned by the
timing of the exercise of its powers under this Deed.

Mo liability a5 mortgagee in pussession

Neither the Lender nor any Receiver shall be liable to accolint as morigagee in possession i
respect of all or any of the Charged Assets or be lisble for any inss on realisaion or for any
neglect o defaal of any nature whalsosver for which-a morgagee. v possession may be
liable, ' '

Perpetuity period

The perpetuily pericd for the-trusts crealed by this Desd shall be 80 vears from the date of
this Deed.

Parlial invalidity

1f, st any time, any provision of this Deed is or becomas illegal, invalid or unenforceable in any

respect Under any law of any junisdiction. ngither the legality, validiy or enforcesbility of the
remaining provisions nor the legality, validily or enforcesbility of such provisions under the Taw
of any other jurisdiction will ivany way be affected of impaired.

O 2042 w3 0B 2040 23
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‘Remedies and wiivers

Mo faifure to exafcise, nor any delay in-exercising, on the part of the Lender or any Group
Member, any right or remedy-available to it under this Deed or otherwise in respect of the
Securad Liabilites shall operate as a waiver, nor shall any single of partial exercise of any
fight or remedy prevent any further or othar exercise of or exercise of any other right or
remedy. The rights and remedies provided in this Deed and in-any other agréement providing
for or entered into in connection with the Secured Lisbilities are cumulative and nof exclusive
af'-any- rights or remedies. provided by law. Any Group Member rray raly on this clause 18

subject to the provisions of the Contracts {Rights of Trird Parties) Act 1959,
Motices

Any communication to be'made under or in connection with this Deed. shall be made in writing
and. unless otherwise stated, may be made by fax or lettar.

The address and fax number (and the depariment or officer if any, for whose atiention the
comimunication is to be made) of each Party for-any cormmunication o document 4o be made
or delivered under or in connection with this Deed is:

(af in the case of the Chargor, that specified above: and

i) i the case of the Lender.
Address: Santander UK ple
288 Deansgate
Manchester
B3 4HH

Fax number; 0161953 3517
Attention: Commercial Property Administration Manager,

or any substilute address, fax number or depariment or officer ag either’ Parly may.notify to
the other by notless than 5 Business Daye' notice.

{3} Any communication Qf-dacumen!-made of delivered by tne persan to another under
or in connection with this Deed will only be effective-

(i) i by way of fax, when received in legible form: or

{iy it by way of lefter, when it has béen left at the relevant address or 5 days
after being depositad in fhe post postage . prepaid in an envelope addressed
to it at that address,

and, if 2 particular department or officer is specified as-pant of its address details
provided under clause 17 2, i addressed to that depariment or officer.

(b #ny cammunication. or document fo. be madé or delivered to the Lender will be
effective only when actually received by the Lender and ther anly i it 5 expressly
marked for the altention of the depariment or afficer identified above (or any
substitule departmant or officer as thaLe nder shall specify for this purpose) '
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Calculations and certificates
Accounts

In any litigation or arbitration proceedings arsing out of or in connection with this Desd. the
entries made in the accounts maintaingd tiy a Group Member are prima facie evidence of the
matters to which they relats

Ceriificates and determinations

Any certification or determination by the Lender or a Group Member under this Deed or. any
Finance Document is, in the absence of manifest error, conclusive evidence of the matlers to
which it relates.

No set off by the Chargor

All payments to be made by the Chargor under this Deed shall, subject to the terms of the
Finance Documents, be calculated and be made without (and free and clear of any daduction
for} set off or counterclaim.

Set off

The Lender or a Group Member may set off-any maturad obligation due from the Chargor
against any matured obligation owed by the Lehder or thal Group Membér to the Chargor,
regarciess of the place of payment, booking branch or currency of aither obligation  If the
obligations are in different currencies, the Lender or that Group Member may convert either
obligation at a market fate of gxchange in its usual course of business for the purposes of the
set off. Any Group Mamber may rely on {His clause 19 subject to the brovisions of the
Contracts {Rights of Third Parties) Act 1999, '

Currency

If 2 payment is made-to the Lender under this Deed in a currency othier than the currenay in
which it is-expressed lo be pavable (Contractual Currency). the Lender may convert that
payment mito the Contractual Currency at & market rate of exchange in its usual course of
business on or around the date of the payment and o the exlent that the converted amount of
the payment fails short of the amount due and payable the Chargor will femain fiable for such
shortfall and such shorifall shall from part of the Secured Liabilities:

Assignment:

The Lender or any Group Member may at any time assigr or otherwise tansfes all or any part
of Its rights and cbligations under this Deed or any Security created by or under it

The Lender and each Group Member may disclose Io-any person;

{a) to {or through) whom' it assigns or transfers (or may potentially assign or fransfer) all

of any of;
{i} the Secured Lishitties, andfor
{iy d= nghts and obligations under this Beed;

GO 20420 53 08,2010 25
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{b} with {or through) whom it enters into (or may potentially enter inte) any sub-

‘participalion in relation {6, of any Other ransaction under which payments are 1o be
‘made by reference to, the Secured Liabiliies or the Chargor,

(c} to whom. and to the extent that, information is required to be disclosed by any
‘applicable law or regulation; or

{dj who igits Affiliate,

any information about the Chargor and this Deed as the Lender or that Group Member shalt
conisider appropriate.

The Chargor may not assign-any of its rights or transfer any of its rights or obligations under
this Deaed,

Any Group Member may rely on this clause 21 subject to-thé provisions of the Conlracts
(Rights of Third Parfies) At 19508,

Counterparts

This Deed may be executed in any number of counterparts; and this. has the same effect as if
the signatures on the counterparts wera on a single copy of this.Deed.

Governing law-

This Deed shall be governed by, -and construed in accordance with, English faw and all claims
and disputes between the Parties arising oul of o in connection With this Deet {whether or
not contractual in naturey shall bedetermiried in accordance with-English faw

i any-court aither Party srgues that a court-cther than the courts of England and Wales has
junsdiction lo determine a dispute: or differerice between the Parties ansing. out of ory
connection with this Deed that issue shall be determingd is accordance with English law and:
each Party irtevocably and unconditionally waives any right it might-otherwise have to rely
upon the law of the forum or any other law.

‘This Deed has been entered into at the dale stated atihe beginning of this Deed,
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Properties
Address Title Number
342 Hoe Street, Walkhamstow, E17 9FX _ NGL16SE4T
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Schedule 2

Form of notice tothe bank or institution operating an Accourit

{Date]

To: nsert name of account bask]
Attention: *

Dear Sirs-

Hotice of charge

Account number: ¢ {Account)
Sort code: %
Account holder: tinsert héme of Chargor

We give you nolice that we have charged by first fixed ¢charge to Santander'u'lﬂ'(-_péc {Lender) all our
-right, title: and interest in and fo the moneys ko time to time standing to the credit of the Account.

We hereby irrevocably and unconditionally sutherise. and instruet vow
1 to hold all moneys from lime tfo.time standing to the credit of the Accaunt lo the order of the
Lender and- accordingly to pay all.orany part of those moneys to the Lender (or as it may

directy promptly following receipt of written instructions from the Lender to that effact and

2z o disclose 1o the Lender such information selating to us and the Account as the Lender may
from fime to time request yout to provide..

By countersigning this notice, the Lender authorises you 1o permit us fo withdiaw and otherwiss deal
with funds standing fo the credit of the Account untit

{a) you receive a notice inwriting to the contrary from the Lender:

{b) a petition. is presented for a winding up order in respec! of us or an appiication is
made for an administration order in respect of us.

{whichever occurs first).

Within 5 days of receipt of ihis notice, please sign and: return thé acknowledgement atfached to one
enclasedcopy of this netice to the Lender and the othercopyto us

Thisnotice shali be governed by and construed in gecordance with English Jaw,

Yours faithiully

Forand on behalf of
linsert name of Chargor]

B0 70428 v 0912090 28
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Cc‘zuntersi'gned by the Lender

For and on behaif of
Santander LUK plc
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Farm of acknowledgement from bank or institution cperating an Account

[Diate]

To; Santander UK ple
[Adiress)

Altention: +

To: linzen name of Chargor] (Chargor)
[Address)

Attention: 3

Dear Sirs

Acknowlddgemen of nofice

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
~defined in the Notice have the same meaning when used in'this acknowledgmant.

We confirm that
{a) we shall actin accordarice with the Nolide:
{5 as at the date of this acknowledgement we have rol recgived any nolice of
assignment or chargs or other s‘ecun’ty-_ﬁ'vm the Chargor's interest in the Accourit in

favour of any ather person; and

{c} we will not exercise any right of cormibinatioh of aceounts. seb-off-or lien over any
maoneys standing to the cradit of the Account.

This acknowledgement shall be governed by and construed in acsordance with English Jaw

Yours faithfully

linsert rame of account bank]

$0 20 420 V3 002018 30
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Scheduples 4
Form of notice to occupational tenants
[Date]

T iinsert nane of lenant

Deaar Sirs
linsert details of the Property] (Property).

We refer to the {leaseilicence] in respect of the Property dated + and made batween e (1) and ¢ i2)
{L.ease)

We give you notice that by a debenture dated ¢ 2014, we assigned to Santander U¥ plc (Lender) ail
our night. fitlke-and interest in and 1o the Lease and the moneys from time to time due to us under the
Lease

We imevocably and unconditionally instruct and authorise you, until you. receive notice from the
Lender 1o the cantrary, {o pay any sums payable by you under the Lease to the fallowing account:.

Account name: @
Agoount number o
Sort cods; &
Bank address: *

Please confirm. your agreament o these inslructions and authorisations by signing anid returning fhe-
enclosed acknowledgement within 6. days of receipt of this notice direct to the Lender at s marked for
the attention of &, with a copy 1o ourselves,

The instructions in this notice may rot be revoked or amended without the prior written consent of the
Lender.

This notice shall be governed by and construed in accordance with Enghsh law.

Yours faithifully

For ant 'on Behalf of
linsert name of Chargor]

G070 478 v3 06.2010 3
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Form of acknowledgement from occupational tenants

Date}

T Santander UK plc
[Address)

Altention: &

Dear Sirs

Acknowledgemerit of niotice

We acknowledgea receipl of & natice addresssd to.us by linsert hame 6f Chargor] (Chargor) dated ¢
2074 (Notice) i relation o the Lease (45 defined in the Notice and we accept the instructions and
authorisations contained in the Notice:

We canfirm that we have riol received notice that any third party has or will have any right or interest
i, O has made or will be making any claim on ot taking any astion in respect of. the nights of the
(hargor under the Lease (as defined in the Notice), '

Trus acknowiedgement shall be governed by and construed in accordance with English law

Yaiurg faithfolly

For and on behalf of
{msert name of lefant]

co {insert name of Clargor}

B0 20425w3 08,2010 32
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Form of notice of assignment

To: [iisert name of hedging counterpariy

Dated. &

Dear Sirs
Notice of assignment by way of security

We give you nolice that by a debenture dated 2014, we assignad to Santander UK pic {Lender) all
of our rights, title and interest in and to the ¢ dated + between purselves (Hedging Agreement),

Plaase note that:

4 ‘our duties and obligations under the Hedgitig Agreement have not- been novated. and-
consequently we are stil responsible ta you for il such dities and obligations as'set-oul in
‘the Hedging Agresiment:

2 we.may not without:the. prior written consent of the Lender

{(a). make or agree to any modification, variation or amendment of the terins-of the
Hedging Agreement’

e censent or agree to.any waiver or release of any of your obligations under the
Hedgmg.ﬂgreemem:_'_cr

{c) make or Zgree to any claim that the Hedging Agreement is frustrated in whale o n
park:

Please remit to the Lender all sums due and owing to us under or pursuant to the Hedging Agreement’
to thie following aceount: '

Account number; &
-Sort code:

These ihstruchons may niot be varied save with the written consent of the Lender,
Please confirm you agresment io. these instructions by Si_gnén.g ang returiing the enciosed

acknowledgement within 5 days of receipt of this notice difect to the Lender-at ¢ markad for the.
#ltention of e, with a Copy o ourselves.
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This notice shall be governed by and construed.in accordance with English law,

Yours faithfully

For and on behalf of
linsert name of Charger| (Chargor)

80 204293 08,2010 34
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Form of acknowledgemant

[Date}

To: Santander UK plg
tAddress]

Attention: *

Dear Sirs

Acknowiedgement of notice

We acknowiedge receipl of the notice of assignment (Notice) of which the above 1s-a duplicate,
Terms defined in the Notice shall have the same meaning when used in this acknowledgmient We
confirm that

f we have nat received any other notice .of assignment or charge regarding the -Hedging
Agresment: '

2 we consent to the assignment of the benefit of the Hedging Agreement by the Chargor to the
Lender and

3 we-shall reniit to you all sums due and owing to the Chargor under of pursuant to the Hedging

Agreement in accordance with the terms of the Notice.
“This acknowledgement shiall be governed by and construed in accordance with English faw:

¥ ours faithfully

For and on behatl of
[insert name of contract counterparty]

C {insernt name of Chargar)

6020429 v 092010 35
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SIGNATURES.

Chargor

Executed as a deed on behalf of 8TONE | S
PROPERTIES {(INTERNATIONAL) LIMITED ¥} Duector
acting by one-d-itec:én %hepfeaence of: }

Witness sighaturgr e

AN WARD - ReLpNCUSHIP DiRECTOR
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