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In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge

A fee Is payable with this form.
Please see ‘How to pay' on the
last page

You can use the WebFili
Please go to www compan

< What this form 1s for
You may use this form to register
a charge created or evidenced by

What this form 1s NOT for
You may not use this form to
register a charge where there 1s no

i

i

COMPANIES HOUSE -
For turtner intarmation, piease
refer to our guidance at

www companieshouse gov uk

an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge. If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
count order extending the ttme for delivery

mu must enclose a cerlified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal.

Company number

Company details

N CACN N CR E BN

Company name i full i LDC (Vernon Square) Limited

(T T

=> Filling in this form
Please complete in typescrpt or in
bold black capitals

All fields are mandatory unless
specified of indicated by "

|
2

Charge creation date

Charge creation date El? Fo_ﬁz— ’?WIV—I‘FS_ /

Names of persons, security agents or trustees entitled to the charge

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

Name |Nat:|.onal Westminster Bank ple
| /
Name 1 ”
|
Name l
|
Name |
|

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

] 1 confirm that there are more than four persons, security agents of
trustees entitled to the charge
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MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered In the UK subject to a charge (which 15
not a floating charge) or fixed se¢unty included in the instrument

Brief descrniption

Freehold property known as Student Accommedatien,
School of Oriental and African Studies, Vernon
Square, London WC1X 9EW (registered at HM Land
Registry under title number NGL894114)

/

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them in the text held and add a
statement along the hnes of, “for
more details please refer to the
Instrument”

Please imit the descrption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

(x] Yes
] No

Floating charge

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

(] Yes Continue
[x] No Goto Section?7

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes
] No

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking whtch 15 the subject of the charge

0

© This statement may ba filed after
the registration of the charge (use
form MROG)

Signature

l Please sign the form here

Signature

Signature

X b §ne L/ X

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

CHFPQ25
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form The contact information you give will be
visible to searchers of the public record

IEW“”m Jacob Preisner

| Cornpany name

:

(ﬁmﬂ One Glass Wharf

|
:

(ﬁﬂwm Bristol

Burges Salmon

County/Regon

e DG BN D

Country

er 7829 Bristol

Pelemma 0117 939 2000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.

(O] The company name and number match the
information held on the public Register

[CJ You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

[C] You have shown the names of persons entitled to
the charge

[T} You have ticked any appropriate boxes in
Sections 3,5,6,74&8

[(] You have given a description in Section 4, if
appropriate

(1 You have signed the form

(] You have enclosed the correct fee

(T} Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House '

here to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Beltast 1

n Further information

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

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

CHFPO25
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 6444132
Charge code: 0644 4132 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th February 2015 and created by LDC (VERNON SQUARE)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th February 2015.

@Jﬁ—*

Given at Companies House, Cardiff on 6th March 2015
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LEGAL CHARGE
THE ENTITIES listed herein (as Chargars) (1)
NATIONAL WESTMINSTER BANK PLC (as Chargee) (2)

inslrirfidii 15 a dorrect copy of the onginal instrument.

Sigried 3 . u/BurgesSaiumLLP
Pate 24 forf2erf

3olicitors Reference Jpa_, ‘ 5997 79L

e vatiify thét, séve for material redacted pursuant to 8,859G of the Gﬂﬂpﬂ“@éﬁaéﬁ%-
J—

- (M e e n ————p 2

Ref JP21/ALOT a—
Burges Saiman LLP A A A B l ' R( ; E S
www burges-satmon com V,,"_v"'

Tel: +44 (0)117 339 2000

Fax +44 (0)117 902 4400 SALMO N
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I
THIS DEED s dated 2d ‘:‘Jv“'wa..r‘) 2015 and made

BETWEEN

(1) THE ENTITIES listed in Schedule 1 as chargors (together the "Chargors" and each a
"Chargor"), and

(3) NATIONAL WESTMINSTER BANK PLC whose registered offrice 1s at 135 Bishopsgate,
London EC2M 3UR (the "Chargee")

IT IS AGREED as follows
1 INTERPRETATION
1.1 Definitions
In this Deed, unless the context otherwise requires

"Authorisation” means the authonisation, consent, approval, resolution, licence,
exemption, filing, notification or registration,

"Authority” means any governmental body, agency, department or regulatory, self-
regulatory or other authority including, without irmitation, local and public authonities and
statutory undenakings,

"Business Day” means a day (other than a Saturday or Sunday) on which banks are
open for general business in London,

"Charged Assets” means, i relaton to a Chargor, all the undertaking, goodwill,
property, assets and nghts of that Chargor descnbed in clauses 3 1 and 3 2 or any part
of them,

"Charged Property” means, in relation to a Chargor, ali the property, assets and rights
of that Chargor charged under this Deed,

"Collateral Instruments’ means negotiable and non-negotrable mstruments,
guarantees, indemnities and other assurances agamnst financial loss and any other
documents or instruments which contain or evidence an obligation {with or without
secunity) to pay, discharge or be responsible directly or indirectly for, any labiities of
any person and includes any document or instrument creating or evidencing a Security
Interest,

"Company" means LDC (Mansfield) Limited Partnership {registered number LP013772)
aching by s genera! pariners LDC (Manshield) GP1 Lwmied {registered number
07133975) and LDC (Mansfield) GP2 Limited (registered number 07133848),

"Default Rate" has the meaning given to that term in the Hedging Agreements,

"Enforcement Date" means the date on which the Chargee demands the payment or
discharge of all or any part of the Secured Obligatons or, If earlier, the date on which a
formal step is taken by any person with a view to placing any Charger into
admunistration,

"Environment™ means the natural and man-made environment including all or any of
the following media, namefy awr, water and fand (including ar within buildings and ather
natural or man-made structures above or below the ground) and any living organisms
(including man) or systems supported by those media,

"Ermvironmental Claims™ means any claim, prosecution, demand, achon, official
warning, order or nofice (conditional or otherwise) relating to Environmental Matters or
any praceedings ansing as a resuit of or in connecton with any contaminabon or
wiclation of Environmental Law giving nise to any remedy or penalty that is enforced or
assessed by pnvate or public tegal action,

WORK\23067141\v 3 9987 892




"Environmental Law" means ali applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures, judgments
and decisions of any court or tribunal, codes of practice and guidance notes insofar as
they relate to or apply to the Envircnment,

"Environmental Permits” means any permit, licence, consent, approval and other
authongation and the fitng of any notification, report or assessment required under any
Environmental Law for the operation of the business of a Chargor ¢conducted on or from
the propertres owned or used by it,

“Event of Default” has the meaning given to that term in the Hedging Agreements,

"Guarantee" means the guarantee and indemnity entered into or to be entered into by
certain of the Chargors and the Chargee in respect of the Company's obligations under
the Hedging Agreements,

“Hedging Agreements’ means any master agreement, confirmation, transacton,
schedule or other agreement entered into or to be entered into by the Company and the
Chargea for the purpose of hedging the Company's interest rate abilittes,

"Indemnified Party” has the meaning set out in clause 16 3,

"Insolvency Regulation" means the Council Regulation (EC) No 1345/2000 of 29
May 2000 on Insolvency Proceedings

“Insurances” means, in relation to a Chargor, all present and future contracts or
policies of insurance n relation to the Property in which that Chargor from time to time
has an interest,

"Material Adverse Effect” means any effect, event, circumstance or change which s,
in the opinion of the Chargee {acting reasonably), matenally adverse to

(a) the ability of a Chargor to perform any of its payment or other matenal
obhgations under this Deed,

(b) the Charged Property of a Chargor, or

(©) the vahdity or enforceability of thus Deed or the nghis or remedies of the
Chargee under this Deed

*Occupational Lease™ means any lease or licence or other nght of occupation or rights
to receve rent to which a Property may at any time be subject and includes any
guarantee of a tenant's obligations under the same,

"Occupational Tenant” means any tenant pursuant to an Occupational Lease,
"Permitted Security Interests” means

{(a) a debenture dated 15 February 2010 made between (1) LDC (Mansfield)
Limited Partnership acting by its general partners LDC {Mansfield) GP1 Limited
and LDC {Mansfield) GP2 Limited and (2) The Royal Bank of Scotland pic as
secunty trustee, and

(M a debenture dated 15 February 2010 made between (1) LDC (Mansfield) GP1
Limited, (2) LDC (Mansfieid) GP2 Limted and (3) The Royal Bank of Scotland
pic as secunty trustee,

"Praperty” means, in relation to a Charger, the each of the assets of that Chargor
descnbed mn Schedule 2;
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"Receiver” means, i relabion to a Chargoer, any one or more receivers and/or managers
or administrative receivers or administrators appointed by the Chargee pursuant to this
Deed in respect of that Chargor or over all or any of the Charged Property,

"Rental Income” means the aggregate of all amounts paid or payable to or for the
account of any Chargor in connection with the letting, licence or grant of other nghts of
use or cccupation of any part of a Property, including each of the following amounts

{a) rent, licence fees and equivalent amounts pard or payable,

(b} any sum recewed or receivable from any depost held as secunty for
performance of a tenant's obligations,

{c} a sum equal to any apporticnment of rent allowed in favour of any Chargor,

(d) any other moneys paid or payable in respect of occupation and/or usage of that

Property and any fixture and fittng on that Property including any fixture or
hitting on that Property for display or advertiserment, on licence or otherwise,

{(e) any sum paid or payable under any policy of insurance in respect of loss of rent
or interest on rent,

)] any sum paid or payable, or the value of any conswderation given, for the grant,
surrender, amendment, supplement or extension of any Occupational Lease,

(o)) any sum paid or payable in respect of a breach of covenant or dilapidations
under any Occupational Lease,

{h any sum paid or payable by or disinbution received or recevable from any
guarantor of any occupational tenant under any Occupational Lease,

() any Tenant Contributions, and

Q) any interest pad or payable on, and any damages, compensation or settlement

paid or payable in respect of, any sum referred to above less any related fees
and expenses incurred (which have not been rermbursed by another person) by
any Chargor

"Secured Obligations” means, in relaton to a Chargor, ali moneys, obligations and
habiiies covenanted to be paid or discharged by that Chargor under or pursuant to
clause 2,

"Security Interest” any mortgage, charge, pledge, hen, or other secunty interest
secunng any oblkgation of any person, or any other agreement or arrangement having a
similar effect,

"Security Penod" means the period starting on the date of this Deed and ending on the
date on which the Chargee 1s satisfied that all the Secured obligations have been
unconditionally and rrevocably paid and discharged in full and no further Secured
Obligations are capable of being outstanding,

“Tenant Contributions™ means any amount paid or payable to a Chargor by any tenam
under any Occupational Lease or any other occupier of a Property, by way of

{a) contnbubon to
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13

14

15

U] ground rent,
() nsurance premia,
() the cost of an insurance valuation,

() a service or other charge In respect of a Chargor's costs In connection
with any management, repair, maintenance or similar obligation or n
providing services to a tenant of, or with respect to, a Property, or

v a reserve or sinking fund, or
(b) VAT, and

"VAT" means value added tax as provided for in the Value Added Tax Act 1994 and
any cther tax of a similar nature

Joint and several Chargors

Where two or more persons purport to create a Security Interest over a Charged Asset
under this Deed then

(a) they (or such of them as have the joint interest in the relevant Charged Asset)
shall be deemed to have jointly mortgaged, charged and/or assigned, as
appropriate, their joint interest in the relevant Charged Asset,

(b) each person shall be deemed to have mortgaged, charged and/or assigned, as
appropriate, its ndividual interest (if any) :n the relevant Charged Asset, and

{c) each person shall be deemed to have confirmed the Secunty Interest granted
by the others

Successors and assigns

The expressions "Chargee” and “Chargor” include, where the context admits, therr
respective successors, and, in the case of the Chargee, ther transferees and
assignees, whether immediate or derivative

Headings

Clause headings and the contents page are inserted for converience of reference only
and shall be ignored in the interpretation of this Deed

Construction of certain terms
In this Deed, unless the context otherwise requires

{a) references 1o clauses and schedules are to be construed as references to the
clauses of and schedules to this Deed unless otherwise expressly stated
otherwise,

(b) reference 10 {(or to any speciled provision of) this Deed, the Hedging
Agreements or any other document shall be construed as references to this
Deed or the Hedging Agreement (as amended, restated, supplemented or
replaced from tme to time) that prowision or that document as in force for the
tme beng and as amended in accordance with the terms thereol ar, as the
case may be, with the agreement of the relevant parnes,

(c) words importing the plural shall include the singular and vice versa,

(d) references to a persan shall be construed as ncluding references to an
indmdual, firm, company, body corporate, comporation, unincerporated body of

WORK\23067 141w 3 9987.892




1.6

22

23

persons, trust, partnership and limited liabiity partnership or any state or any
agency thereof,

(e) references to statutory provisions shall be construed as references to those
provisions as replaced, amended or re-enacted from tme to time and all
regulations, orders, nstruments or bye-laws made or issued thereunder from
time to time,

(f) words and expressions defined in the Hedging Agreements, unless otherwise
defined in this Beed, shall have the same meaning when used in thus Deed, and

{s)] the habiity of the Chargors under this Deed will be joint and several and
references to the "Chargors” shall be to all of them and aiso indwviduaily

Eftect as a deed -

This Deed 15 intended to take effect as a deed notwithstanding that the Chargee may
have executed it under hand only

COVENANT TO PAY
Secured Obligations

Each Chargor hereby covenants that it will on demand pay to the Chargee all momes
and discharge all obligations and liabiities now or in the future due, owing or incurred to
the Chargee under or in connection with the Guarantee or the Hedging Agreements (as
applicable) without imit {(and rrrespective of any amendment, supplement or novation,
any increase i or change n the nature of the amount secured) when the same become
due for payment or discharge whether by acceleration or otherwmise, and whether such
montes, obhgations or habfibes are express or implied, present or future or actual or
contingent, joint or several, incurred as principal or surety, onginally owing to the
Chargee or purchased or otherwise acquired by any of them, denonuinated In Sterling or
in any other currency or incurred on any banking or other account or in any other
manner whatsoever

Certain liabilities

The lhabiities referred to In clause 21 shall, without Imitation, include all liabiities
ansing under this Deed and the Guarantee or the Hedging Agreements (as applicable),
interest (both before and after judgement) from the date such habilies are due, owing
or incurred up to the date of payment at such rates and upon such terms as specified in
the Guarantee or the Hedging Agreements (as applicable) and all properly ncurred
legal, adminisirative and other costs, charges and expenses on a full indemnity basis
which may be properly incurred by the Chargee m relation to any such moneys,
obligations or habilies or the release of all or any of the Charged Property or the
enforcement of the secunty hereby created or generally in respect of the Chargors or
otherwise incurred in dealing with any matter in1 relation to this Deed

Interest

The Chargors shall pay interest at the rate referred to In clause 2 2 on the moneys so
due (whether before or after any judgement) on such days as the Chargee shall
determine Wrhout prejudice to the nght of the Chargee to require payment of such
Interest, all such interest shall be compounded (both before and after any demand or
Judgment} on such days as the Chargee shall from time to tme determine.

CHARGES
Fixed charge

Each Chargor with full tite guarantee hareby charges to the Chargee by way of a first
fixed charge (and, as applcable, as regards all those parts of the freehold and
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leasehold property in England and Wales now vested in that Chargor by way of first
legal mortgage) as a continuing security for the payment and discharge of the Secured
Obhgations, the following assets from time to hme owned by that Chargor or in which
that Chargor may from time to time have an nterest (beneficial or otherwise and the
proceeds of sale or reahisation thereof)

(a)

{b)

()

Property

Ali present and future freehold and leasehold property of that Chargor situate n
England and Wales inctuding without hirmitation the Property, if any, spectfied in
Schedule 2 (Property) and all liens, charges, options, agreements, nghts and
interests in or over land or the proceeds of sale of land situate m England and
Wales and all buildings, fixtures {(inciuding trade and tenant's fixtures) and fixed
plant and machinery frem time to time on such property or land together with all
rights, easements and privileges appurtenant to, or benefiting, the same
including, without hmitation, all optrons, agreements, liens, mortgages and
charges n relation thereto and the proceeds of sale or disposal thereof and
shall include the Property details of which are set out In Schedute 2 (Property),

Plant and machinery
All present and future
(1) plant,

() machinery,

{m) vehicles,
() tools,
(v) computer equipment

{(v1) office equipment, and
{vn) other equipment,

of that Chargor in relation to the Property and the benefit of all contracts and
warranties relating to the same wherever situated and whether or not affixed to
any property and ail nghts and interests of that Chargor in any plant and
machmery which 15 hired, leased or rented by that Chargor from third parties
including, without prejudice to the generahty of the foregaing, that Chargor's
nght to any refunds of rentals or other payments,

insurances

All monies from time to time payable to that Chargor under or pursuant to the
Insurances n relation to the Property including without imitation the refund of
any prermums,

32 Assignment

(a}

Each Chargor with full title guarantee as a continuing secunty for the payment
and discharge of the Secured Obligations hereby assigns to the Chargee the
following assets, both present and future, from fime to time owned by that
Chargor or in which that Chargor may have an interest

n Bental Income

All that Chargor's nght, htle and interest in and to the Rental Income
and any guarantee of any Rental Income contained in or relating to any
Ocrcupatioral Lease;
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3.3

34

35

{w) Insurances

All monies from time to time payable to that Chargor under or pursuant
to the Insurances in relation to the Property including, without imitation,
the refund of any premiums

(b) To the extent that any such nght, title and interest descnbed in clauses 3 2(a)(1)
and 3 2(a)(n) 1s not assignable or capable of assignment, such assignment
purported to be affected by clauses 3 2(a)(1) and 3 2(a)(n) shall operate as

0); in the case of the Insurances, an assignment of any and alf proceeds of
the msurances received by that Chargor subject to the terms of any
OCccupational Leases and save for any proceeds of such insurances
properly payable to any third party and to which that Chargor has no
nght, title or interest, and

() n each case 15 continuing secunty for the payment and discharge of
the Secured Obhgations

Financial Collateral

To the extent that the Charged Assets constitute “financial collateral” and this Deed and
the obiigations of the Chargors hereunder constitute a "sacunty financiat collateral
arrangement” (In each case for the purpose of and as defined in the Financial Collaterat
Arrangements (No 2) Regulations 2003 (S| 2003 No 3226)) the Chargee shall have
the nght to appropriate all or any part of such financial collateral i or towards
satisfacton of the Secured Obligations For this purpose, the value of such financial
collateral so appropriated shall be such amount as the Chargee reasonably determines

Assignment provisions
In respect of the Charged Assets which are assigned to the Chargee under clause 3 2

(a) they are assigned subject 10 reassignment upon the Secured Obligations being
paid or discharged n full and there being no future or contingent debt which
may arise, whereupon the Chargee shall, at the request and cost of the
Chargors, reassign such Charged Assets to the relevant Chargor,

{b) the Chargors shall promptly upon entering into this Deed give to all relevant
third parties notices of such assignment in accordance with clause 10 14 or
otherwise and the Chargee may (but shall not be obliged to) deliver such
notices of assignment to the relevant third partes « any Chargor fails to do so
within a reasonable time and all costs icurred by the Chargee shall be paid by
the Chargors and bear interest from the date such cosis were incurred,
suffered, computed or payable pursuant to clauses 2 2 and 2 3, and

{c) n respect of any Insurances assigned, the Chargee shall have no responsibility
for the performance of the obligatons of the Chargors thersunder, and the
Chargors shall continue to observe and perform its oblhgations under the
Insurances

Negalive Pledge and Restrictions on dealing with Charged Property

Each Chargor hereby covenants with the Chargee that (save n respect of Permitted
Security Interests) t will not wathout the prior consent in writing of the Chargee

(a) create or attempt to create or permit to subsist in favour of any person other
than the Chargee any Secuntly Interest (except a 'en ansing by operation of law
in the ordinary course of {rading of that Chargor over property other than land)
on or affecting the other Charged Property (or any par thereof or the equity of
redemption n respect thereof),
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(b) subject to clause 3 € below, dispose of the other Charged Property or any part
thereof or the equily of redemption in respect thereof or attempt or agree so to
do, or

(c) assign or create a Security Interest over, or otherwise deal with the income
from any lease or tenancy of, any of the Property

Bisposal of Charged Property

A Chargor shall be permitied to dispose of iis interest in a Property (and associated
Charged Property) to another subsidiary of The UNITE Group Plc (a "New Owner")
provided that such New Owner

(a) grants tc the Chargee a legal charge substantially on the same terms as this
Deed,

(b} accedes to the Guarantee,

©) acquires such interest in a Property {and associated Charged Property) on

arm's length terms, and

{d) comphes with such other reasonable requirements of the Chargee, including
without imitation such documentation as the Chargee may require in relation to
money laundenng regulations

FURTHER ADVANCES
The securtty created by this Deed 1s intended to secure further advances
REGISTRATION ISSUES

Each Chargor hereby consents to the registrabon of the following restriction against all
present and future registered titles of that Chargor (whether or not specified in this
Deed) and aganst any title to any unregistered property of that Chargor which 15 or
ought to be the subject of a first registration of title at the Land Registry at the date of
this Deed

{a) Restriction  a restriction in the follewing terms {or in such other terms as may
be required by the Land Registry Rules current at the tme of such application
for the equivalent restriction} "No dispostion of the registered estate by the
proprietor of the registered estate or by the proprietor of any registered charge,
not being a charge registered before entry of this restriction 1s to be registered
without a wniten consent signed by the propneior for the time being of the
charge dated [e] in favour of National Westminster Bank Plc as referred to in
the charges regster or their conveyancer”, and

(b} Further advances a notice of the obligation to make further advances
SET-OFF
Set-off

Each Chargor hereby agrees that the Chargee may at any time and from tme to time
on prior written notice to that Chargor, set off any amounts owed by any of them to that
Chargor in or towards satisfaction of the Secured Obfigations (which shall be in addiion
to and without prejudice to such nghts of set-off, combination, len and other nghts
whatsoever conferred on the Chargee by law) and may transfer any sum or sums
standing ta the credit of any account of that Chargor with Chargee at any of is/their
branches, of whatever nature and in whatever currency denominated, in or towards
satisfaction of any sums due and payable from that Chargor to Chargee under this
Deed or in or fowards satisfacton of the Secured Obligations
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6.2

82

83

8.4

85

86

Walver

Each Chargor hereby waives any nght of set-off it may have from time to time 1n respect
of the Secured Obligations

IMMEDIATE RECOURSE

Each Chargor waives any right it may have of requiring the Chargee to

(a} entorce any Secunty Interest or other night, or

{b} claim any payment from or otherwise proceed against any other person,
before enforcing this Deed against the Chargors

REPRESENTATIONS AND WARRANTIES

Represeniations and warrantles

Each Chargor makes each of the representations and warranties set out in this clause 8
o the Chargee on the date of this Deed

Binding obligations

The obligations expressed to be assumed by 1t In this Deed are lega!, valid, binding and
enforceable obligations and this Deed 1s, and will continue to be, effective securty
overall and every part of the Charged Assets In accordance with its terms

Non-conflict with other obligations

The entry intc and performance by it of, and the transactions contemplated by, this
Deed do not and will not conflict with

(a) any law or regulation applicable to it,
(b} its constitutional documents, or
© any agreement or instrument binding upon it or any of its assets

Power and authonity

(a) It has the power to enter into, perform and deliver, and has taken all necessary
action to authonse its entry into, performance and delivery of, this Deed and the
transactions contempiated by it

(b) No imit on its powers will be exceeded as a result of the grant of secunty or
contemplated by this Deed

Validity and admissibility in evidence
All Authonisations required or desirable

(a) to enable 1t fawfully to enter into, exercise its nghts and comply with ns
obligations in this Deed, and

(b} to make this Deed admissible 1n evidence In its junsdiction of incorporation
have been obtained or etfected and are in full force and effect
Gaoverning law and enforcement

(a) The choice of Enghish law as the goverming law of this Deed wilt be recogrised
and enforced i 1its junsdicticn of incorporation
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88

89

8.10

8.11

812

8.13

814

815

8.16

(b} Any judgment obtained in England in relation to this Deed will be recognised
and entorced in its junsdiction of incorporation

Environmental compliance

Each Chargor has performed and observed in all matenal respects all Emvironmental
Law, Environmental Permits and all other matenal covenants, canditions, restrictions aor
agresments diwectly or indsrectly concerned with any contamination, pollution or waste
or the release or discharge of any toxic or hazardous substance 1n connection with any
real property which ts or was at any time cwned, leased or occupied by the Chargor or
on which that Chargor has conducted any activity where failure to do so might
reasonably be expected to have a Malenal Adverse Effect

Environmental Claims

No Environmental Claim has been commenced or (to the best of its knowledge and
belief) 1s threatened agamst it where that claim would be reasonably likely, if determined
against it, to have a Matenal Adverse Effect

Legal and beneficral ownership of Charged Assets

Each Chargor 1s the sole legal and beneficial owner of its respective Charged Assets,
other than in the case of a Chargor mncorporated as a hmited partnership under the
Limited Partnership Act 1907 where the legal ownership of the Charged Assets ss held
Jjointly by the general parthers of the imited partnership and the beneficial ownership of

the Charged Assets 1s held by the imited partnershup acting by its general partners, and
it has good marketable title to each of s Properties

No Security

The Charged Assets are free from any Security Interest other than Permitted Secunty
Interest and the Secunty created by this Deed

No adverse claims

No Chargor has received, or acknowledged notice of, any adverse claim by any person
in respect of the Charged Assets or any interest in them

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, nghts or other
matters whatsoever that matenally and adversely affect the Charged Assets

No breach of laws

There 1s no breach of any law or regulation that matenally and adversely affects the
Charged Assets

No interference in enjoyment

No faciity necessary for the enjoyment and use of the Charged Assets 1s subject to
terms entithng any person to termnate or curtaif its use

No overriding interests

Nothing has anisen, has been created or 1s subsistng, that would be an ovemnding
interest i any Property

Avoidance of Security Interest

No Secunty Interest expressed to be created under this Deed s liable to be avoided, or
ctherwise set aside, on the hquidation or admmstraton of the relevant Chargor or
otherwise

1a
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8.18

8.19

91

92

10
101

No prohibitions or breaches

There 1s no prohubition on the Chargor assigning its nghts in any of the Charged Assets
referred to 1n clause 3 2 and the entry into this Dead by the Chargor does not and will
not conshtute a breach of any policy, agreement, document, instrument or obhgation
binding on the Chargor or its assets

Enforceable security

This Deed constitutes and will constifute the legal, valid, binding and enforceable
obligations of the Chargor and 15 and will continue to be effective secunty over all and
every part of the Charged Assets in accordance with its terms

Repetition

The representations and warranties set out in clause 8 2 to clause 8 18 are deemed to
be repeated on each day of the Security Period with reference to the facts and
circumstances existing at the time of repetition

INFORMATION UNDERTAKINGS

Each Chargor makes the undertakings set out i this clause 9 to the Chargor for the
continuance of the Secunty Period

Information
The Chargor shall

(a) give the Chargee such information concerning the location, condition, use and
operation of the Charged Assets as the Chargee may require,

(b) permit any persons designated by the Chargee and any Recelver to enter on its
premises and inspect and examine any Charged Asset, and the records relating
to that Charged Asset, at all reasonable times and on reasonable prior notice,
and

(c) promptly notify the Chargee in writing of any action, claim, notice or demand
made by or against it in connectian with alf or any part of a Charged Asset or of
any fact, matter or circumstance which may, with the passage of time, give rise
to such an action, claim, notice or demand, together with, in each case, the
Chargor's proposals for setting, hgudating, compounding or contestng any
such action, clam, notice or demand and shali, subject to the Chargee's prior
approval, implement those proposals at Its own expense

Notitication of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Chargee
in wnting of

(a) any representatton or warranty set out in clause 8 which 1s incorrect or
misleading in any matenal respect when made or desmed to be repeated, and

(b) any breach of any covenant or undertaking set out In this Deed
UNDERTAKINGS

Obligations

The Chargor shalt

{a) comply with the requirements of any law and regulation relating to or affecting
the Charged Assets or the use of it or any part of them,
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102

103

104

10.5

10.6

10.7

(b} obtain, and promptly renew from time to tme, and comply with the terms of all
Authonisations that are required in connection with the Charged Assets or therr
use or that are necessary to preserve, mamtain or renew any Charged Asset,
and

(¢) promptly effect any mamntenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or m connection with the
Charged Assets

Compliance with laws

The Chargor will not without the Chargee's prior written consent, use or perm the
Charged Assets to be used in any way contrary to law

Negative pledge

The Chargor shall not at any tne, except with the prior wintten consent of the Chargee
create, purport to create or permit to subsist any Security Interest on, or in relation to,
any Charged Assel other than any Secunty created by this Deed or any Permitted
Secunty Interest

Disposals
The Chargor shall not at any hme, except with the pnor wnitten consent of the Chargee

(a) subject to clause 3 6, sell, assign, transfer, part with possession of, or otherwise
dispose of in any manner (or purport to do s0), all or any part of, or any interest
1, the Charged Assets, or

(b) create or grant (or purport to create or grant) any interest in the Charged Assets
in favour of a third party

Preservation of Charged Assets

The Chargor shall not, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Chargee, or
matenially diminish the value of any of the Charged Assets or the effectiveness of the
secunty created by this Deed

Comphance with laws and regulations

{a) The Chargor shall not, without the Chargee's prior writen consent, use or
permit the Charged Assets to be used in any way contrary to faw

(b) The Chargor shall

{1 comply with the requirements of any law or regufation relating to or
affecting the Charged Assets or the use of | or any part of i,

) obtain, and promptly renew from time to time, and comply with the
terms of all authonsations that are required n connection with the
Charged Asseis or its use or that are necessary to preserve, mamtam
or renew any Charged Assets, and

{1} promptly effect any mamntenance, modiications, alterations or repairs 1o
be efiected on or In connection with the Charged Assets that are
required to be made by it under any law or regulation

Chargor's waiver of set-off

Each Chargor waives any present or future rnight of set-off it may have in respect of the
Secured Obhgations (including sums payable by it under this Deed)

12
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10.8

10.9

10.10

10.11

Payment of outgoings

The Chargor shall promptly pay all taxes, fees, icence duhes, registration charges,
nsurance premiems and other autgongs in respect of the Charged Assets and, on
demand, produce svidence of payment to the Chargee

Notice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Chargor
notice in writing of

(a) any representation or warranty set out in this Deed that 1s incorrect or
misleading n any material respect when made or deemed to be repeated, and

{b) any breach of any covenant set out In this Deed

Insurance

(a) The Chargor shall insure and keep insured (or where, in the case of any

leasehold property, insurance 15 the responsibility of the landlord under the
terms of the lease, either procure that the landlord insures and keeps insured
or, if and to the exient that the landlord does not do so, itself insure and keep
insured) the Charged Assets agamnst

)] loss or damage by fire or terrorist acts,

] other nsks, penls and contingencies that would be insured agamst by
reasonably prudent persons carrying on the same class of business as
the Ghargor, and

{m} any other nisk, penls and contingencies as the Chargee may reasonably
require

{b) Any such insurance must be with an insurance company or underwriters, and
on such terms, as are reasonably acceptable to the Chargee, and must be for
not less than the replacement value of the relevant Charged Assets {(meaning in
the case of any premises on a Property, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of therr being destroyed,
together with architects’, surveyors', engineers' and other professional fees and
charges for demoltion and reinstatement) and loss of rents payable by the
tenants or other occupters of that Property for a penod of at least {three] years

(c} The Chargor shall, if requested by the Chargee, produce to the Chargee each
policy, certticate or cover note relating to the insurance required by part (a) of
this clause 1010 (or where, in the case of any leasehold property, that
insurance s effected by the landlord, such evidence of insurance as the
Chargor 1s entiled to cbtain from the landiord under the terms of the relevant
lease)

(d) The Chargor shall, if requested by the Chargee, procure that the Chargee I1s
named as co-insured with the relevant Chargor on each of the Insurances
maintamed by it or any person on its behalf in accordance with part (a) of
clause 10 10 and the Chargee 15 named as first loss payee and that the terms
of each such Insurances require the insurer not to invalidate the polcy as
against the Chargee by reason of the act or default of any other joint or named
insured and not to cancel it without giving at least 30 days’ prior written notice to
the Chargee

Insurance premiums

The Chargor shall
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10.13

(a) promptly pay all premiums in respect of each of the Insurances maintained by
in accordance with part (a) of clause 10 10 and do all other things necessary to
keep that policy i full force and effect, and

{b} (if the Chargee so requires} produce {o, or deposit with, the Chargee the
receipls for all premiums and other paymenis necessary for effecing and
keeping up each of the Insurances maintamned by it in accordance with part (a)
of clause 1010 (or where, in the case of leasehold property, insurance 1s
effected by the landlord, such ewidence of the payment of premiums as that
Chargoer 1s entitled to obtain from the landlord under the terms of the relevant
lease)

No Invalidation of insurance

The Chargor shall not do or omit to do, or permit to be done or omitted to be done, any
act or thing that may invahdate or otherwise prejudice any Insurances maintained by it
in accordance with part (a) of clause 10 10

Proceeds of Insurances

All monies received or receivable by a Chargor under any Insurances maintained by 1t
in accordance with part (a) of clause 10 10 (including all montes recewed or recevable
by 1t under any Insurances) at any time {whether or not the secunty constituted by this
Deed has become enforceable) shall

(a) immediately be paid to the Chargee,

(b) if they are not paid directly to the Chargee by the insurers, be held by the
Chargor as trustee of the same for the benefit of the Chargee (and that Chargor
shall account for them to the Chargee), and

(c) at the option of the Chargee, be appled in making good or recouping
expenditure In respect of the logss or damage for which those monies are
recetved or In, or towards, discharge or reduction of the Secured Obligations

Each Chargor hereby undertakes with the Chargee that such Chargor will

{d) Deposit of deeds and insurance

At the request of the Chargee and subject to the terms of the Permitted Security
Interests, deposit with the Chargee

m all deeds and documents of title relating to the Charged Property and to
any subordinate interest 1n any of them and certified copies of the
insurance pelicies relating thereto, and

(m} all such other documents relating to the Charged Property as the
Chargee may from time to time reasonably requuire,

{e) Conduct of business

Conduct and carry on its business m a proper and effictent manner and keep or
cause or procure to be kept proper books of accounts relating to such business
and not make any matenal alteration in the nature or mode of conduct of any
such business,

f) Compliance with covenants etg

Observe and perform (in ali matenal respects) all covenants, burdens,
stipulations, requirements and obligations from tme to tme affecting the
Charged Property and/or the use, ownership, occupation, possession,
operation, repar, mamntenance or other enjoyment or explotahon of the
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Charged Property whether imposed by statute, contract, lease, licence, grant or
otherwise, carry out all registrations or renewals and generally do all other
reasonable acts and things (ncluding the taking of legal proceedings)
necessary to maintain, defend or preserve its nght, title and mnterest to and in
the Charged Property without infringement by any third party and not without
the prior consent m wnhng of the Chargee {(such consent nol to be
unreasonably withheld or delayed) enter into any onercus or restrictive
cbligations matenally affecting any of the same,

(g) Compliance with leases

0 perform all the matenal terms on iis part contamed n any lease or
agreement for lease or leases compnsed within the Charged Property,

D)} not to do or knowingly permit to be done any act as a result of which
any lease or leases may on its part become liable to forfeiture or
irntancy or otherwise be determined, and

() duly and punciually perform and observe any matenal covenants or
stipulations on 1ts pan (restnctive or otherwise) affecting the Charged
Property

(h) Alteration or development of Property

0] not without the prnor consent in writing of the Chargee (such consent
not to be unreasonably withheld or delayed) make any structural or
material alteration fo or to the use of any of its Property or do or permit
to be done anything which is a "development” within the meaning of the
Town and Country Planning Acts from time to time or any orders or
regulations under such Acts or do or permit or omit to be done any act,
matter or thing as a consequence of which any provision of any statute,
bye-law, order or regulation or any condition of any consent, licence,
permission or approval (whether of a public or private nature} from time
to time In force affecting any of the Property 15 or may be matenally
infringed;

{1} in the event of the Chargee giving consent to commence and proceed
with any works, that Chargor shall, without delay, carry out those works
to the Chargee's satisfaction {acting reasonably) in accordance and
within the provisions and conditions of the consent  Each Chargor shall
not sever, unfix or remove any of the fixtures or plant or machinery on
the Properiy except for the purposes of eifecting any necessary repairs,
or of replacing the same with new and mproved modgls,

(v QOrders and proposals

Each Charger shall, as soon as reasonably practicable after receipt of any
matenal notice, order, direction, designation, resolution, proposal or other
matier given or made by any Authority {whether or not under the Planning Acts)
and relating to the Charged Property or the area in which the Charged Property
1s situated (a "Notice")

] gwe full written particulars to the Chargee of such Notice,

() if reasonably required by the Chargee forthwith, and at the Chargors’
cost, take all necessary steps to comply with such Notice, and

) at the reasonable request of the Chargee, and at the Chargors' cost,
make or jon wth the Chargee in making such objection or
representation agamnst, in respect of, or relating to, such Notice as the
Chargee may int its discretion require

15
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w Maintenance of bulldings, machmery and plant

Keep alf its bulldings, machinery, plant, fixtures, vehicles, computers and office
and other equipment in good and substantial repair and in good working order
and condition and permit the Chargee and its agents or representatives to enter
and view their state and condition on reasonable notice to the Chargor,

(k} Pay outgomngs

Punctually pay or cause to be paid all present and future rent, rates, taxes,
duties, charges, assessments, impositions and outgoings whatsoever (whether
imposed by agreement, statute or otherwise} now or at any ttme dunng the
continuance of this secunity payable n respect of the Charged Property or any
part thereof or by the owner, operator or occupier thereof,

10.14 Notices

10.15

10,16

1

{a) Notice to insurers

Each Chargor shall promptly give notice to the relevant insurers providing the
Insurances that the relevant Chargor has assigned its nghts by way of security
to the Chargee substantially mn the form specified in Schedule 3 and shall use
reasonable endeavours to procure that the relevant imsurers acknowledges that
notice in the form spectfied mn Schedule 3

(b} Notice te Occupational Tenants or other gccupers

Each Chargor shall, at the request of the Chargee (such request in relation to a
tenant pursuant to an Assured Shorthold Tenancy may only be made
following an Event of Default), give notice to the Occupational Tenants or other
occupiers thereof substantially in the form specified in Schedule 4 and shall use
its reasonable endeavours 1o procure that each recipient acknowledges that
notice in the form specified in Scheduls 4

No limitation

None of the undertakings in this clause 10 shall be construed as miting any powers
exercisable by any Receiver appointed by the Chargee under this Deed

Power to remedy

if any Chargor at any tme defaults in complying with any of its material obligations
contained in this Deed, the Chargee shall, without prejudice to any other nghts ansing
as a consequence of such default, be entiled (but not bound) to make good such
default and that Chargor hereby wrevocably authonses the Chargee and its employees
and agents by way of secuniy to do all such reasonable things (including, without
hmitation, entenng that Chargor's property) necessary n connection therewith  Any
monies so properly expended by the Chargee shall be repayable by the Chargors to the
Chargee on demand together with interest at the Default Rate from the date of
notificalian 1o the Chargors of payment by the Chargee untl such repayment, both
before and after judgement. No exercise by the Chargee of its powers under this
clause 10 16 shall make it hable to account as a mortgagee in possessian

THE PROPERTY - PLANNING AND LEASING

Planning

Each Chargor shalt

(a) not, except with the prior wnitten consent of the Chargee (such consent not to

be unreasonably withheld or delayed), make any application for planning
permission  In the event of planning permission being obtaned by that

16
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Chargor, that Chargor will produce that permission to the Chargee within seven
days of receipt of it,

(b) not implement any ptanning permission received by 1t untl 1t has been
acknowledged by the Chargee to be acceptable to it,

() cbserve, perform, comply wih and cause observance, performance and
compliance with the provisions of all statutes in force including the requirements
of any Authonty relating to the Property or anything done on any of them by that
Chargor, in particular (but without prejudice to the generalily of the foregoing)
the provigions and requirements of the Planning Acts,

(d) not, except with the prior written consent of the Chargee, enter into, or agree o
enter into, any agreement under section 106 of the Town and Country Planning
Act 1990 {Agreement regulating development or use of land), section 33 of the
Local Government (Miscelianecus Provisions) Act 1982 {Enforceabihly by local
authonties of certain covenants relating to land), secticn 38 of the Highways Act
1980 (Power of highway authonties to adopt by agreement), section 278 of the
Highways Act 1980 (Contnbutions towards highway works), section 111 of the
Local Government Act 1971 (subsidiary powers of local authorities) or generally
under the Planning Acts or any other similar act, and

(e) comply with any condiions attached to any consent under the Planmng Acts
relating to or affecting the Property

and each Chargor represents and warrants to the Chargee that it has not, prior to the
date of this Deed, camed out or permitted to be carried out any development within the
meaning of the Planning Acts upon the Property in respect of which any requisite
permission has not been abtained and that all condions subject to which such
permissions have been granted have been duly comphed with

11.2 Compensation

{a) Each Chargor undertakes with the Chargee that in the event that any moneys
pursuant to section 25 of the Law of Property Act 1969 and/or the Landlord and
Tenant Act 1954 or otherwise become payable to the Chargee dunng the
continuance of this secunty they shall, unless the Chargee otherwise agrees
wnting, be appled towards the discharge of the Secured Obligations

(b} The Chargee shall be entitled and 1s authorised by the Chargors and appointed
lhe Chargors’ attorney on its behalf to give a good receipt on behalf of the
Chargors to the Chief Land Registrar or such other payer of any compensation
payable 1o the Chargors under clause 11 2{a}

(c) In the event that any compensation shall actually be received by any Chargor,
that Chargor shali hold the same on irust for the Chargee to be applied by the
Chargee towards the discharge of the Secured Cbhgations.

12 FURTHER ASSURANCES
121 Further assurance
Each Chargor shall

(a) if and when reascnably required by the Chargee, execute and deliver such
further Security Interests and assurances in favour of the Chargee (and do all
such acts and things (including giving any notices and taking such steps)) as
the Chargee shall from time to time reasonably require {with any documents
being in such form as the Chargee shall require) over or in refation to all or any
of the Charged Properly to secure the Secured Obligations or to perfect or
protect the security intended to be created by this Deed over the Charged
Property or any part thereof or to facilitate the realisation of the same, and

17
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122

123

13
131

13.2

133

(b) at any time on or after the Enforcement Date do and execute all acts, deeds
and documents which the Chargee may then require to facilitate the realisation
of the Charged Property

Certain documentary requirements

Such further Securtty Interests and assurances shall be prepared by or on behalf of the
Chargee at the expense of the Chargors and shall contain

(a) an immediate power of sale without notice,

{b) a clause excluding section 93 Law of Property Act 1925 and the restnictions
cantained 1n section 103 Law of Property Act 1925, and

(c) such other clauses for the benefit of the Chargee as the Chargee may raquire
Specific security documents required

Without prejudice to the generality of the provisions of clauses 121 and 12 2, each
Chargor shall execute as and when so required by the Chargee a legal mortgage or
legal charge (as specified by the Chargee) over any freehold, leasehold and heritable
property acquired by it after the date of this Deed {including ali or any of the Property as
and when the same are conveyed, transferred, or let to i) and over any and all fixtures,
trade fixtures and fixed plant and machinery at any time and from time to time situate
thereon

CERTAIN POWERS OF THE CHARGEE
Powers on enforcement

At any time on or after the Enforcement Date or if requested by the Chargors, the
Chargee may, without further notice, without the restrictions contained in sectton 103
Law of Properly Act 1925 and whether or not a Receiver shall have been appointed,
exercise all the powers conferred upon mortgagees by the Law of Property Act 1925 as
vanied or extended by this Deed and all the powers and discretions conferred by this
Deed on a Recewver etther expressly or by reference The Chargee in exercising its
statutory power of sale, and any Receiver in exercising his powers hereunder, shall be
at hberty to sell at such pnce and on such terms and conditions as it or he in s or his
sole discretion thinks fit and shall not be under any duty or obligation to obtan the best
or any particular price  in the event of any confiict between the powers contained in the
Law of Property Act 1925 and those conferred by this Deed, the terms of this Deed shall
prevail

Redemption of Permitied Security Interests

At any time on or after the Enforcement Date, or if the holders of any Permitted Secunty
Interests shall take any step to enforce them or demand the money thereby secured,
the Chargee may pay off all or any of the Permitted Secunty Interests and take a
transfer of the benelit of them or redeem the same, and the money 5o expended by the
Chargee and all costs of and incidental to the transaction incurred by the Chargee shall
be repayable by the Chargors to the Chargee on demand, shall constiiute part of the
Secured Obhgations and shali bear inierest at the Default Rate from the date of
payment by the Chargee

Subsequent Security Interests

If the Chargee receives or has nolice (actual or constructive} of any subsequent
Security Interests affecting the Charged Property or any part of it or if the conttnuing
nature of this Deed 15 determined for any reason, the Chargee may open a new account
for the relevant Charger If it does not do so then, unless the Chargee gives express
written notice to the contrary to that Chargor for the purposes of this Deed, the Chargee
shall nevertheless be treated as If it had opened a new account at the time when 1
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134

13.5

13.6

13.7

14
141

received or had such notice and as from that tme all payments made by or on behalf of
the Chargors to the Chargee shali be credited or be treated as having been eredited to
the new account and shall not operate to reduce the amount due from the Chargors to
the Chargee at the time when it recewved such notice

Settlement of accounts

Any sale or other dispostion by the Chargee or by a Receiver may be made either
subject 10 or discharged from any prior charge or upon such terms as the Chargee or
such Recewver may think fit The Chargee or the Receiver may setile and pay the
accounts of any person in whom any prior charge may from time to time be vested and
any accounts so seltled and paid shall as between the Chargee, the Recewer and the
Chargors be deemed to be properly settled and paid and shall be binding on the
Chargors accordingly The money so expended by the Chargee or the Receiver shall
be repayable by the Chargors to the Chargee or the Receiver on demand, shali
constitute part of the Secured Obhgations and shall bear interest at the Default Rate
from the date of payment by the Chargee or the Receiver

Assignment of rents

After the Enforcement Date the nght to recover all rents reserved by any Occupational
Lease shall automatically be assigned 1o and vest in the Chargee

Statutory power of leasing

The Chargee shall have the power 1o lease and make agreements for leases at a
premim or otherwise, to accept surrenders of leases and to grant optons on such
terms as the Chargee shall consider expedient and without the need to observe any of
the provisions of sections 99 and 100 Law of Property Act 1925

Suspense accounts

The Chargee (or any Receiver) may pay the proceeds of any recaveries effected by it or
fum into an interest-bearing suspense account and retain it for so long as it (or he) may
determine The Chargee may (subject to the payment of any claims having pnority to
this secunty) withdraw amounts standing to the credsit of such suspense account for
application as follows

(a) paying all costs, charges and expenses ncurred and payments made by the
Chargee (or the Receiver) in the course of such enforcement,

(b} paying remuneration io the Recewver as and when the same becomes due and
payable, and

(c) paying amounts due and payable in respect of the Secured Obligations

APPOINTMENT AND POWERS OF RECEIVER
Appointment

At any time on or after the Enforcement Date or f requested by the Chargors, the
Chargee may by instrument in writing executed as a deed or under the hand of any
director or other duly authorised officer appoint a Recewver of the Charged Property or
any part thereof Where more than one Receiver 1s appointed, each joint Recewver shall
have power 10 act severally, independently of any other joint Raceivers, except to the
exient that the Chargee may specify to the contrary in the appomtment The Chargee
may (subject, where relevant, to section 45 Insolvency Act 1986) remove any Receiver
so appointed and appoint another in his place
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14.2  Receiver as agent

A Recewver shall be the agent of the Chargors and the Chargors shall be solely
responsible for his proper acts or defaulls and for his properly incurred remuneration

14.3 Powers of Recelver

A Recetver shall have all the powers conferred fraom time to tme on recewers and
administrative recevers by statute and power on behalf, and at the expense, of the
Chargors (notwithstanding liquidation of the Chargors) to do or omit to do anything
which the Chargors could do or omit to do m relation to the Charged Property or any
part thereof  In particular {but without imnation), a Receiver shall have power to do all
or any of the following acts and things

(@)

(o)

()

(d)

{e)

Take possessign

Take possession of, collect and get in all or any of the Charged Property,

Manage the Charged Propery

Manage, develop, alter, improve, builld, reconstruct or reinstate and replace the
Charged Property or any pant of it or concur in so doing, 1o buy, lease or
otherwise acquire and develop or improve Property or other assets without
being responsible for loss or damage, to acquire, renew, extend, grant, vary or
otherwise deal with easements, nghts, privileges and licences over or for the
benefit of the Charged Property,

Carry on business

Carry on, manage, develop, reconstruct, amalgamate or diversify the business
of the Chargors or any part thereof or concur In so doing, lease or otherwise
acquire and develop or improve Property or other assets without being
responsible for 1oss or damage,

Borrow money

Raise or borrow any money from or incur any other habilily to the Chargee or
others on such terms with or without secunty as he may think fit and se that any
such secunty may with the consent of the Chargee be or include a charge on
the whole ar any part of the Charged Property ranking in priority to this security
or otherwise,

Dispose of assels

Without the restrictions imposed by section 103 Law of Properiy Act 1925 or the
need to observe any of the provisions of sections 99 and 100 of such Act, sell
by public auction or private contract or otherwise, let, surrender or accept
surrenders, grant licences or otherwise dispose of or deal with all or any of the
Charged Property or concur 1n so doing in such manner for such consideration
and generally on such terms and conditions as he may think fit with fult power
to convey, let, surrender, accept surrenders or otherwise transfer or deal with
such Charged Property in the name and on behalf of the Chargors or otherwise
and so that covenants and contractual cbligatons may be granted and
assumed in the name of and so as to bind the Chargors (or other the estate
owner) if he shall consider it necessary or expedient so to do, any such sale,
fease or disposition may be for cash, debentures or other obligations, shares,
stock, securties or other valuable consideration and be payable immediately or
by instalments spread over such period as he shall think ft and so that any
consideration recewved or receivable shall ipso facto forthwith be and become
charged with the payment of all the Secured Obligations, plant, machinery and
other fixtures may be severed and sold separately from the premises contaming
them and the Receiver may apportion any rent and the performance of any
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{0

(9

(h)

o

)

(k)

"

{m}

obligatons affecting the premises sold without the consent of the Chargors
Any coniract for any such sale or other disposal by the Receiver or the Chargee
may contain condittons excluding or restncting the personal liabiity of the
Receiver or the Chargee,

Form subsidianes

Promote the formaton of compames or entties with a view to the same
becoming a subsidiary of the Chargors and purchasing, ieasing, licensing or
otherwise acquining interests in all or any of the Charged Praperty or otherwise,
arrange for such companies or entiies to trade or cease t0 trade or to
purchase, lease, license or otherwise acquire alt or any of the Charged Property
on such terms and condiions whether or not including payment by instalments
secured or unsecured as he may think fit,

Compromises and contracts

Make any arrangement or compromise or enter into or cancel any contracts
which he shall think expedient,

Repair and maintain assets

Make and effect such repars, renewals and improvements to the Charged
Property or any part thereof as he may think fit and maintain, renew, take out or
Increase Insurances,

Building works

Commence and/or complete any building operations on any part of the Property
and apply for and obtain any planning permissions, building regulation
approvals and any other permissions, consents or licences with respect to the
Charged Property as he may in his discretion think fit,

Compensation

Negotiate for compensation with any Authority which may intend to acqutre or
be in the process of acquining the Charged Property or any part of it and make
objections to any order for the acquisition of the Charged Property or any part
of i, and the Receiver may request the Chargors to do so at any enquiry held to
consider such objections or which 1s otherwise relevant to such acquisition,

Appoint employess

Appoint managers, agents, officers and employees for any of the purposes
referred to in this clause 14 or to guard or protect the Charged Property at such
salartes and commissions and for such periods and on such terms as he may
determine and may dismiss the same,

Make calls

Make calls conditionally or unconditionally on the members of the Chargors in
respect of uncalled capital,

Exercise statistory leasehgld powers

Without any further consent by or notice to the Chargors, exercise for and on
behalf of the Chargors all the powers and provisions conferred on a landlord or
a tenant by the Landlord and Tenant Acts, the Rent Acts, the Housing Acts or
the Agricuttural Holdings Act or any other legislation from time to time 1n force in
any relevant junsdiction refating to rents or agriculture in respect of any part of
the Property but without any obligation to exercise any of such powers and
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(n}

()

(p)

(t

{u)

(w)

without any lability n respect of powers so exercised or omitted to be
exercised,

Tenancies

Apply for and negotiate the terms of any renewed tenancy whether pursuant to
the Landlord and Tenant Act 1954 or otherwise,

Occupational Leases

Make allowances and arrangements with any lessee or any tenant in respect of
the rents recevable pursuant to an Occupational Lease,

Rent review

Operate and agree any rent review In respect of any lease or underlease of the
Charged Property or any Occupational Leases and the amount of any mtenm
rent payable pursuant to section 24(A) of the Landlord and Tenant Act 1954,

Legal proceedings

Institute, continue, enforce, defend, settle or discontinue any actions, suits or
proceedings in relation to the Charged Property or any part thereof or submit to
arbitration as he may think fit,

Execute documents

Sign any document, execute any deed and do all such other acts and things as
may be considered by him to be inaidental or conducive to any of the matters or
powers aforesaid or to the realisation of the securty created by or pursuant to
this Deed and to use the name of the Chargors for all the purposes aforesaid,

Approvals

Apply for and obtain any approval, permission, consent and license, enter into
and periorm contracts and arrangements, purchase matenals and mncur any
type of obhgaton,

Purchase

Purchase any property or other assets f the Recewer considers 1t would be
conducive to the realisation of the Chargee's secunty or any part of it,

insurances

Mamntamn, renew, take out or increase Insurances (mcluding indemnity
insurance),

Insolvency Act powers

Do afl the acts and things described n schedule 1 to the Insolvency Act 1986
as f the words "he" and "hum"” referred to the Recetver and "company” referred
to any Chargor,

Other powers

Do all such acts and things as may from time to time be considered by the
Receiver to be incidental or conducive to any of the matters or powers
aforesaid or otherwise incidental or conducive fo the reahsaton of the
Chargee’s security or the exercise of his functions as receiver, and
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144

14.5

15

15.1

152

(x) Chargee_powers
Do anything the Chargee has power {o do under this Deed
Remuneration

The Chargee may from time o0 time determine the remuneration of any Receiver and in
default of such determination, a Receiver shall be entitled to remuneration appropnate
to the work and responsibiliies involved upon the basis of charging from time to time
adopted by the Recewer in accordance with the current practice of tis frm  The
maximurn rate set out in sectron 109(6) Law of Property Act 1925 shall not apply and
that section shall be varied accordingly

No hability

Nerther the Chargee nor any Receiver shall be lrable for any involuntary losses that may
occur In exercise of the nghts, hiberties and powers contained in this Deed or be liable to
account as mortgagee 1n possession save in respect of fraud, negligence and/or wilful
decent

APPLICATION OF PROCEEDS AND PROTECTION OF PURCHASERS
Application of proceeds

All monies recewved by the Chargee or by any Receiver shall be applied, allocated or
appropriated (unless otherwise determined by the Chargee or such Recewer) in the
following order of prionty

(a) in the payment of all costs, charges and expenses of and incidental to the
Receiver's appointment and the payment of his remuneration,

{b} In the payment and discharge of any ftabilities incurred by the Recetver on the
Chargors' behalf in the exercise of any of the powers of the Receawver,

{c) in providing for the matlers (other than the remuneration of the Recewer}
specified in the first three paragraphs of section 109(8) of the Law of Property
Act 1925,

(d) in or towards payment of any debts or claims which are by statute payable in

preference to the Secured Obligations but only to the extent that those debits or
claims have that preference,

{e) in or towards satisfaction of the Secured Obligations, and
) any surplus shall be paid to the Chargors or any other person who may be
entitled to it

Protection of purchasers

(a) Any person (including, without bmitaton, any purchaser, morigagor or
morigagee) (in thus clause a "Purchaser”) dealing with the Chargee may
assume without nquiry that
n some part of the Secured Obligations has become due,
(i) a demand for such Secured Obligations has been duly made, and

(m) such Secured Obligations have become due within the meaning of
section 101 of the Law of Property Act 1925

b} No Purchaser dealing with the Receiver or the Chargee I1s to be concerned to

enguire whether any power exercised or purported to be exercised by the
Recewver or the Chargee has become exercisable, or as {o the propriety or
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16
16.1

162

163

164

regulanty of any sale by, or other dealing with, the Recever or the Chargee
Any such sale or dealing 1s deemed lo be within the powers conferred by this
Deed and to be valid and effective accordingly Al the protection to Purchasers
contained in section 104 and section 107 of the Law of Property Act 1925 and
section 42(3) of the Insolvency Act 1986 apply to any Purchaser

INDEMNITIES; COSTS AND EXPENSES
Enforcement costs

Each Chargor hereby undertakes with the Chargee to pay on demand all costs, charges
and expenses properly incurred by the Chargee or by any Recewer in or aboul the
enforcement, preservation or attempted preservation of any of the secunty created by or
pursuant to this Deed or any of the Charged Property on a full ndemnity basis, together
with mterest at the Default Rate from the date on which such costs, charges or
expenses are 50 incurred until the date of payment by the relevant Chargor (both before
and after judgement)

No liability as mortgagee in possassion

Neither the Chargee nor any Receiver shail be lable to account as mortgagee or
hentable creditor in possession in respect of all or any of the Charged Property or be
hable for any loss upon reahsation or for any neglect or default of any nature
whatsoever for which a mortgagee or hentable creditor in possession may be hable as
such

Indemnity fram Charged Property

The Chargee and any Recewver, attorney, agent or other person appoimnted by the
Chargee under this Deed and the Chargee's officers and employees (each an
“Indemnified Party") shalt be entitled to be ndemnified out of the Charged Property in
respect of all costs, losses, actions, claims, expenses, demands or abilities whether n
contract, tort, delict or otherwise and whether ansing at common law, in eguity or by
statute which may be properly meurred by or made agamst any of them {or by or
agamst any manager, agent, officer or employee for whose tability, act or cmission any
of them may be answerable) at any time relating to or ansing directly or indirectly out of
or as a consequence of

{a) anything done or omitted In the exercise or purported exercise of the powers
contained in this Deed,

{b) any breach by any Chargor of any of its obligations under this Deed, or

(¢} an Environmental Ciaim made or asserted against an Indemnified Party which
would not have ansen if this Deed had not been executed and which was not
caused by the neghgence or wilful default of the relevant indemmified Party,

and the Chargors shall indemnify the Chargee and any Receiver(s) against any such
matters

Value Added Tax

If any payment made by or on behalf of the Chargee hereunder includes an amount in
respect of VAT or any payment due to the Chargee hereunder shall be reimbursement
of any expenditure by or on behalf of the Chargee which includes an amount in respect
of VAT, then such amount shall be payable by the Ghargors to the Chargee on demand
with tnterest from the date of such demand computed and payable as provided in
clauses 2 2 and 2 3 and pending payment, shall be secured by this Deed
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165

17

174

17.2

18
18.1

Challenge of Deed

Each Chargor shall pay to the Chargee {on a full indemruty basts) all costs incurred or
suffered by the Chargee and any Receiver appointed by the Chargee shall be entitled to
recover as a receivership expense all costs incurred or suffered by him in connection
with any applicatton under Part ll} of the Insolvency Act 1986 and in defending
proceedings brought by any third party impugning the Chargee's hitle to this secunty or
the enforcement or exercrse of the nghts or remedies of the Chargee or of any Receiver
and all such costs shall bear interest from the date such costs were incurred, suffered,
computed or payable pursuant to clauses 22 and 2 3 and pending payment shall be
secured hereby save in respect of fraud, negligence and/or wilful deceit

POWER GF ATTORNEY
Power of attorney

Each Chargor, by way of secunty, hereby irrevocably appoints each of the Chargee and
any Receiver severally (and each Receiver severally if there 1s more than one) to be ifs
attorney in ts name and on its behalt

(a) 1o execute and complete any documents or instruments which the Chargee or
such Recewver may require for perfecting the trtle of the Chargee 1o the Charged
Praperty or for vesting the same in the Chargee, its norminess or any purchaser,

() to sign, execute, seal and deliver and otherwise perfect any further secunty
document referred to in ¢clause 12, and

{c) otherwise generally to sign. seal, execute and deliver all deeds, assurances,
agreements and 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
Chargee or a Recewver under this Deed or which may be deemed expedient by
the Chargee or a Recewer in connection with any disposition, reahsation or
geting n by the Chargee or such Recewver of the Charged Property or any part
thereof or in connection with any other exercise of any power under this Deed

Ratification

Each Chargor raufies and confirms and agrees to ratfy and confirm all acts and things
which any attorney as 1s mentioned in clause 17 1 shall lawfully do or purport to do in
the exercise or purported exercise of his powers under such clause

CONTINUING SECURITY AND OTHER MATFERS
Continuing security
Thus Deed and the abligations of each Chargor under this Deed shall

(@ secure the ultmate balance from tme to tme owing to the Chargee by the
Chargors and shalt be a continuing secunty notwithstanding any settlement of
account or intermediate payment or discharge whether in whole or in part or
other matter whatsoever,

{b) be wn addibon to, and not prejudice or affect, any present or future Coliateral
Instrument, Security [nterest, nght or remedy held by or avallable to the
Chargee,

©) not merge with or be in any way prejudiced or affected by the existence of any

such Collateral Instruments, Secuniy Interest, nghts or remedies or by the
same being or becoming wholly or in pant void, voidable or unenforceable on
any ground whatsoever or by the Chargee dealing with, exchanging, releasing,
varying or failing to perfect or enforce any of the same or giving time for
payment or indulgence or compounding with any other person liable,

25

WORIK\23067141\v 3 9987 892




18.2

18.3

19
19.1

19.2

19.3

(d} not be discharged or affected by any falure of, or defect in, any agreement
given by or on behalf of the Chargors in respect of any Secured Obhgations nor
by any legal hmitation in any matter in respect of any Secured Obligations or by
any other fact or circumstances (whether known or not to the Chargoss or the
Chargea) as a result of which any Secured Obligations may be rendered illegal,
void or unenforceable by the Charges, and

(e) reman bindng on the Chargors notwithstanding any amalgamation,
reconstruction, reorgamsation, merger, sale or transfer by or involving the
Chargee or of the assets the Chargee and for this purpose this Deed and all
nghts conferred on each Finance Party and the Chargee under t may be
assigned or tfransferred by the Chargee accordingly

Collateral Instruments

The Chargee shall not be obhged to resort to any Collateral Instrument or other means
of payment now or hereafter held by or available to ¢t before enforcing this Deed and no
achion taken or omitted by the Chargee in connection with any such Collateral
Instrument or other means of payment shall discharge, reduce, prejudice or affect the
llability of the Chargors nor shall the Chargee be obhged to account for any money or
other property received or recovered in consequence of any enforcement or realisation
of any such Collateral Instrument or other means of payment

Settlements conditional

Any release, discharge or seltiement between any Chargor and the Chargee shalt be
conditional upon no security, disposition or payment to the Chargee by that Chargor or
any other person beng void, set aside or ordered to be refunded pursuant to any
enactment or law relating to hquidation, admimistration or insolvency or for any other
reason whatsoever and if such conditton shall not be fulfiled, the Chargee shall be
entitled to entorce this Deed subsequently as if such release, discharge or settlement
had not occurred and any such payment had not been made

MISCELLANEOQUS
Remedies cumulative

No fallure or delay on the part of the Chargee to exercise any power, nght or remedy
shall operate as a waiver thereof nor shall any single or any partial exercise or waver of
any power, nght or remedy preclude its further exercise or the exercise of any other
power, right or remedy Any wawver, consent, receipt, settlement or release given by the
Chargee in relatron to this Deed should only be effective if given m writtng and then only
for the purpose for and upon the terms on which it 1s given

Statutory power of leasing

Durning the continuance of this security, the statutory and any other powers of leasing,
letting, entenng into agreements for leases or lettings and accepting or agreeing to
accept surrenders of leases or tenancies shall not be exergisable by the relevant
Chargor i refaton to the Charged Property or any pant thereof without the consent in
writing of the Chargee Each Chargor shall not part with possession of the Property or
any part thereof or amend or confer any further nghts or interests to occupy the
Property or any part thereof without the consent in writing of the Chargee

Successors and assigns

Any appomtment or removal of a Heceiver under clause 14 and any consents under this
Deed may be made or given in wnting, signed or sealed by any successars or assigns
of the Chargee and accordingly the Chargors hereby irevocably appoints each
successor and assign of the Chargee to be its attorney in the terms and tor the
purposes set out n clause 17
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19.4

19.5

196

19.7

19.8

19.9

18.10

19.11

Consolidation

Section 93 Law of Property Act 1925 shall not apply to the secunty created by this Deed
or to any securtty given to the Chargee pursuvant to this Deed

Reorganisation of the Chargee

This Deed shall remain binding on each Chargor notwithstanding any change in the
constitution of the Chargee or its absorption 1n or amalgamation with or the acquisition
of all or part of s undertaking by any other person or any reconstructiort or
reorganisation of any kind  The secunty granted by this Deed shall remain vald and
effective in all respects in favour of any assignee, transferee or other successor in title
of the Chargee in the same manner as if such assignee, transferee or other successor
1 title had been named in this Deed as a party instead of or in addition to the Chargee

Unfettered discretion

Save where expressly provided otherwise in this Deed, any hability or power which may
be exercised or any determination which may be made under this Deed by the Chargee
may be exercised or made in its absolute and unfettered discretion and « shall not be
obhged to give reasons therefore

Provisions severable

(a) Each of the provisions of thus Deed 1s severable and distinct from the others
and if at any tme one or more of such provisions 1s or becomaes invalid, illegal
or unenforceable the validity, legalty and enforceability of the remaining
provisions of this Deed shall not in any way be affected or impaired thereby

(b} It any invalid or unenforceable clause (or part of a clause) would not be invalid
or unenforceable if its drafting or effect were modified in any way, the Chargor
agrees that the Chargee can require such clause to be modified so as to be
vahd and enforceable

Preservation of nights

The Chargee may, in its absolute discretion, grant time or other indulgence or make any
other arrangement, variztion or release with any person not a party hereto or affecting
or concerning any such person in respect of the Secured QObligations or in respact of
any Secunty Interest or any guarantee for the Secured Obhgations, wihout In any such
case prejudicing, affecting or impairing the secunty hereby constituted, or any of the
nights, powers or remedies of the Chargee or the exercise of the same, or the Secured
Obligations or other hability of the Chargors to the Chargee

Law of Property (Misceltaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous Provisions} Act 1989, any
provisions of any other relevant agreements relating to any disposition of an interest in
land shall be deemed to be incorporated in this Deed

Set-aside Payments
If the Chargee reasonably considers that any amount paid by any Chargor to the
Chargee 1s capabie of being avoided or set aside on the liquidation, recewvership or

administration of any Chargor or otherwise, then for the purpose of this Deed, such
amount shall not be considered to have been pad

Redeeming prior security
If any person takes (or threatens to take} any steps to enforce any secunty which ranks

before or equal io any part of this securnity in relation 1o any of the Charged Property, the
Chargee or any Receiver in respect of such Charged Property may at any time redeem
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1912

19.13

1914

20
20.1

20.2

any part of that security or procure its transfer to the Chargee or such Recewver The
money so expended by the Chargee or any Receiver and all properly incurred costs of
and incidental to the transaction incurred by the Chargee or any Recewer shall be
secured by this Deesd and shall bear interest in accordance with clauses 22 and 23

Settlement of accounts

The Chargee and any Recewver may settle and pass the accounts of any person entitled
to any secunty which ranks before or equal to any part of this secunty in relation to any
part of the Charged Property Any accounts so settled and passed shall be conclusive
and binding on any Chargor

Subsequent charges

it the Chargee receives notice of any subsequent assignment, mortgage, secunty,
charge or other interest affecting the Charged Property, the Chargee may open a new
account If the Chargee does not open a new account, ¢t shall nevertheless be treated
as if it had done so at the time when 1t receives such notice and as from that time, all
payments made to the Chargee i respect of any of the Secured Obligations shall be
credited or be treated as having been credited to the new account and shall not operate
to reduce the amount of the Secured Obligations owing at the time the Chargee
receved the notice

Representations

Each Chargor acknowledges to and agrees with the Chargee that in entering into this
Deed and incurnng the Secured Obligations

{(a) that Chargor has not relied on any oral or written statement, representation,
advice, opinion or mformatton made or given to that Chargor 1n good faith by
the Chargee cr anybody on the Chargee's behalf and the Chargee shall have
no liability to that Chargor if that Chargor has in fact done so,

(b) that Chargor has, independently of the Chargee, made its own assessment of
the wiabiity and proftability of any purchase, project or purpose for which that
Chargor has incurred s Secured Obligations and the Chargee shall have no
habiiity to that Chargor if that Chargor has not in fact done so, and

(c) there are no arrangements, collateral relating to this Deed which have not been
recorded In writing and signed on bghalf of the Charge and/or that Chargor

CURRENCIES
Sale of currencies

All moneys recetved or held by the Chargee or by a Recewer under this Deed at any
time on or after the Enforcement Date in a currency cther than a currency in which the
Secured Obligations are denominated may from time to time be sold for such one or
more of the currencies in which the Secured Obligations are denominated as the
Chargee or any Recewver considers necessary and the Chargors shall indemniy the
Chargee or any Recewer agamnst the full cost (ncluding all costs, charges and
expenses) incurred m refaton to such sale The Chargee or any Receiver shall not
have any liatility to the Chargors in respect of any loss resuling from any fluctuation in
exchange rates after any such sale

Conversion of currencies

The Chargee may at iis sole discretion, and with or without notice to the Chargors, elect
to convert all or any part of any sum recewved by the Chargee pursuant to this Deed (in
whole or in part) into the currency of the whole or any part of the Secured Obligations
{deducting from the proceeds of the conversion any currency premium or other
expense) and the rate of exchange shall be the Chargee's spot rate for settling the
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currency of the Secured Obligations or the relevant part theraof for the currency of the
sum recewved by the Chargee on the date when the Chargee exercises its nght of
conversion hereunder

203  Currency indemnity

No payment to the Chargee (whether under any judgment or court order or ctherwise)
shall discharge the obligation or hability of the Chargors in respect of which it was made
unless and until the Chargee shall have received payment in full In the currency n
which such obligation or habiity was incursed To the extent that the amount of any
such payment shall on actual conversion infe such currency fall short of such obligation
or hlability expressed in that currency, the Chargee shall have a further separate cause
of action against the Chargors and shall be entitled to enforce the charges hereby
created to recover the amount of the sherifall

21 NOTICES
211 Method

Each notice or other communication to be given under this Deed shall be given in
wnting 1n English and, unless otherwise provided, shall be made by hand, fax or letter
Notice shall not be validly given by e-mail

21.2  Delivery

Any notice or other communication to be given by one party to another under thus Deed
shall (unless one party has by no less than 10 Business Days' notice to the other party
specihed another address) be given 1o that other party at the addresses set out below

(a) Chargee National Westminster Bank Pic
3rd Floor
3 Temple Back East
PO Box 2703
Bristol
BSt 6DZ
Attention David Willock/John Buss
Fax No 0117 954 4200
(b) Each Chargor The Core
40 St Thomas Street
Bristol
Avon
BS1 6JZ
Attention Company Secretary
Fax No 0117 302 7400
21.3 Deemed recelipt
{a} Any notice or ogther commurnication given by the Chargee shall be deemed to
have been receved
(1) in the case of a nofice given by hand, at the tme of day of actual
delivery,
(i) d sent by fax, with a confirmed receipt of transnmssion from the

receving machine, on the day on which transmitted, and

() ff posted, by 10 00 am on the second Business Day following the day
on which it was despatched by first class mail postage prepaid

provided that a notice given in accordance with the above but recewved on a day
which 1s not a Business Day or after normal business hours i the place of
receipt shall be deemed to have been recewved on the next Business Day
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25.2

{b) Any notice or other communication given to the Chargee shall be deemed to
have been given only on actual recept

Notices conclusive

Any such notice or demand or any certificate as to the amount at any time secured by
the Deed shall, save for manifest error be conclusive and binding upon each Chargor i
signed by an officer of the Chargee

TRANSFERS BY THE CHARGEE OR THE CHARGORS
Restriction on Chargors

Each Chargor shall not assign or otherwise transfer any of that Chargor's nghts or
obhgations under this Deed or enter mio any transaction or arrangement which will
result in any of those nghts or obligations passing to or being held in trust for or for the
benefit of any other person

The Chargee

(a) The Chargee may at any time sell, assign, novate, securiise or otherwise
transfer all or any part of its nghts or obhigatons under this Deed (a "Transfer")
to any person (a "Transferee”) The Chargee may disclose any information
and documentation concerning any Chargor to any prospective Transteree it
considers appropriate

(b} If there 15 a Transfer by the Chargee in accordance with this clause 22 2, each
Chargor will be bound to the Transferee and the nghts and obhgations of each
Chargor under this Deed will remnain the same The Transferee will have the
same powers, rights, benefits and obligations of the Chargee to the extent that
they are sold, assigned, novated or otherwise transferred to the Transferee and
the outgoing Chargee will be released from its oblhgations to each Chargor to
the extent that those obhigations are assumed by the Transferee The Chargors
will enter into all documents necessary to give effect to any such Transter

THIRD PARTY RIGHTS

A person who 1s not a party to this Deed has no nght under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any terms of this Deed but any
third party nght which exists or 1s available independentfy of that Act 1s preserved

COUNTERPARTS

This Deed may be executed in any number of counterparts (each of which shall
consttute an onginal of this Deed) and by the parties on separate counterparts and this
has the same effect as if the signatures on the counterparts were on a single copy of
this Deed

LAW
English law

This Deed and any dispute or claim ansing out of or in connection with 1t or its subject
matter or formation {including any non-contractual disputes ar claims) shall be govemned
by and shall be construed in accordance with English law

Submission to junsdiction

Each Chargor agrees for the benefit of the Chargee that any legal action or proceedings
ansing out of or in connection with this Deed against the Chargors or any of its assets
may be brought in the courts of England and Wales and wrevocably and unconditionally
submrs to the junsdiction of such courts The Chargee and the Chargors further agree
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that only the courts of England and Wales and not those of any other state shall have
jurtsdiction to determine any claim which the Chargors may have aganst the Charges
arising out of or in connection with this Deed or its subject matter or formation (including
non-contractual dispuies or claims)

EXECUTED AS A DEED and delivered by the parties on the date noted at the head of this
Deed
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Schedule 1

Chargors

&... B ;ﬁ"'“‘wg“ﬁ:

7
3 ﬁu.a‘f::r‘ ‘-J'.. e s et *..—

LDC (MANSFIELD) L IMITED PARTNERSHIP oianz Eng!and

{acting by its general partners LDC (MANSFIELD)
GP1 LIMITED and LDC (MANSFIELD} GP2

LIMITED)

LDC (MANSFIELD) GP1 LIMITED 07133975 - England
LDC (MANSFIELD) GP2 LIMITED 07133848 - England
LDC (HAMPTON S}HEET) LIMITED 06415998 - England
LDC (VERNON SQUARE) LIMITED 064441 32&En'éland
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Schedule 2

The Property
Company
Number and Title Freehold
Eroperty Owner Reqistered Property Address | mper Leasehold
Address
LDC (Mansteld)
Limited Partnership
{(acting by its generai #:2?:;2 Land and butldings
partners at Mansfield Hall
LDC (Mansfield) GP1 ;?rese:tT[;]r?sT;s Kendrick Road BK440077 | Freehold
Limited and BS1 642 Reading
LDC (Mansfleld) GP2
Limited)
.?.Z‘;‘?'ggr?es Land and buildings
LDC (Mansfield) GP1 at Mansfield Hall
Limited é(t)rg;tTBhr?;?;S Kendnck Road BK440077 Freehold
Reading
BS1 6JZ
%Lagg:‘f Land and buildings
LDC (Mansfield) GP2 at Mansfield Hall
Limited 4S?r St'TE?:T;s Kendrick Road BK440077 Freehald
BS?BBJZ s Reading
?’?1:152338 Impnma House
Loo (Fampton Streeh) | 40 51 Thomas 282 Waterloo Road | 179030 Freehold
Street Brstol SE1 8RQ
BS1 6JZ
Student
06444132 Accommodation
The Core Schaol of Onental
tm:%er non Square) | 45 st Thomas and African Studies | NGL894114 | Freehold
Street Bnstol Vernon Square
BS1 642 London
WC1X 9EW
33
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[Date]

Schedule 3

Part A

Form of Nolice to Insurers
{On Headed Notepaper of Chargor]

To [Applicable insurance company]

Copy to National Westminster Bank Plc (the "Chargee) i )
Dear Sirs
Re [Describe agreement] (the "Insurance Policy")

1

4

We refer to the mnsurance policy dated [®]and made between [@] (1) and fapplicable
Insurance company] (2}

Woe, [®] (the "Chargor"), give you notice that by a Legal Charge (the "Legal Charge")
dated @ between the Chargor (1) and the Chargee (2) we assigned and charged by way
of first fixed charge all our right, title and interest in and to the insurance Policy and the
moneys from time to time due to the Chargor ansing from that Insurance Policy to the
Chargee upon the terins set out in the Lega! Charge

We irrevocably and unconditionally instruct and authonse you (notwithstanding any
previous instructions which we may have given to the contrary), untl you receve notice
from the Chargee to the contrary, to pay all sums payable by you under the Insurance
Policy to the account in the name of the Chargor with [®} (at its branch at [®] Account
Number [®], Sort Code [#] (the "Account”))

This letter 1s governed by English law

Please acknowledge receipt of this letier by signing the attached form of acknowledgement and
returming 1t to the Chargee

Yours taithfully

For and on behalf of
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WORIK\23067141w 3 9987 892




Pari B

Form of Acknowledgement from

[Applicable insurance company]
Date

National Westminster Bank Plc (the "Chargee")
For the attention of: @

Dear Sirs

Re [insert agreement]

We acknowledge receipt of a Notice dated ® and addressed to us by ® (the "Chargor”)
regarding the Insurance Policy (as defined in the Notice) mentioned in such Notice and we
accept the instructions and authornsations contained in such Notice

We acknowledge and confirm that

1 as at the date of this Acknowledgement, we have not received any notice that any third
party has or will have any nght or interest in, or has made or will be making any claim or
dermand or taking any action in respect of the nghts of the Chargor under or in respect
of the insurance Policy,

2 we shall pay all mones payable by us under the Insurance Policies inte the Account (as
defined in the Notice) and we shall contnue to pay those monies into the Account until
we recerve your wntten instructions to the contrary, and

3 the Chargor may not agree to amend, surrender or waive the terms of, or assign its
interest in, or give any iicence, consent or approval under, the Insurance Polictes
without your consent

This letter 15 governed by English law

Yours faithfully

For and on behalf of

[Applicable insurance company]
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Schedule 4
Part A

Form of Notice to Qccupational Tenant or other occupiers

{On Headed Notepaper of the Chargor]

To [Cccupanonal Tenantg
Copy to National Westminster Bank Pl¢ (the "Chargee”)

(Date}
Dear Sirs

Re (Address of Charged Property] (the "Property/ies")

(1} We refer to the lease[s] dated (@] and made between [applicable landlord] {1} and
[applicable tenant] (2) {the "Lease[s]")

{2) We, {applicable landlord] (the "Chargor”}, give you notice that by a Legal Charge (the
"Legal Charge") dated [®] between the Chargor (1) and the Chargee (2) we charged
(by way of security} all our night, title and mterest in and to the moneys from time 1o time
due to the Chargor ansing from the Lease{s] to the Chargee upon the terms set out n
the Legal Charge

(3) We irrevocably and unconditionally instruct and authonse you {notwithstanding any
previous instructions which we may have given to the contrary), untd you receve notice
from the Chargee to the contrary, continue to pay all sums payable by you under the
Lease(s] to the existing account previcusly notified to you by us, being the count 1n the
name of the Chargor with [®] (at its branch at [®]), account number [®], sort code [@]

(4} Thus letter 1s governed by English law

Please acknowledge receipt of this letter by signing the attached form of acknowledgement and
returning it to the Chargee

Yours faithfully

For and on behalf ot

[The Chargor]
PartB
Form of Acknowledgement from Occupatonal Tenant
Date

National Westminster Bank Pic (the "Chargee”)
For the attention of: [@]
Dear Sirs

Re [Address of Mortgaged Property]
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We acknowledge receipt of a notice dated [#] (the "Notice") and addressed to us by [applicable
landiord] {the "Chargor") regarding the Lease (as defined in the Notice) mentioned In such
Notice and we accept the nstructions and authornisations contained in such Notice

We acknowledge and confrrm that

{(a) as at the date of this Acknowledgement, we have not received any notice that any third
party has or will have any right or interest in, or has made or will be making any claim or
demand or taking any action in respect of the nghts of the Chargor under or 1n respect
of the Lease,

(b) we shall pay all rent and all other mories payable by us (in accordance with paragraph
3 of the Notice) until we recelve your written instructions to the contrary, and

(c) the Chargor may not agree to amend, surrender or waive the terms of, or assign its
interest i, or give any hcence, consent or approval under, the Lease without your
consent

This letter 1s governed by English law

Yours fathfully

For and on behalf of
[Tenant}
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EXECUTED as a DEED by
L.DC (MANSFIELD) GP2 LIMITED
acting by
(Dlrec or)

in the presence of
Witness signature

Witness full name

Witness address

Gaetane de Boishebert
Legal and Company Secretary Officer
The Core, 40 Bt Thomas Street
Bnstol BS1 62X

EXECUTED as a DEED by
LDC (HAMPTON STREET) LIMITED
acting by
(Dwector)
in the presence of

Witness signature

Witness full name

Witness address

Gaetane de Bolshebert
Lugal and Company Secrelary Officer
The Core, 40 St Thomas Street
Bristel 861 BJX

EXECUTED as a DEED by )

LDC (VERNON SQUARE) LIMITED )

acting by } .
(Director)

in the presence of

Witness signature
Witness full name

Witness address . . o B
Gaectane de Bolshebert
tegat end Cornpany Sgeretary Officer
The Core, 40 St Thomas Street

Brisipl BS1 64X
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EXECUTION PAGES
THE CHARGORS

EXECUTED as a DEED by

LDC (MANSFIELD) LIMITED PARTNERSHIP
(acting by 1ts general partner

LDC (MANSFIELD) GP1 LIMITED) acting by

in the presence of
Witness signature
Witness full name
Witness address Gaetane do Boishebert
Legal and Company Secretary Officer

The Core, 40 St Thomas Street
Bristol BS1 6JX

EXECUTED as a DEED by
LDC {MANSFIELD) LIMITED PARTNERSHIP
{acting by its general partner

LDC (MANSFIELD) GP2 LIMITED) acting by

in the presence of
Witness signature
Wiiness full name

Witness address

Gagtane de Boishebert
Legal and Company Secretary Officer
The Care, 40 St Thomas Streat
Brigiol BS1 8JX

EXECUTED as a DEED by
LDC (MANSFIELD) GP1 LIMITED

acting by

in the presence of

Witness signature

Witness full name-

Withess address

Gaetane de Boishebert
Lecal and. Company Secretary Officer
i~a& Core, 40 St Thomas Streat

. Rristol BS1 64X
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