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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6925925

Charge code: 0692 5925 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st August 2016 and created by ART ESTATES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 7th September 2016 .

Given at Companies House, Cardiff on 8th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on the Z)Lw;‘i;_ day QFM&%&Q{}I mmmmmmmmmm 216

BETWEEN:

1

ART ESTATES LIMITED, regisiered in England and Wales with company nutnber
06925925, whose registered office is situate at The Observatory, Castlefield Road, Reigaie,
United Kingdom, RH2 05 (the “Chargor™); and

2) SIR PETER WOOD of The Observatory, Castlefield Road, Reigate, United Kingdom, RH2
08G as lender (the “Lender™),

WHEREAS:

(A} The Leader and Kenneth Parker {(“KRY"} a5 sharcholders in Royaltor Group Holdings Limited
("RGHL"), have agreed that they wish to effect a separation of interests and repayment of all
amounts outstanding to the Lender from KRP and any Group Company (the “Transaction™),

(B} In order to implement the Transaction, they have agreed the principles of a four phase approach,
‘The framework deed documenting the first phase of the Transaction {the “First Framework
Deed”) was completed on 3 August 2016. The framowork deed documenting the second phase,
the third phase and the fourth phase of the Transaction was entered info on 9 August 2014
beiween (1) the Lender, (2) KRP, (3} RGIIL, (4) the Chargor and (5) Royalton Limited {the
“Second Framework Deed™).

(o The Chargor enters into this Deed in conacction with the Second Framework Deed.

™ The Board of Directors of the Chargor is satistied thar the giving of the security confained or

provided for in this Deed is in the interests of the Chargor and has passed 2 resolution to fhat
effect.

NOW IT IS AGREED a5 follows:

1

11

DEFINITIONS AND INTERPRETATION

Definitions

in this Deed:

“Amthorisation™ ap authorisation, congent, approval, resolution, licence, exempiion, filing,
notarisalion or registration.

“Business Day™ a day (other than a Saturday or Sunday) on which banks are open for peneral
business in London.

“Charged Property™: all the assets of the Chargor which from time to time are the subject of
any security created or expressed o be created in favour of the Lender by or pursuant to this
Deed,

“Pebt Proceeds™ aay proceeds of any book debts and otier debts or monetary claims
{including any chose in action which may give rise to a monetary clatm) owing to the Chargor
(ncluding, withouat limitation, any sums of money received by the Chargor from any of the
assets charged under Clause 3.27 {Book debisy andior Clause 3.2.8 (Bank accomwnts and

deposits)).

“Defaalt Rate”: 5% per apnum above the base rate of the Bank of England from time to time.

UK - 214738050.6 :




“Delegate”: any person appointed by the Lender or any Receiver pursuant to Clauses 13.2 10
13.4 (Delegation) and any person eppointed as attarney of the Lender and/or any Receiver or

Delegate,

“Environment™  humans, animals, plants and all other living organisms including the
ecological systems of which they form part and all or any of the following media:

{a) air (including, without limitation, air within buildings and air within other natural or
man-rmade structures, whether above or befow ground);

) water (including, without limitation, territorial, coastal and inland waters, water under
or within land and water in drains and sewers); and

(c} land (including, without limitation, surface and sub-surface soif and land under water).

“Environmental Claim™ any claim, proceeding, formal notice or investigation by any person
in respect of any Environmental Law.

“Environmental Law™ any applicable law or regulation which relates to:

{a) the polivtion or protection of the Environment;
{b) the conditions of the workplace; or
() the generation, handling, storage, use, release or spillage of any emission or substance

which, alone or in combination with any other, is capable of causing harm to the
Environment, including, without limitation, any waste.

“Environmental Permits™ any permit and other Authorisation and the fiing of any
notification, report or assessment required under any Environmental Law for the operation of
the business of the Chargor conducted on or from the properties owned or used by it.

“Escrow Aecount™ the cliept deposit account in the name of Art Estates Limited established

by Goodman Derrick LLP with acconnt numbet |GG :no sort code [N 14 with
d into which all monics payable to Art Estutes Limited with respeot

to Putney shall be paid and secured to the Lender.

“Expenses™  all costs {(ncluding legal fees), charges, expenses and damages sustained or
incurred by the Lender or any Receiver or Delegate at any time in connection with the Charged
Property or the Secured Liabilitics or in taking, holding or perfecting this Deed or in protecting, :
preserving, defeading or enforcing the security constituted by this Deed or in excreising any
rights, powers or remedies provided by or pursuant to this Deed (including any right or power to
tmake payments on behalf of the Chargor under the terms of this Deed) or by law in each case on
a full indemnity basis,

“Group Company™: any company in the Royakton Group.

“Ensarances™ al] of the coutracis and policies of insurance or assurance {including, without
limitation, life policies and the proceeds of them) from time to time taken out by or for the
benefit of the Chargor ar in which the Chargor from time to time has an interest, together with
all bonuses and other moneys, benefits and advantages that may become payable or accrue
under them or under any substituted policy.

“Intellcctnal Property™

{a} all patents, trademarks, service marks, designs, business names, design rights, moral
rights, inventions and all other registered or unregistered intellectual property rights;

UK - 2:4758098.6 2




(b} all copyrights (including rights in software}, database rights, domain N4TAes, Source
codes, brand names and ail other similar registered or unregistered intellectual
praperty rizhts:

{c} all applications for intellectual property rights and the benefit of any priority dates
atlaching 1o such applications and all benefits deriving from intelicciual property
rights, including royaliies, fees, profit sharing agreements and income from licences;

{d) all know-how, canfidential information and trade secrets; and
(e} all physical material in which any intellectual property might be incorporated.

“Liability Period™: the period beginuing on the date of this Deed and ending on the date on
which the Lender is satisfied, acting in good faith, that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full,

“LPA™: the Law of Property Act 1925,
“Mortgaged Property’™ any frechold, commonhiold or leasehold property the subject of the

security constituted by this Decd and references to any “Mortgaged Property” shall include
references 1o the whole or any part or paris of i,

“NAMA”: National Asset Loan Management Limited.
“Orchid™; Orchid Runnymede Limited and Orchid Putney Limiied.

“Planning Acts™ all legislation from time to time regularing the development, use, safety and
control of property including, without limitation, the Town and Country Planning Act 1999, the
Planning (Listed Buildings and Conservation Areas) Act 1980, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act 1950, the Planning and
Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and ay other
mstrament, plan, regulation, permission or direction made or issued under any such legislation.

“Premises™: ali buildings and erections from time to time sitwated on or forming part of any
Mortgaged Property.

“Putney™ the development at 84, 86 - 88 Upper Richmond Road, Putney, London SWi5 28T
{title number LN142342),

“Receiver™: a receiver, receiver and manzger or administrative receiver of the whole or any
part or panis of the Charged Property,

“Reluted Rights™: in refation to the Securitivs, all dividends, interest, benefits, property, rights,
acerelions, moneys, advantages, credits, rebates, refunds (including rebates and refunds in
respect of any tax, duties, impasts or charges) and other distributions paid or payable in respect
of the Secarities, whether by way of honus, capitalisation, conversion, preference, optiosn,
substitution, exchange, redemption or otherwise.

“Rayalton Group™ Royalton Group Holdings Limited and all its subsidiaries from time to

time,

“Becured Liabilities™ ail present and future indebtedness, moneys, obligations and Habilities
of the Chargor and any other Group Compamy to the Lender, in whatever currency
denominated, whether actual or contingent, whether owed jointly or severally or as principat or
&s surety or in some other capacity and whether ot not the Leader was an original party to the
relevant transaction and in whatever name or style, including all interest, discount, commission
and fees for which the Chargor and any other Group Companies may be or become liable to the
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Lender, together with all Expenses and all interest under Clause 2.2 {(Interest). For the
avoidance of doubt, at the date of this Deed, this shall include, without lirnitation, the Working
Capital Loan.

“Securities™ all stocks, shares, loan notes, bonds, certificates of deposit, depository receipts,
loan capital indebtedness, debentures or other securities from time fo time legally or beneficially
owned by or on bebalf of the Chargor, together with all property and rights of the Chargor in
respect of any account held by or for it as participant, or as beneficiery of a nominee or trustee
participant, with any clearance or settlement system or depository or custodian or sub-custocliag
or broker in the United Kingdom or elsewhere.

“Security™: a morigage, charge, pledge, lien or other security interest secaring any obligation
of any person or any other agreement or amangement having a similar effact.

“Specified Contracts”. each of the contracts specified in Schedule 2 (Specified Contracts).

“Tax”: any tax, levy, impost, duty or other charge or withholding of & similar neture { including

any penalty or inferest payable in connection with any faiture to pay or any delay in paying any

of the same),

“VAT™: value added tax as provided for in the Value Added Tax Act 1994 and any other tax

of a similar pature.

“Working Capital Facility Letier™: the working capital facility Jetter dated 25 Novernber 2013

and entered into between the Lender, KRP, Royalten (Hill House) LLP, Royalton Limited and

the Chargor.

“Working Capital Loan™ the amount of £3,500,000 being the toral smount outstanding as at

the date of this Deed pursuant to the Working Capital Facility Letter.

Constraction

Any reference in this Deed (o

121 the “Lender”, the “Charger or any other person shall be construed so as to include its
successors in title, permitted assigns and permitted iransferecs;

122 “assets” includes present and fumire properties, revenues and rights of overy
deseription;

123 “indebtedness” includes any obligation {whether incurred as principal or as surety)
for the payment or repayment of money, whether present or fulre, actual or
contingent;

124 a“person” includes any individual, firm, company, corporation, government, state or
agency of a state or any association, trust, Jjoint venture, consortivm or partnership
(whether or not having separate legat personality);

L2353  a “regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law} of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation; and

126 aprovision of Jaw is a reference to thai provision 2s amended or re-enzcted.

Clause and Schedule headings are for case of reference only.

UK -214738000.6 4




1.4 Any reference in this Deed to mortgage, charge or assignment of any asset shall be construsd
20 as to incinde:
141 the benefit of any covenants for title given or entered into by any predecessor in title
of the Chargor in respect of that asset and ajl other rights, benefits, claims, contracts,
warrantics, remeies, security or indemnities in respect of that asset;

1.4.2 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and

1.43 in respect of any Mortgaged Property, all Premises and all fixtures and fittings
{including trade fixtures and fittings and tepants® fixtures and fittings) from time to
time in or on that Mortgaged Property.

1.5 Any reference in this Deed to “this Deed” shall be deemed 1o be a reference to this Deed as a
whole and not limited lo the particular Clausc, Schedule or provision in which the relevant
veference appears and to this Deed as amended, novated, assigned, supplemented, extended or
restated from (ime to time and any reference in this Deed to 2 “Clause” or a “Schedule” is,
usless otherwise provided, a reference to a Clause or a Schedule of this Deed.

1.6 Unless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa.

1.7 Whete any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the avoidance of doubt only and shall not limit the generality of that provision,

1.8 It is intended that this document shall take effect w3 and be a deed of the Chargor
notwithstanding the fact that the Lender may not execute this document as a deed.

1.9 Any change in the conslitution of the Lender or it absorption of or amalgamation with any
other person or the acguisition of ail or part of its undertaking by any other petson shall not in
any way prejudice or affect its rights under this Deed.

Third Party Rights

116 Nathing in this Deed is intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parties) Act 1999,

2. COVENANT TO PAY

Covenant to Pay

2.1 The Chargor cavenants with the Lender that it shall pay, perform and discharge the Secured
Lizbilities as and when the same fall due for paymestt, performance or discharge in accordance
with their terms or, in the absence of any such express terms, on demand.

Irterest

The Chargor covenants with the Lender to pay iaterest on any amounts due under Clanse 2.1
(Covenanr to Pay) from day 1o day until full discharge (whether before or fter judgment,
liquidation, winding-up or administration of any person) at the Default Rate, on the basis that all
such interest will be payable upon such days in each year as the Lender shall from time to time
fix and will be compounded with rests on such days in each year in the event of it not being so
paid but without prejudice to the right of the Lender to require payraent of such iaterest on
demand at any time and provided that, in the case of any Ixpense, such interest shall acerue and

b
1]
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3.2

bo payable as from the date on which the relevant Expense arose without the necessity for any
demand being made for payment.

FIXED SECURITY
Charges

The Chargor, as security for the payment, performance and discharge of ail the Secured
Liabilitics, charges in favour of the Lender by way of a first legal mortgage all of its right, title
and interest in and to the frechold, commonhold and leaseliold property now vested in it
(including, but not limited to, the freehold, commonhold and leasehold property (if any)
specified in Schedule 1 (Rea! Propers)),

The Chargor, as sccurity for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of first fixcd charge all of jis right, title and
interest in and to the following assets, both present and furure:

32 all estates or interests in any freehold, commonhold or leasehold property {other than
such property effectively mortgaged under Clause 3.1 above),

3.22  all licences held by it to enter upon or use land and/or to carry on the business carried
on upon that lend and all agreements relating to land to which it is a party or othenvise
entitled;

323 where any Mortgaged Property is teasehold property, any right or interest arising by
virtue of any enfranchising legistation (including, but not Iimited to, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding Part 1 of the Landlord and Tenant Act 1934) which confers upon
a tenant of property whether mndividually or collectively with other tenants of thar or
other properties the right to acquire a new lease of that properly or 1o scquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
Inferest In that property;

324 any amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

325 all fixed and other plant and machinery, computers, vehicles, office equipment and
other chatels in its ownership or posscssion {but exciuding any of those items to the
extent that they are part of its stock in trade);

326 all Insurances, including all claims, the proceeds of all claims and all reanns of
premium in connection with Insurances;

32.7  all book debts and all other debis or monetary clzims {including all choses in action
which may give rise to a debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instroment or other document representing the

S8me,

328  all moneys from time 1o time deposited in or standing to the credit of any bank
account with any bank or financial institution {including, without limitation, any rent
deposit given to secure liabilities in relation to land andd any retention or similar sum
arising out of a construction contract or any other contract (and, in each case, any
cheque, bill, note, negotiable instrument or other document representing the same))
tagether with all moneys from time to time deposited in ot standing to the credit of the
Escrow Account;
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4,

4.1

42

329 all Securities and their Related Rights;

32,10 all of its goodwill and uncalled capital;

3.2.i1  all Intellectual Property;

3.212  all Authorisations (statutory or otherwise) held in connection with its business or the

use of any Charged Property and the right to recover and teceive all compensation
which may be payable in respect of them;
3.2.13  each of the Specified Contracts, together with:

(a} all contracts, guarantees, appointiments, warranties and other documents 1o
which it is a party or in #ts favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any Mongaged
Property or Premises;

{b) all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any persomn;

(c) all sontracts for the supply of goods and/or services by or to it or of which i
has the benefit (including, without Hmitation, any contracts of hire or lease
of chadels); and

(&) any currency of intercst swap or any other interest or currency protection,
hedging or financial lutures transaction or arrangement entered info by it or
of which it has the berefit (whether entered into with the Lender or any other

person),

including, in each sase, but withow limitation, the right to demand and receive all
moneys whaisoever payable to or for its benefit under or arising from any of them, ali
remedies provided for in any of them or available at faw or in equity in relation to any
of them, the right to compel performance of any of them and all other rights, inferests
and benefits whatsoever accruing fo or for its benefit arising from any of them.

Assignment

The Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, assigns to the Lender absolutely by way of & fiest legal assignment alf of its right,
title and interest in and to each of the Specified Contracts,

FLOATING CHARGYE

Creation of Floating Charge

The Chargor, as security for the payment, performance and discharge of al the Secyured
Liabilities, charges in favour of the Lender by way of a first floating charge the whole of itz
undertaking and ussets, present apd future, inchuding all of ils stock in trade and all assets of the
Chargor not otherwise validly and cfi fectively mortgaged, charged or assigned {whether at law
or in equity} by way of fixed security pursuant to Clause 3 (Fived Securiry).

Qualifying Floating Charge

The provisions of paragraph 14 of Schedule B1 fo the lnsolvency Act 1986 shall apply to the
floating charge ereated pursuant to Clause 4.1 (Creation of Floating Charge).

UK - 214758050.6 7




4.3

4.4

5.1

52

33

Conversion by Notice

The Lender may by notice in writing at any time to the Chargor convert the floating charge
created by Clause 4.1 (Creation of Floating Charge) with immediate effect into a fixed charge
(either generally or specifically as regards any assets of the Chargor specified in the notice) if

431 the securily constituted by this Deed becomes enforceable; or

43.2 the Lender reasenably considers that any of the Charged Property may be in jeopardy
or in danger of being seized or sold pursuant to any form of legal process or that it is
desirable to do so in order to protect or preserve the security constituted by this Deed
over any of the Charged Property and/or the priority of that security.

Automatic Conversion

Notwithstanding Clause 4.3 (Comversion by Notice) and without prejudice to any law which
may have a similar effect, the floating charge created by Clause 4.1 (Creation vf Floaring
Charge) will sutomatically be converled (without notice) with immediate effect into a fixed
charge as regards all of the underiaking and assets subject to that floating charge if;

4.4.1 the Chargor creates or attempls to create any Security over any of the Charged
Property;

4432 any person levies or atlempis 1o fevy any distress, execution or other process sgainst
any of the Charged Property; or

443  a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor or an administrator is appoiated in
respect of the Chargor,

PERFECTION OF SECURITY
Registration at FIM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by the
Lender in relation to any Mortgaged Property registered or required to be registered at IM Land
Registry, the Chargor hereby consents to an application being made by the Lender to the Chief
Land Registrar to enter the following restriction in Form P against its title to such Mortgaged
Property:

“No disposition of the registeved estate by the proprietor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
resteiction, is to be registered withowt o writen consent signed by the propristor for the time
being of the charge dated L0186 in favour of Sir Peter Wood referred to in the
charges regisier or its conveyancer”.

If the title to any Mortgaged Property is not registered at MM Land Registry, the Chargor shall
ensure that no person (other thao itself) shall be registered under the Land Repistration Act 2002
as the proprietor of all or any part of that Mortgaged Property without the prior consent in
writing of the Lender.

Whether or not the title to any of the Mortgaged Property is registered at HM Land Registry, in
the event that any caution against first registration or any notice (whether agreed or unilateral) is
registered against the Chargor’s title o any Mortgaged Property, the Chargor shall immediately
pravide the Lender with full particulars of the circumstances relating to such registration or
notice and, if such caution or notice shall have been registered in order to protect a purported
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interest the creation of which is not permitfed under this Deed, the Chargor shall immediately
and at its own expense take such steps as the Lender may require to ensure that the caution or
notice, as applicable, is withdrawn or cancelled.

Acquisition of New Land

Ia relation to any freehold, commonhold or leasehold property which is acquired by or on behalf
of the Chargor aficr the date of this Dead:

54.1 if the title to any such property is registered at HM Land Registry, the Chargor shall
immediately apply to be registered a9 the proprietor of the registered estate acquired
{or procure that such application is made on its behalf) and (for the purposes of pancl
H of Form ANI) hereby consents fo an application heing made by the Lender to the
Chief Land Registrar for the registration of an agreed notice in Fonn ANY to protect
this Deed against its title to that property;

yn
ha
ta

it the title to any such property I8 required fo be registered at HM Land Registry under
the provisions of the Land Registration Aci 2002, the Chargor shall iamediatcly apply
for first registration of the estate acquired in Form FRI (or procure that such
application is made on its hehalf) and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registry either in the Form DL accompanying such
application or in panel 12 of Form FR1; and

543 ifthe title to any such property represents the transfer of cither part of a commaonhold
unit or part of the common parts of laod registered as a freehold estate in commonhold
land under the Commonhold and Loasehold Refomm Act 2002, the Chargor shall also
procure that the application to reaister the transfer is accompanied by an application in
Form CM3 to register the commenhold communily statement that has been amended
In relation to the transfer as required by Rule 15 or, a3 the case may be, Rule 16 of the
Commonhold (Land Registrazion) Rudes 2004,

and, in each such case, the Chargor shali, immediately after registration of it a5 the proprietor of
the refevant registered cstate, pravide the Lender with an official copy of the register recording

the same.
Notices of Charge and Assisnment

The Chargor shali, promptly upon the request of the Lender from time to time, give or join the

Lender in giving:

551 & notice in the form set out in Part 1 of Schadule 3 (Form of Notice of Charge —
Specified Contracts) or, a3 applicable, Part 1 of Schedule 4 (Form of Notice of Charge
~ Accounis) or in such other form as the Lender may reasonably require to each of the
counterparties to each Spucified Contract and to each bank or fnancial institution
(otber than the Lender) in respeet of each account of the Chargor opened or
maintained with it; and

552 inrespect of any other asset which is charged or assigned pursuant to Clause 3 {Fixed
Security), a notice of charge or, as applicable, assignment in such form as the Lender
may reasonably require w the relevant obligor, debtor or other third party (as the case
may be).

Each such notice shall be duly signed by or on behalf of the Chargor and it shall procure that

each of the persons on whom any such notice is served promptly provides to the Lender a duly

signed acknowledgement of that notice in the form set out in Part 2 of Schedule 3 or, as
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5.6

5.7

6.1

applicable, Part 2 of Schedule 4, or in such other form in any casc as the Lender may reasonably
raquire.

Acknovledgement of Netice

The execution of this Deed by the Chiargor and the Lender shal] constitute notice to the Lender

of the charge created by this Deed over any account opened or maintained by the Chargor with
the Lender,

Deposit of Doctunents of Title

The Chargor shall promptly degosit with the Lender (unless already held by its solicitors on
behalf of and 1o the Lender’s order or at HM Land Registry for the purpose of registration of the
security constituted by this Deed) all deeds, certificates and other documents of title from time
to time relating to the Morigaged Property.

Deposit of Securities
The Chargor shall, in respect of any Securities which are in certificated form, promptly:

5.8.1 deposit with the Lender or as it may direct all stock and share certificates and other
documents of fitle or evidence of ownership from time to time relating to such
Securities; and

582  execute and deliver to the Lender all share 1ransfers and ather documents as the
Lender may from time to time request in order to enable the Lender {or its nominze(s}}
to be registered as the owner or otherwise obtain a tegal title 10 or to perfect its
security interest in such Securities, to the intent that the Lender may at any time
without notice complete and present such transfers and documents for repistration.

The Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Lender, give or procure the giving of, in accordance with and
subject to the facilities and requirements of the relevant system, all instructions necessary to
effect a trapsfer of title to such Securities into an account in the name of the Lender {or its
nomines(s)) and to cause the Operator to register on the relevanr register of securities the
transfer of such title.

For the purposes of Clauses 5.8 and 5.9 above, the expressions “certificated”, “instruction”,
“Operator”, “relevant system™ and “uncertificated™ shall have the meanings given to those
terms in the Uncertificated Sccurities Regulations 2001

FURTHER ASSURANCE

Further Assarance

The Chargor shall promptly do all such acts and execute all such documents (ineluding
assignments, transfers, mortgages, charges, notices and instructions) as the Lender or any

Receiver may reasonably specify (and in such form as the Lender or any Receiver may
reasonably require in favour of the Lender or jts nominee(s}) 1o

6.1.1  perfect the security created or intended to be created in respest of the Charged
Property (which may include the execution by the Chargor of a morigage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);
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6.3

6.4

7.1

72

73

7.4

6.1.2  confer on the Lender Security over any property and assets of the Chargor located in
any jurisdiction equivalent or similar to the secutity intended 1o be conferred by or
pursuant to this Deed;

6.1.3 facilitate the exercise of amy rights, powers and remedies of the Lender or any
Receiver or Delepate provided by or pursuant to this Deed or by law:

6.1.4  facilitate the realisation of the assets which form patt of, or are intended to form parn
of, the Charged Properly; and/or

6.15  create any charge by way of legal mortgage over any frechold, commonhold or
leasehold property which hecomes vesied in the Chargor after the date of this Deed.

Necessary Action

The Chargor shall take all such action as is available to it (including making alf filings and
registretions) as may be necessary for the purpase of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Lender by or pursuant

to this Deed.
Aequisition of New Land

The Chargor shall immediately notify the Lender of any acquisition by it of any Freehold,
commonhold or leaschold property or of any agreement entered into by it or of which it has the
benefit for the acquisition of any such property,

Implied Covenars for Title

Fach of the mortgages, charges and assigaments granted by the Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions} Act 1994, save that the covenants sel oul in Section 2(D){a), Section 3 and Section 4
of that Act shall extend to the Chargor without, in each case, the benelit of Section 6(2) of that

Act.

REPRESENTATIONS

General

The Chargor makes the representations and warranties sef out in this Clause 7 to the Lender on
the date of this Deed.

Status

it is a limited Hability corporation, duly incorporated and validly existing under the law of its
Jurisdiction of incorporation and it has the power to own ifs assets and carry on its business as it
is being conducted.

Binding Obligations

The obligations expressed to he assumed by it in this Deed are legal, valid, binding and
enforceable obligations and (without limiting the generality of the foregoing) this Deed creates
the security which it purnosts (o create and fhat security is valid and effective.

Power and Awthority

It has the power to enter into, perform and deliver, and has taken all necessary action o
authorise its entry into, performance and delivery of, this Deed and the transactions
contemplated by this Deed.
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7.6

1.7

7.8

79

7.10

7.11

No limit on its powers will be exceeded as a result of the grant of securily contemplated by this
Peed.

Non-conflict with Other Obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed and the
granting of the security under this Deed do not and will not conflict with:

7.6.1 any law or regulation applicable 1o it;

7.6.2  its constitutiona! documents; or

7.63  any agreement or instrument binding upon it or any of its assels or constitute a default
or termination event (however described) under any such agreement or instrument
{subject to any necessary consenfs being obtained from NAMA and Orchid),

nor (except us provided ia this Deed) result in the existence or imposition of, or oblige it to
create, any Security in favour of any person over all or any of its assets.

Tusolvency and Centre of Main Inierests and Establishments
No corporate action, legal proceeding or other procedure or step in relation to:
771 the suspension of payments, a moratorium of any indebtedness, winding-up,

dissolution, adminisiration or reorganisation (hy way of voluntary arrangement,
scheme of arrangement or otherwise),

17.2  acomposition, compromise, assignment or arrangement with any creditor: or

713 the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer,

{or any analogous procedure or step in any jurisdiction) has been taken or, to jis knowledge,
tarcatened in relation to i or any of ifs assets.

No expropriation, aitachment, sequestration, distress or execution {or any analogous process in
any jurisdiction) affecting any of its assets has been taken or, to fts knowledge, threatened in

relation o it

It is not unable and has not admitted its inability to pay its debts as they fall due (and has not
been deemed to or deciared to be unable to pay its debts under applicable law) and it has not
suspended or threatened to suspend making payments on any of its debis or, by reason of zetual
or anticipated financial difficulties, commenced negotiations with one or more of its creditors
with a view to rescheduling any of its indebtedness and the value of jts assels is not less than its
liabilities (taking into account contingent and prospective Habilities),

For the purposes of The Council of the European Union Regulation No. 1346/2000 on
Insolvency Praceedings (the “Regulation™), its centre of main interest (as that term is used in
Asticle 3(1) of the Regulation) is situated in Its Jjurisdiction of incorporation and it has no
“establishment” (as that term is vsed in Article 2(1) of the Regularion) in any other jurisdiction.

Validity and Admissibility in Evidence
All Authorisations required or desirable to:

7.11.1  enable it lawfully to coter into, exercise its rights and comply with its obligations in
this Deed;

7.11.2  make this Deed admissible in evidence in its jurisdiction of incorporation; and
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7.12

7.13

7.14

7.16

7.17

718

1.19

7113  enable it to create any sceurity expressed {o be created by it by or pursuant to, or, as
tho case may be, any security expressed fo have been created by it and 1o be evidenced
in, this Deed and to ensure that such security has the priority and ranking it is
expressed to have,

have been abtained or effected and are in full force and effect, except for any registrations and

filings relerred to in Clause 7.15.3 below,

Governing Law and Enforcement

The choice of English law as the goveening law of this Deed will be recognised and enforced in

its jurisdiction of incorporation.

Any judgment obtained in the courts of England in relation to this Deed (or, in the case that this

Deed confers jurisdiction to settle disputes on any other courts, any judgment obtained in those
other courts) will be recognised and enforced in its jurisdiction of incorporation.

It has entered into this Deed for private, commercial purposes and, in any proceedings taken in
its jurisdiction of incorporation in relation to this Deed, it will not be entitled to claim for itself
or any of its assets immunity from suit, exccution, attachment or other legal process.

No Filing or Stamp Taxes

Under the law of its jurisdiction of incorparation it is not necessary that this Deed be filed,

recorded or enrofled with any court or other aathorily in that jurisdiclion or that any stamp,

registration, notarial or similar taxes or fees be paid on or in relation to this Deed or the

transactions contemplated by this Deed, except:

7.15.1  registration of a cerlified copy of this Deed at Companies House under Scetion §594
of the Companies Act 2006 and payment of associated tees;

7152 registration of this Decd at the Land Registry or Land Charges Registry in England
and Wales and payment of associated fees; and

7153 registeation of particulars of this Deed at the Trade Mearks Registry at the Patent Office
in England and Wales and payment of associated fecs,

which registrations, filings and fees will be made and paid promptly after the date of this Deed.

No Breach of Law or Defauls
it has not breached any law or regulstion which breach could or might result in any material

adverse change in its financizl condition, business or assets.

R is not in material breach under any agreement to which it is a party nor iz # in default in
respect of any material financial commitment or Hability,

No Misicading Information

All financial and other information pravided by it (including its advisers) to the Lender was
true, complete and aceurate in all material respects as at the date it was provided and is not

misleading in any respect.

No Proceedings Pending or Threatened

No Litigation, arbitration or administrative proceedings or investigations of, or before, any court,
arbitral body or agency which, if adversely determined, could or might result in any material
adverse change in its financial condition, business or assets have {to the best of jts knowledge
and belief (having made due and careful enquiry)) been started or threatened against it

UK - 214758090.6 i3




7.23

7.24

7.25

1.26

8.

8.1

Creation of Security

This Deed creates or, as applicable, evidences in favour of the Lender the security which it
PUFpOITs to create or evidence with the rauking and priority which it is cxpressed o have.
Without limiting Clause 7.20 above, its payment obligations under this Deed rank at least pari
passu with the claims of all its other unsecured and unsubordinated credifors, except for
obligations mandatorily preferred by law applying to companies generally.

No Security exists over all or any of its assets and no arrangement or fransaction as deseribed in
Clause 8.2 below has been entered into by it and is outstanding,

Good Title 1o Assels

It has a good, valid and markctable title to, or valid leases ot licences of, and all appropriate
Authorisations to use, the assets necessary to carry on its business as it is being conducted.

it is the sole legal and beneficial owner of the assets over which it purports o grant security
under this Deed.

Environmental Laws

k is in compliance with Clanse 814 (Environmental Compliance) and to the best of its
knowledge and belief (having made due and careful erquiry) no circumstances have oceurred
which would prevent such compliance in a marner or to an extent that might ressonably be
expected o have a material adverse efiect on its business, assets or financial condition or on its
ability to comply with its obligations under this Deed,

No Environmental Claim has been copunenced or (to the best of its knowledge and belief
(having made due and careful ceaquiry)) is threatened against it where that claim, if adversely
determined, might ressonably he expected to have a material adverse effect on its buginess,
assets or financial condition or on its ability to comply with its obligations under this Deed,

Pensions

It is not and bas not any tima heen an emplayer {for the purposes of Sections 38 to 51 of the
Pensions Act 2004) of an occupational pension scheme which is not & money purchase scheme
{as those terms are defined in the Pensions Schemes Act 1893} or “connected” with or an
“associate” of such an employver {as those terms are used in Sections 39 and 43 of the Pensions

Act 2004}
Continuing Representutions

The Chargor undertakes with the Lender that the representations and warranties in this Clause 7
will be irue and accurate throughout the continuance of this Deed by reference to the facts and
circumstances existing from time to {ime,

UNBERTAKINGS

General

The undertakings in this Clause 8 remain in force from the date of this Deed for 50 long as any
amount is outstanding under this Deed.
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8.5

3.6

8.7

Neguative Pledge

The Chargor shall not create or extend or permit to arise or subsist any Securily (other than any
Security constituted by this Deed) aver the whale or any part of the Charged Property other than
with the prior written consent of the Lender.

Restriction on Disposals

The Chargor shall not enter into a single transaction or a series of tragsactions (whether related
or not) and whether voluntary or involuntary 1o sell, lease, transfor or ofherwise dispose of the
whole or any part of the Charged Property, other than any disposal of any Charged Property
which is subjeet only to the floating charge created by Clause 4.1 (Creation of Foating Charge)
for full corsideration in the ordinary and uswal cowrse of the Chargor’s business as jt is
presently candueted or as permitted under this Deed.

Access

The Chargor shall permit the Lender and any ather person nominated by it free access at afl
reasonable times and on reasonable notice to enter upon and/or view the state and condition of
the Charged Property (without, in any case, becoming Jiable to account as mortgagee in
poasession).

Instrance

The Chargor shall insure and keep insured (or where, in the case of any leasehold property,
Insurance is the respoasibility of the landlord under the terms of the lease, either procure that the
tandlord insurcs and keeps insured or, if and to the extent that the landlord does not do so, itself
insare and keep insured) the Charged Property {insofer a5 it is of an insurable nature} against:

8.5.1 loss or damage by fire or terrorist ucts;

B.52  other risks, perils and contingencics and in such amounts and on such terms as would
be taken out by reasonably prudent persons carrying on the same class of business as
that carried on by it; and

853 any other risks, perils and contingencies and in such amonnts and on such terms as the
Lender may reasonably requise.

All such insurances must be with an insurance campany or underwriters and on such teras as
are teasonably acceptable to the Lender and must be in a sum or sums not less than the
replacement value of the Charged Property {meaning, in the case of the Premnises, the total cost
of entirely rebuilding, reinstaling or replaciog the Premises in the eveat of their being
completely destroyed, together with architects’, surveyors’, engineers’ and other professional
tees and charges for demelition and reinstatement).

The Chargor shail, if requested by the Lender, procure that the Lender is named as co-insured
with the Chargor on each policy of insurance effected or maintained by it or any person on ils
behalf in accordance with Clause 8.5 above or that a note of the Lender's interest is endorsed
upon, and the Lender is named as sole loss payec in respect of, each sach policy, as the Lender
may require and that the terms of each such policy require the insurer not to invalidate the
policy as against the Lender 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 Lender.

The Chargor shall promptly pay all premiums and other moneys payeble under or in respect of
each policy of insurance as is required by Clause 8.5 above and do il other things necessary to
kecp each such policy in full force and effect and shall, promptly upon request, produce to the
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8.8

8.9

8.10

§.12

Lender receipts showing the payment of such moneys within seven days of their becoming due
and payable (or where, in the case of leaschold property, insurance is effected by the landiord,
such cvidence of the payment of premiums as the Chargor is entitled to obtain from the landiord
under the terms of the relevant Jense).

The Chargor shall, on written demand by the Lender, produce to the Lender the policy,
certificate or cover note relating to any such insurance as s required by Clause 8.5 above (or
where, in the case of any leasehold property, such insurance s effected by the landlord, such
evidence of insurance as the Chargor is entitled to obtain from the landlord nnder the terms of
the relevant lease), Where, in the case of leasehold property, such insurance is effected by the
landlord or the terms of the relevant lease require the landlord to effect insurance, the Chargor
shall use !l reasonable endeavours to enforce the covenants by its landlord relating 10 insurance
contained in that lease (including any reinstatement covenants},

The Chargor shall not do or cause or permit to be donc or, as the case may be, not done, and
shall not fajl to disclose, any matter or thing which may make any such insurance as is required
by Clause 8.5 above void or voidable,

Remedying Insurance Defasdts

If default shall be made by the Chargor in complying with Clause 8.5 above, the Lender may
{but shall not be abliged to) effect or renew any such insurance as is required by that Clause on
such terms, in such name(s) and in such mnount{s) as the Lender reasonably considers
appropriate. All moneys expended by the Lender in so doing shall be reimbursed by the Chargor
1o the Lender on demand and uniif so reimbursed shatl carry interest at the rate specified in
Clause 2.2 (fnteres) from the date of payment by the Lender until reimbursed (after as weH as
before any judgment),

Proceeds of Tnsurgnce

All moneys received or receivable by the Chargor under any Insurances in rcspect of the
Premises or any other Charged Property of an insurable nature shall be paid into the Escrow
Account and until se paid shall be held on trust for the Lender and applied (subject to the rights
and claims of any person having prior rights thereto):

811.1  inreplacing, restoring or reinstating the Premises or other Charged Property destroyed
or damaged or in such other wanner as the Lender shall have previousty approved in
writing: or

8.11.2  after the security constituted by this Deed has become enforceable and if the Lender 50
direets, in or towards satisfaction of the Secured Lizbilities in accordance with Clause
16.1 (Order of Application).

Aunthorisations

The Chargor shall promptly obtain, comply with and do al] that iz nocessary to mzintain in full
force and effect, and supply certified copies to the Lender of, any Authorisation reguired under
any law or regulation of its jurisdiction of incorporation to enable it to perform its obligations
under this Deed and to ensure the legality, validity, enforceability or admissibility in evidence in
its jurisdiction of incorporation of this Deed.
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8.14

8.15

B.16

817

Compliance with Laws and Repuiations

The Chargor shalf comply in all respects with all laws and regulations to which it or any
Charged Property may be subject, if failure 50 1o comply would materially impair its ability to
pecform its obligations under this Deed.

Environmenta Compliance

Without limiting Clause 8.13 (Compliance with Leones and Regulations), the Chargor shalk:

8.14.1  comply with ali Environmental Law;
8.14.2  obtain, maintain and ensure compliaice with all requisite Environmental Permits; and

8143  implement procedures o monitor compliznce with and to prevent liability under any
Environmental Law,

where failure 10 do so might reasonably be expected to have a material adverse offect on its

business, assets or financial condition or on jts ability to comply with its obligations under this

Deed.

Environmental Permits and Claims
The Chargor shall, promptly upon becoming aware of the same, inform the Lender in writing of:

8151  any claim, notice or other communication served or it in respect of any modification,
suspension or revocation of any Ervironmenial Permit: and

8.15.2  any facts or circumstances which are reasonably likely to rasult in any modification,
suspension or revacation of any Environmental Permit or in any bavironmental Permit
not being extended, reviewed, granted or {where necessary) fransferred,

where the modification, suspension or revocation, i implemerted, or, as the case may be, the
[atlure to extend, review, grant or transfer, Inight reasonably be expected to have a material
adverse effect on its business, assets or financial condition or on its ability to comply with its
obligations under this Deed.

The Chargor shall, promptly upon becoming aware of the same, inform the Lender in writing of:
8.16.1  any Environmental Claim against it which is current, pending or threatened; and

8.16.2 any facls or citcumstances which might reaspnably be expected to result in any
Environmentat Claim being commenced or threatencd zgainst it

where the claim, if determined against it, might reasonably be expected 1o have a material
adverse effect on its business, assets or financial condition or on its ability to comply with its

obligations under this Deed,
Voting Rights and Dividends Relating to Securities
At any time before the security constituted by this Deed has become enforceable:

B.17.1  the Chargor shall be entitled to cxercise all voting and other rights and powers in
respect of the Securities or, if any of the same are exercisable by the Lender (or its
nomines(s}), to direct in writing the exercise of those voting and other rights and
powers, provided that the Chargor shall not exercise or direct the exercise of any
voting or other rights and powers in any manner which would, in the opinion of the
Lender, prejudice the value of the Securitics or otherwise Jjeopardise the sccurity
copstituted by this Deed; and
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8.18

8.19

8.20

8.21

B22

8.17.2  the Chargor shail be entitled fo retfain and apply for its own use all dividends, interest
and other moneys paid or payable in respect of the Securitles and, if any of the same
are paid or payable to the Lender (or iis nominee(s)), the Lender will hold all such
dividends, interest and other moneys received by it for the account of the Chargor and
will pay such dividends to the Chargor promptly on request,

At any time after the security constituted by this Deed has becomce enforceable, the Lender may
at its discretion (in the name of the Chargor or otherwise and without any further consent or
authority from the Chargor):

8.18.1  exercise (or refrain from exercising) all voting and other rights and powers in respect
of the Securities;

8.182 apply all dividends, interest and other meneys arising from the Securities in
accordance with Clause 16.1 (Grder of Application} and, if any of the same are paid or
payable to the Chargor, the Chargor shall hold all such dividends, jnterest and other
moneys on trast for the Lender and pay the same immediately to the Lender or ag it
may direct to be applied in accordance with Clause 16.1;

8.18.3  if notalready so transferred, transfer the Securities into the name of, or (as applicable)
into an account in the name of, the Lendcr {or its nominee(s)); and

8.184  in addition to any other power created under this Deed, exercise (or refrain from
exercising) all the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Securities and. except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, including, without limitation, the general power of investment set
out in Sectien 3 of the Trustee Act 2000, provided thar the duty of care set out in
Section I (1} of the Trustee Act 2000 shall nol apply to the exercise of any other
power of investment (however con ferred) by the Lender (or its nomines(s)} in respect
of securities or property subject to a trust.

Calls and Other Obligations in Respect of Securities

The Chargor shall promptly pay all calls and other payments which may be or bscome due in
respect of all or any part of the Securities and, if it fails to do so, the Lender may elect {hut shall
not be obliged) to make such payments on behalf of the Chargor. Any sums so paid by the
Lender shall be reimbursed by the Chargor to the Lender on demiznd and shall carry interest af
the rate specified in Clanse 2.2 (Inrerest) from the date of payment by the Lender until
reimbursed (after as well as bafore any judgment).

The Chargor sholl remain Hable to observe and perform all of the other conditions and
obligations assumed by it in respect of any of all or any part of the Securities.

Neither the Lender nor its nominee(s) shall be Hable to make any payment in respect of any
calls or other payments which may be or become due in respect of the Securitics or be under
any daty to make any enguiry into the nature or sufficiency of any payment received by it in
respect of the Securities or to present or file or make any claim, take any action or do any other
act or thing for the purpose of collecting and/or enforeing the payment of any amount te which
it may be entitled in respect of the Securities.

The Chargor shali copy to the Lender and comply with all requests for information which is
within its knowledge and which are made under Section 793 of the Companies Act 2006 or any
similar provision contained in any articles of association or other constitutional documents
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823

8.24

828

§.27

828

3.29

830

relating to all or any part of the Securities and, if it fails to do so, the Lender may elect {but shalt
not be obliged) to provide such information as it may have on behalf of (and at the expense af)
the Chargor.

The Chargor shall not, without the prior written cousent of the Lender, do or cause or pennit to
be done anything which shail require any company in which any of the Securities is held to treat
any person who is not the registered holder of any of the Securities as entitled to enjay or
exercise any rights of a member in relation to the whole or any part of the Securities, except
pugsuant to the terms of this Deed.

Baok Debis and Other Pebis

The Chargor shall not at any time deal with its book debts and other debts and monetary ¢laims
except by getting in and realising them in the ordinary and usual course of its business and
paying all Debt Proceeds into the Escrow Account or into such other acoount with a bank or
financial institution in the United Kingdom as the Lender shall have approved in sdvance {such
approval not to be unreasonably withheld or delayed),

At any lime before the securily constituted by this Deed has become enforcesble, the Chargor
shall be cntitled to receive, withdraw or otherwise transfer any credit balance which arises on
any account of the Chargor with any bank or financial institution referred to in Clause 8.24
above as 2 result of Debt Proceeds being crediled or transferred to that account from time to

thne,
Bank Accounts

The Chargor shall promptly deliver 1o the Lender, on the dale of this Deed and, if any change
oecurs thereafter, on the date of such change, details of each account maintained by it with any

bank or financial institurion.

The Chargor undertakes that it shall nod, without the Lender’s prior written consent:

8.27.0  permit or agree to any variation of the rights attaching to any secount referred 1o in
Clause 8.26 above: or

8.27.2  close any such account.

Subjeet to Clause 8.25 above, the Chargor agrecs with the Lender that it shall rot be entitled to
receive, utilise, transfer or withdraw any credit balance from time to time on any account
(whether that account is with the Lender or any other bank or financial Enstitution} except with
the prior written consent of the Lender.

At any time after the security constituted by this Deed has become enforceable, the Chargor
shall not be entitled to receive, utilise, ransfer or withdraw any credit balance from time to time
on any account except with the prior written consent of the Lender.

Premises, Plant and Machin ery
The Chargor shall at all times, to the Lender’s satisfaction, repair and keep:

830.1  the Premises in good and substanitial repair and condition and adequately and properly
painted and devorated; and

8.30.2  the fixtures, plant, machinery, implements and other effects and chattels owned by it
and which are in or upon the Premises or elsewhere in a good state of repair and in
good working order and eondition and shall, as amd when necessary, regew and
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831!

832

8.33

834

8.35

836

8,37

replace such items when they shall become obsolete, worn out or destroyed with items
of similar quality and of equal or greater value.

If default shall be made by the Chargor in complying with Clause 8.30 above, the Lender may
(but shail not be obliged to) tarry oul any necessary repairs and the Chargor shall permit the
Lender and its agents and contractors to take any of the steps referred to in Clanse §.38 below
for this purpose. All moneys expended by the Lender in taking any such steps shall be
reimbursed by the Chargor to the Lender on demand and until 80 reimbursed shall carry interest
al the rate specified in Clause 2.2 {Interest) from the date of payment by the Lender until
reimbursed (2fter as well as before any judgment).

The Chargor shall not, without the prior written consent of the Leader, carry out or permit to be
carried out any material demotlition, rehuilding, reconstruction or structural alteration of any
Premises,

Mortgaged Property
The Chargor shall not, except with the prior written consent of the Lender:

8.33.1  exercise any statutory or other power of leasing or letting, or accept or agree to accept
surrenders of any leases, or enter into any agreement for lease or letting, in respect of

any Morigaged Property; or
8332  create any licence in respect of any Mortgaged Property, or let any person iato

ocoupation of, or share oceupation of, any Mortgaged Property or grant any other
proprietary or other right or interest in any Mortgaged Property.

'The Chargor shalk,

8341  observe and perform all the terms or; its part contained in any lease or agreement for
lease comprised within the Mortgaged Property; and

8342  duly and punctually perform and observe and indemnify the Lender for any breach of
any covenants, stipulations and obligations (restrictive or otherwise) affecting the
Morteeged Property,

Tha Chargor shatl not:
§.35.1  enter into any onerous or restrictive covenants affecting the Mortgaged Property; or

8352  sever or unfix or remove any of the fixtures from any Mortgaged Property (excep! for
the purpese of effecting necessary repairs to any such items or renewing or replacing
the same in accordance with Clause 8.30 above).

The Chargor shall punctually pay or cause to be paid {except when contested on reasonable
grounds) and shall indemnify the Lender and any Receiver or Delegate on demand ageinst all
present and future rents, rates, Taxes, assessments and outgoings of whatsoever nature imposed
upan or payable in respect of the Mortgaged Property or by the owner or occupier of the
Morigaged Property upon the same becoming due and payable or within any applicable grace
period. If any of the foregoing shal} be paid by the Lender or any Receiver or Delegate they
shall be reimbursed by the Chargor to the Lender or such Receiver or Delegate on demand and
shall carry interest at the rate specified in Clause 2.2 (Interest) from the date of payment by the
Lender ar such Receiver or Delegate until reimbursed (after as well as before any Judgment),

The Chargor shall not, without the prior written consent of the Lender:
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8.38

839

8.40

B4t

£.42

8.43

8371 make or, insofar as it is able, permit others to make oy application for planaing
permisgion in respect of any Morlgaged Property;

837.2  carry out or permit fo be carizd out on any Morigaged Property any development
{within the meaning of that expression in the Planning Acts); or

B37.3 make any VAT election in relation to any Mortgaged Property,

Remedying Morigaged Property Defanlrs
in case of any default which is outstanding by the Chargor in performing or complying with ARy

covenant, undertaking, restriction, applicable law or regalations affecting the Mortgaged
Property, the Chargor shall permit the Lender and its agents and contractors to:

8381 enter onthe Mortgaged Property;

8382  comply with or ohject to any notice served on the Chargor in respect of the Mortgaged
Property; and

8383 ke any action as the Lender may reasonably consider necessary or desirable to
prevent or remedy any breach of any such covenant, underlaking, restriction,
applicable law or regulations or to comply with or object to any such notice.

All moneys expended by the Lender in taking any steps referred to in Clause 8.38 above shall
be reimbursed by the Chargor to the Lender on demand and until so reimbursed shall carry
interest at the rate specified in Clause 2.2 {nteresty from the date of payment by the Lender
until reimbursed (afler as well as before any judgment).

Specified Contracts

The Chargor shall not make or agree to make any amendments, variations or modifications to
the Specified Contracts or waive any of its rights under the Specified Contracts, withoul the
prier written consent of the Lender.

Information

The Chargor shall promptly sapply to the Lender such information as the Lender may
reasonably require shout the Charged Property and its compliance with the terms of this Deed
and such further information regarding its financial condition, assets and operations as the
Lender may reasonably request,

The Chargor shall promptly notify the Lender in writing of any action, claim or demand made
by or against it in connection with afl or any part of the Charged Property or of any fact, matter
or circumstance which may with the passage of time give rise to such an action, claim or
demand, together with the Chargor’s proposals for settling, liquidating, compounding or
contesting the same and shall, subject to the Lenders approval of such proposals, implement

them at its own cxpense,
Notices relating to Charged Property

The Chargor shall, within 14 days after the receipt by it of any application, requirement, order
or notice served or given by any public or local or any other authority with respect to the whole
or any part of the Charged Property:

8.43.1  deliver a copy to the Lender;

8432  inform the Lender of the steps taken or proposed to be taken by it to comply with the
relevant application, requirement, order or notice; and
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8.44

9.1

9.2

9.3

94

8433  comply with any reasonable request by the Lender to take such action ag the Lender
may believe necessary to preserve or protect the Charged Property or the security
constituted or intended to be constituted by this Deed.

Not Jeopardise Security

The Chargoer shall not do or cause or permit to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the value fo the Lender of the security constituted
or intended to be constituted by this Deed, cxzept to the exfent expressly permitied by the terms
of this Deed.

ENFORCEMENT OF SECURITY
When Security Becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by Section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time after 2 notice by the Lender demanding
payment, performance and/or discharge of any of the Secured Liabilities shall have been served

by the Lender on the Chargor,

After the security constituted by this Deed has become enforceable, the Lender may in its
absolute discretion enforee all or any part of that security at the times, in the manner and on the
terms it thinks fit and tzke possession of and hold or dispose of all or any part of the Charged
Property.

Right of Apprapriation

To tie extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of the Chargor under this Deed copstitute a “security financial collaterat
arrangement” (in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No, 2) Regulations 2003 {the “FCA Regulations™), the Lender shall kave the
right, at any time after the security constituted by this Deed has become enforceable, fo
appropriate all or eny part of such financial collareral in or towards discharge of the Secured
Liabilities, For this purpose, the parties agree fhat the value of such financial collateral shall be
(in the case of cash) the amount standing to the credit of each bank account of the Chargor,
together with any accrued but unpaid interest, st the time the right of appropriation is exercised
and {in the case of Securities) the market price of such Securities determined by the Lender by
reference 1o a public index or by such other process as the Lender may seleet, including
independent valuation. In each case, the parties agree that the manaer of valuation provided for
in this Clause 9.3 shall constitute commercially reasonable manner of valuation for the
purposes of the FCA Regulations,

Redemption of Prior Mortgages

The Lender or any Recejver may ar any time:

34,1 redeem any pricr Security over any Charged Property; or
942  procure the transfer of that Security to the Lender; or

943  setile and pass the accounts of the person or persons eatitled to such Sceurity (and any
accounts 5o scttled and passed shall be conclusive and binding on the Chargor).
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9.5

14,

161

14,2

0.3

104

i1,

11z

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the Chargor to the Lender and every Receiver on
demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA

General

For the purposes of all pawers implied by the LPA, such powers shall arise (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose) on the date of ihis
Deed.

Section 103 of the LPA (restricting the power of sale) and Section 93 of the LPA {restricting the
right of consolidation) shall not apply to the security constituted by this Deed,

The stattory powers of feasing conferred on the Lander are extended so as to authorise the
Lender and any Recciver at any time after the security constituted by this Deed has become
enforceable to make any leasc or agreement for lease, accept surrenders of Teases and/or grant
options on such terms as it or he shall think fit, without the need to comply with any restrictions
imposed by Sections 99 and 100 of the L.PA.

Privileges

Each Receiver and the Lender is entitled (o ali the rights, powers, privileges and immunities
conferred by the LPA on mortgngees and receivers.

APPOINTMENT OF RECEIVER AND ADMI NISTRATOR

Appointmeng

At any time after the security constituted by this Deed has become enforceable or if an
application is presented for the raking ot an administration order in relation to the Chargor or
any person who is entitled to do so gives written notice of its intention to appoint an
administrator of the Chargor or files such a natice with the court or if the Chargor so requests
the Lender in writing (in each such case, the security constituted by this Deed shall become
immediately enforceable), the Lender may without prior notice to the Chargor:

1111 appoint free from the restrictions imposed by Section 109(1) of the LPA eithicr under
seal or in writing uader its hand any Of¢ or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect as if the
Leader had become entitled under the LPA to exercise the power of sale conferred
untder the LPA; or

1L.1.2 appoint one or more persons to be an administrator of the Chargor,

Removal

The Lender may by writing under #ts hand (or by an application to the court where required by
law}:

IL21  remove any Receiver appointed by it; and

[12.2  may, whenever it deems it expedient, appoint any one or more persans to be a new
Receiver in the place of or in addition 10 any Receiver.
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1.4

s

1.6

12

12.1

122

12.3

Statutory Powers of Appointment

The powers of appointment of 2 Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Lender under the LPA {as extended by this
Deed} or ctherwise and such powers shall be and remain exercisable from time to time by the
Lender in respect of any part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be desmed to be the agent of the Chargor for all purposes. The Chargor
alone shall be sesponsible for a Receiver's contracts, engagements, acts, omissions, defults and
losses and for Habilities incurred by him.

The agency of each Receiver shall continue unti) the Chargor goes into liquidation and after that
the Receiver shall act as principal and shall not becoine the agent of the Lender.

If there is more than ong Receiver holding office at the same time, each Recciver shall {unless
the dacument appointing him states otherwise) be entitled to act (and to exercise afl of the
powers conferred or a Receiver under this Deed) individuaily or together with any other person
appoitted or substituted as Recsiver.

Remuneration of Receiver

The Lender may fix the remuneration of a0y Receiver appointed by it without any restriction
imposed by Section 109(6) of the LFA and the remuneration of the Receiver shall be a debt
secured by this Deed, which shall be due and payable immediately upon its being paid by the
Lender.

POWERS OF RECEIVER

General

Each Receiver has, and is entitled 1o exercise, all of the rights, powers and discretions sct out
below in this Clause 12 in addition to those conferred by law.

Without prejudice to the generality of this Clause 12, each Receiver shall have all the rights,
powers and discretions of an administrative receiver under Scheduie 1 to the Insolvency Act
1986 whether he falls within the statutory definition of an administrative receiver or not.
Specific Powers

Euch Receiver shalf have the following powers (and every reference in this Clause 12.3 to the
“Charged Property” shall be read as a reference 1o that part or parts of the Charged Property in
respect of which that Receiver was appointed):

123.1  power te purchase or acquire land and purchase, acquire or grant any interest in or
right ever land as he thinks fit,

1232 power to take immediate possession of, get in and collect any Charged Property;
1233  powet to carry on the business of the Chargor as he thinks fit:
1234 power {but without any obligation to do 0} to:

(2) make and effect all repairs, alterations, additions and insurances and do all
other acts which the Chargor might do in the ordinary conduct of its business
as well for the protection as for the improvement of the Charged Property;

{b) commence or complete any building operations on the Charged Property;
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12.3.7

123,46

123,11

123.12

123.13

123.14

UK - 214758050.6

{c) apply for and maintain any planuing permission, building reguiation
approval or any other permission, consent or licence; and

{d) negotiate for compensation with any authority which may interd to acguire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of al! or any pant of the
Charged Property and represent the Chargor at any enguiry to be held to
consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fi;

power to appeint and discharge managers, officers, agents, advisers, accountants,
servants, workmon, contractors, serveyors, erchitcets, lawyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persons appointed by the Chargor (and the costs
incurred by any Receiver carrying out such acts or doing such things shall be
reimbursed to that Receiver by the Chargor on demand and unti] so relmhursed shall
carry interest at the rate specified in Clause 2.2 {ntevest} from the date of payment by
the Receiver until reimbursed (after as well as before any judgment));

pawer to raise and borrow money either unsecured or {with the prier consent of the
Lender) on the security of any Charged Progerty either i priority o the security
constituted by this Deed or otherwise and penerally on any terms and for whatever
purpose he thinks fit;

power fo sell, exchange, convert into money and reafisc any Charged Property by
public auction or private contract and generally in any manner and ot any terms as he
thinks fit;

power 1o sever and sall separately any fixtmres from the property containing them
without the consent of the Chargor;

power to let any Charged Property for any ferm and ar any rent (with or without a
premivm) as e thinks fit and power 10 acoept a surrender of any lease or tenancy of
any Charged Property on any terms which ke thinks fit (including the payment of
money to a lessse or lenant on a surrender);

power to setils, adjust, refer to arbitration, compromise and arrange any claims,
accounls, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Chargor or telating in any way to any Charged Property;

power to bring, prosecute, enforce, deferd and abandon pll actions, suits and
proceedings in relation to any Charged Property or in relation to the Chargor which
may seem to him to be expedient;

power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property;

power to form a sebsidiary of the Chargor and transfer (o that subsidiary any Charged
Property;

power to do all such acts as may seem to him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposes
lo appoint and to enter into such contracts with such building and engineering
contractors or other contractors and profassional advisers as he may think fit;
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13

3.1

132

13.3

13.4

4.

141

12.3.15 power to call any weeting of the members or directors of the Charger in order to
consider such resolutions or other business as he thinks fir;

123.16 power to exercise in relation to any Charged Praperty all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
same;

12347 power to do all other acts and things which he may consider desirable or necessary for

realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

123,18 power to exercise any of the above powers in the name of or on behalf of the Chargor
or in his own name and, in cach case, at the cost of the Chargor.

Lender’s Powers

Tao the fullest extent permitted by law, any right, power or discretion conferred by this Deed
{either expressly or impliedly) upon a Receiver may after the security constituted by this Dead
has become enforceable be exercised by the Lender in relation to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Recelver,

DISCRETIONS AND DELEGATION

Discretion

Aay liberty or power which may be exercised or any determination which may be made under
this Deed by the Lender or any Receiver may be excrcised or made in its absohue and
unfettered discretion without any obligation to give reasons.

Delegation

Ench of the Lender and any Receiver may delegate (either generally or specifically) by power of
altorney or in any other manner to any person any right, power, authority or discretion conferred
on it by this Deed (inchuding the power of attorney).

Any such delegation may be made upon such terms and conditions (including the power to sub-
detegate) as the Lender or any Receiver {as the vase may be) shall think fit.

Neither the Lender nor any Receiver shall be in any way liable or responsible to the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate,

POWER OF ATTORNEY
Appointment and Powers

The Chargor, by way of security, irrevocably appoints the Lender, every Receiver and every
Delegate severally urd independently to be its attorney and in its name, on its behalf and as its
act and deed to execute, deliver and perfect all documents aad do all things which the attorney
may consider to be required or desirahle for:

14.1.1  carrying out any obligation imposed on the Chargor by this Deed; and

14.12  enabling the Lender or any Recejver or Delegate to exercise, or delegate the exercise
of, any of the rights, powers, authorities and discretions conferred on it or him by or
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i4.2

15.

16.

16.1

16,2

pursuant to this Deed or by law {including the exercise of any right of an absolute
legal or beneficial owner of the Charged Property).
Ratification

The Chargor shall ratify and confirm whatever any aftorney does or purporfs to do pursuant to
its appointment under Clause 14.1 (Appointment and Powers).

PROTECTION OF PURCIIASERS

Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property {including &
disposal by & Receiver or Delegate to any subsidiary of the Chargor) or in making any
acquisition in the exercise of their respective powers, the Lender, every Receiver and every
Delegate may do so for such consideration, in such manner ard on such terms as it or he thinks

fit,
Protection of Third Parties

No person (including a purchaser) dealing with the Lender, any Receiver or any Delegate shalt
be bound to enquire:

15.2.1  whether the Secured Lisbilities have become payable; or

1522 whether any power which the Lender or any Reeeiver or Delegate is puporting to
exercise has arison or become excrcisable; or

i5.2.3  whether any Secared Liabilities remain due to the Lender; or
1524 how any money paid to the Lender or o any Receiver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Leader or any
Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Order of Application

All moneys received or recovered by the Lender, any Receiver or any Delegate pursuant to this

Deed, after the sccurity constituted by this Deed has become enforceatle, shall {subject to the

claims of any person having prior rights thereto and by way of variation of the provisions of the

LPA) be spplied in the following order (but without prejudive to the right of the Lender io

recaver any shortfall from the Chargor):

16.1.1  in or towards payment of all costs, osses, liabilities and expenses of and incidental to
the appointment of any Receiver oy Delegate and the exercise of any of his rights and
powers, including his remuncration, and all outgoings paid by him;

1612 in or towards payment of all other Expenses;

16.1.3  inor towards payment of all other Secured Liabilities or such part of them as is then
due aud payable to the Lender in such order as the Lender may select; and

16.14  in payment of the surplus (if any) to the Chargor or other person entitfed to it.
Clause 16.1 (Order of Application) will override any appropriation made by the Chargor.
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16.3

16.4

16.5

17,

18.

New Accounts

If the Lender at any time receives, or is deemed fo have received, notice of any suhsequent
Security or other interest affecting any Charged Property, the Lender may Open & new account
with the Chargor.

[fthe Lender does not open a new account, it shall nevertheless be treated as if it had done so at
the time when it received, or was deemed to have received, such nofice. As from that time all
payments made by or on behalf of the Chargor to the Lender shall be credited or be treated as
having been credited to the new account of the Chargor and not as having been applied in
reduction of the Secured Liabilities,

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may
(in its absolute discretion) comvert any moueys received or recovered by the Lender or any
Reoeiver or Delegate pursuant 1o this Deed or any moneys subject to application by the Lender
or any Receiver or Delegate pursuant to thiz Deed from one currency to another and any such
corversion shall be made at the Lender’s spot rate of exchange for the time being for obizining
such other currency with the first currency and the Secured Liabilities shall be discharged only
to the extent of the net proceeds of such conversion realised by the Lender. Nothing in this Deed
shall require the Lender to make, or shall impose any duly of care on the Lender in respect of,
any such currency conversion.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver or Delegate shall in any circumstances {either by resson of
entering into or taking possession of any Charged Property or for any other reason and whether
a5 morigagee in possession or on any other basis) be liable to account to the Chargor for
anything, except actual receipts, or be liable to the Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Lender, any Recciver, any Delegate or any of their respective
officers, agents or employees in relation to the Charged Property or from any exercise or
purported exercise or non-exergjse by the Lender or any Receiver or Delegate of any powes,
authority or discretion provided by or pursuant to this Deed or by law or for any other loss of
any npature whatsoever in connection with the Charged Property or this Deed.

SET-OFF

Without limiting any other rights conferred on the Lender by law or by any other agreements
cntered into with the Chargor, the Lender may (but shall not be obliged 10) set off any matured
obligation due from the Chargor under this Deed (to the exten! beneficially owned by the
Lender) against any obligation (whether matured or not) owed by the Lender to the Chargor,
regardless of the place of payment, booking branch or currency of either obligation. If the
obligations are in different currencies, the Lender may convert either obligation at & market rate
of exchange in its usual course of business for the purpose of the set-off. If the obligation owed
by the Lender is unliquidated or unascertained, the Lender may set off in an amount estimated
by it in good faith to be the amount of that obligation,
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18.1

19,2

18.3

19.4

19.5

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by this Deed shall remain in filf force and effect as continuing security
for the Secured Liabilities, unless and until discharged by the Lender, and will extend to the
ultimete balance of all the Secured Liabilities, regardiess of any intermediate payment or
discharge in whole or in part.

Cumualutive Rights

The security constituted by this Deed and all rights, powers and remedies of the Lender
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
independent of, any other Security now or subsequently held by the Lender for the Secured
Liabilities or any other obligations or any rights, powers and remedies provided by law. No
prior Security held by the Lender aver the whole or auy part of the Charged Property shall be
superseded by, or supersede or merge into, the securfry constitured by this Deed,

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Chargor ar
ay Security for those obligations or otherwise) is made by the Lender in whole or in part on the
faith of any payment, Security or other disposition which is avoided or must be restored in
insolvency, lignidation, administrtion or otherwise, without Hmitation, then the Hability of the
Chargor under the security constitured by this Deed will continue or be reinstated as if the
discharge, release or arrangement had not occurred,

The Lender may concede or compromise any claim that any payment or any discharge is liable
to aveidance or restoration,

Walver of Defences

Neither the obligations of the Chargor under this Deed nor the security constituted by this Desd
nor the rights, powers and remedies of the Leader provided by or pursuant to this Deed or by
law will be affected by an act, omission, matter or thing which, but for this Clause 19.5, would

reduce, release or prejudice any of jts obligations ander this Deed, any of that seclirity or any of
those rights, powers and remedies (without limitation and whether or not known to it or the

Lender} including:
i9.5.1  any time, waiver or consent granted to, or composition with, any other person;

1952 the release of any person under the ternss of any compesition or arrangement with any
ereditor of any person;

1953  the wking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
Ay person or any gon-présentation or nom-observance of any formality or other
requirement in respect of any instrument or any failure o realise the full value of any
Security;

1954 any incapacity or lack of pewer, authority or legal personality of, or dissolution or
change in the members or status of any person;

19.5.5  any variation, amendment, novation, supplement, extension (whether of maturity or
otherwise), substitution, restatement {in each case. however fundamcntal and of
whatsoever nature and whether or not more onerous) or replacement of any
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19.6

19.7

i6.8

agreement, account arrangement, transaclion or cngagement entered into by any
person with the Lender or any other document or Security including without limitation
any change in the purpose of, any extension of or any increase in, any facility or the
addition of any new facility under any such Agreement, accoun! arangement,
{ransaction or engagement or other document or Security;

1956 any unenforceability, illegality or invalidity of any obligation of it or any other person
under any agreement, account arrangement, transaction or engagement entered into by
any person with the Lender or any other document or Security; or

19.57  any insolvency or similar proceedings,

Inumediate Recotirse

The Chargor waives any right it may have of first requiring the Lender to proceed against or
enforce any other rights or Secur] ty or elaim payment from any person or file any proof or claim
in any insolvency, administration, winding up ar liquidation proceedings relating to any person
before claiming from it under this Deed. This waiver applies irrespective of any law or aty
provision of any agreement, account arran gemeni, fransaction or engagement entered into by the
Chargor with the Lender to the contrary.

Appropriations

Until all the Secured Liabilities which may be or become payable by the Chargor under or in
copnection with this Deed have been irrevocably paid, performed and discharged in full, the
Lender may:

197.1  without affecting the Liability of the Chargor under this Deed:

{a) refrain from applying or enforcing any other moneys, Security or rights held
or received by it in respect of the Secured Liabilities; or

(b apply and enforce the same in such manner apd order as it sees fit {whether
against the Secured Liabilities or otherwise) and the Chargor shall not be
entitled to direct the appropriation of any such moneys, Security or rights or
to enjoy the bencfit of the same: and/or

1972 hold in a suspense account any moneys received from or on behalf of the Chargor or
on account of the Chargor’s liability in respect of the Secured Liabilities. Amounts
standing to the credit of any such suspense account shall bear interest at a rate
considered by the Lender to be a fair market ratc.

No Security Held by Chargor

The Chargor shall not take or receive any Security from any person in connection with its
liability under this Deed. However, ifany such Security is so taken or recsived by the Chargor:

19.8.1 it shall be held by the Chargor on trust for the Lender, topether with all moneys at any
time received or held in respect of such Secarity, for application In or towards
paymetit and discharge of the Secured Liahilities; and

1982 on demand by the Lender, the Chargor shall promptly transfer, assign or pay to the
Lender all Security and all moneys from tire to time keld on trust by the Chargor
under this Clause 19.8.
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20.

204

20.5

PAYMENTS
Manner of Payments

The Chargor shall make all payments required to be made by it under this Deed avaifable to the
Lender (unless a contrary indication appears in this Deed) for vahie on the dus date at the time
and in such funds specified by the Lender as heing customary at the time for ssttlement of
iransactions in the relevant currency in the place of payment, Payment shall be made in the
carrency in which the relevant indebtedness is denominated or, if different, is expressed o be
payable and to such account in the principal financial centre of the country of that currency with
such bank as the Lender specifies.

Ne Set-eff by Chargor

All payments to be made by the Chargor under this Deed shall be calenlated and be made
without {and free and clear of any deduction for) set-off or comnterclajm,

Tax Gross-tUlp

‘The Chargor shall make ai) payments {o be made by it under this Deed without any deduction or
withbolding for or on account of Tax, unfess such a deduction or wilkholding is reguired by
law. The Chargor, promptly upon becoming aware that it must make such a deduction or
withholding {or that there is any change in the rate or the basis of such a deduction or
wititholding), shall notify the Lender accordingly.

If a deduction or witbholding for or on account of Tax from a payment under this Deed is
required by law to be made by the Chargor, the amount of the payaent due from the Chargor
shall be increased to an amount which (after making any such deduction or withholding) leaves
an amount equal to the payment which would have been due if no such deduction or
withholding had been required,

If the Chargor is required to make a deduction or withholding for or on account of Tax from a
payment vnder this Decd, the Chargor shall make that deduction or withholding and any
payment required in connection with that deduction or withholding within the time allowed and
in the minimum amount required by law, Within thirty days of making such a deduction or
withholding or any payment required in connection with that dedustion or withholding, the
Chargor shall deliver to the Lender evidence rcasonably satisfactory to the Lender that the
deduction or withholding has been made or (a3 applicable) any appropriate paynent paid to the
relevant taxing authority.

EXPENSES, STAMT TAXES AND INDEMNITIES
Expensex

The Chargor shall promptly on demand pay to the Lender and each Receiver or Delegate the
amount of all costs and expenses (including logal fees) reasonably incurred by any of them in
connection with the negotiation, preparation, printing, execution and perfection of this Deed and
any other docurnents referred to in this Decd and in responding to, evaluating, megetiating or
complying with any request for an amendment, waiver or consent made by the Chargor in
relation to this Deed,

The Chargor shall, within three business days of demand, pay to the Lender and each Receiver
or Delegate the amount of all costs and expenses (inclyding legal Fees) inpurred by any of them
in connection with the enforcement of or the defence, protection and/or preservation of, any
rights, remedies aad powers under this Deed or the security constituted, or intended fo be
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2i4

215

constituted, by this Deed and any proceedings instituted by or against the Lender ag g
consequence of taking or holding the secarity constituted, or intended to be constituted, by this
Deed or enforcing any such rights, powers and remedies.

Stamp Taves

The Chargor shal pay, and shall promptly en demand indemnify the Lender and every Receiver
or Delegate against any cost, loss or lahility any of them incurs in relation to, all stamp duty,
regisiration and simjlar Taxes payable in connection with the entry into, performance or
enforcement, of this Deed, the security constituted by this Deed or any judgment given in
zonnection with this Desd.

Generaf Indemn ity

The Chargor shall, notwithstanding the release or discharge of all or any part of the security
constituted by this Deed, promptly indemnify the Lepder and every Recciver and Delegate
against any cost, toss, Hability or damage incurred by any of them as a resulr of:

2141 any dofault or defay by the Chargor in the performance of any of the obligations
expressed to be nssumed by it in this Deed (inchuding, without fimitation, any arising
from any actual or alleged breach by any person of any Environmental Law or
Environmental Permits);

2142 the taking, holding, protection or etiforcement of the security constituted by this Deed;
and

2143 the exercise of any of the rights, powers, discretions and remedies vested in the Lender
and cach Receiver and Delegate by this Deed or by law in respect of the Charged
Property.

Currency fudemnity

¥ any sum owing by the Charger under this Deed {a “Sum™), or any avder, judgment or award

given or made in relation (o a Sum, has to be copverted from the currency {the “First

Currency”) in which that Sum is payable into another currency {the “Second Currency™) for

the purpose of

2151  making or filing a ¢laim or proof against the Chargor;

2152 obtaining or enforcing an order, judgment or award in relation {0 any litigation or
arbitration proceedings, or

21.5.3  applying the Sum in satisfaction of any of the Secured Liabilitics,

the Chargor shall as an independent obligation, within three Business Days of demand,

indemuify the Lender and each Receiver or Delegate to whom that Sum is due against any cost,
Toss or ljability arising ont of or as a result of the conversion including any discrepancy

hetween;

21.5.4  the rate of exchange used to convert that Sum from the First Currency into the Second
Currency: and

21.55  the rate or rates of exchange available o that person at the time of its receipt of any
amount paid to it in satisfaction, in whole or in part, of such claim, proof, order,
Judgment or award,
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216

217

22,

23.

24,
241

242

5

5.1

252

253

The Chargor waives any right it may have in any jurisdiction to pay any amouat under this PDeed
in a currency or currency uait other than that in which it is denominated or, if different, is

expressed to be payable.

Valne Added Tox

Any cost or expense referred 1o in this Clayse 21 is exclusive of any VAT that might be
chargeable in connection with that cost or expense. I any VAT is so chargeable, it shall be paid
by the Chargor at the same time as it pays the relevant cost or expense,

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Lender of a rate or an amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters ta which it relates.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes ilegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforcezbility of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any pa
of the security constituted, or inteaded to be constituted, by this Deed is invalid, unenforceable
or ineffective for any reason, that shall not affect or impair any other part of the seourity.

REMEDIES AND WAIVERS

No failure to exsrcise, nor any delay in exercising, ont the part of the Lender, any right, remedy
ar power under this Deed shall operate a3 a waiver, nor shall any single or partial exercise of
any right, remedy or power prevent any further or other excreise or the exercise of any other
right, remedy or power. The rights, remedies and powers provided in this Deed are cumulative
and not exclusive of any rights, remedies or powers provided by law,

Any amendment, waiver or consent by the Lender under this Deed must be in writing and may
be given subject to any conditions thought fit by the Lender, Any waiver or consent shall bo
effective only in the instance and for the purpase for which it is given.

NOTICES
Conornunications in Writing

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

Adidresses

The address (ard the department or officer, if any, for whose altention the eomununication is to
be made) of the Chargor and the Lender for any communication or document to be made or
delivered under or in connection with this Deed is that which is identified with the relevant
Party’s name in the Party Recitals to this Deed, or any substitute address or depastraent or
officer as the Chargor may notify to the Lender (or the Lender may notify to the Chargors, if a
change is made by the Lender) by not less than five Business Days’ notice.

Delivery

Any communication or document made or delivered by onc person to another under or n
connection with this Deed will only be effective if by way of Jetter, when it has been left at the
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254

26,

7.

28,

29,

relevant address or five business days after being deposited in the Pust posiage prepaid in an
envelops addressed to it at that address, and, if & particular department or officer is specified ag
part of its address details provided under Clause 25.2 (Addresses), if addressed to that

department or officer,

department or officer jdent; fied with the Lender’s name in Clunse Error! Reference source not
found. {Addressesy (or any substitute department or officer as it shall specify for this purpose},

COUNTERPARTS

This Deed may be exccuted in any number of counterparts, and this has the same effect as if the
sighatures on the counterparts were on a single copy of this Deed. Delivery of an electronic
counterpart of this Deed by e-mail altachment or telecopy shall he an effective mode of

delivery.

ASSIGNMENT

The Lender may assign, charge or transfer ali or any of its rights under this Deed witheut the
consent of the Chargor. The Lender may disclose any infonmation about the Chargor and this
Deed as the Lender shali consider appropriate to any actual or proposed direct or indirect
successor or 10 any person to whom information is required to be disclosed by any applicsble

faw or regulation.

RELEASES

Upon the expiry of the Liability Period (but ot otherwise} and subject to Clauses 19.3 and 194
(Reinstatement), fie Lender shall, at the reguest and cost of the Chargor, take whatever action (s
Diecessary 10 release the Charged Property from the security constituted by this Deed.

GOVERNING LAW
This Deed and any nan-contractual obligations arising owt of or ip connection with it are
governed by English law,

IN WITNESS of which this Deed has been entered into a5 a deed and is intended to be and is delivered
on the day and year first before written,
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SCHEDULE 1
REAL PROPERTY

Par{ 1 - Registered Land

{Freehold, commonhold or leaschold property (if any) in England and Wales of whick the Chargor
is registered as the proprietor at the Tand Registry)

County/District | Registered at HM Land
} Registry under Title No:

-
g Premises at:

i
I -

|

|

i

Part 2 - Unregistered Land

{Freehold or teaschold property (if any) in England and Wales title to which is not registered at the
Laod Regisiry of which the Chargoer is the owner)

The frechold/leasehold property comprised in the following title deed(s) or other document(s) of titie;

B e R e ——

B | i
Ivi}ccumeuf | Date | Parties } Deseription J

e e T R
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SCHEDULE 2

SPECIFIED CONTRACTS

Name of Document Daic | Parties Deseription
Chargor
,,,,,,,,,,,, ; = o]
Ast Egtaies Duty of Care Deed | & March 2013 ! Art Estates Limited | Duty of Care Deed
Limited {1 relating to the
Orchid Patney development of
Limited (2) Putney
National Asset
Loan Management
Limited (3)
Art Estates Appointment 8 March 2013 Art Estates Limited { Appointment
Limited Agrecment n Agreement relating
i Qrchid Putney to Limited Agency
Limited (2) Service and
; Development
; Agreement
Art Fstates Appointmeut 25 Iuly 2013 Orchid Runnymede | Appointment
Limited Agreement Limited (1) Agreement relating
Att Estates Limited | ©° Limited Agency
@ Service and
Development
Agresmoent
Art Estates Duty of Care Deed ' 4 August 2015 ! Art Estates Limited | Duty of Care Deed
Limited f &) refating to the
! Orchid Runnymede development of the
Limited (2) property known as
Runnymede

. Naticnal Asset
Loan Management
Limited (3)

Campus, Cooper’s
Hill Lane,
Englefield Green,

: Surrey, UK and

registered at the
Land Registry
under title number
SY 765840
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SCHEDULE 3

FORM OF NOTICE OF CHARGE - SPECIFIED CONTRACTS

Part 1 - Form of Notice

To: [Meone af velevany counferparty to Specified Contract]
Address: [} {Date]
Dear Sirs

Sir Peter Wood (the “Lender™) and Art Estates Limited (the “Company”) HEREBY GIVE NOTICE that
by & charge contained in g debenture date i and made between the Company and
the Lender (the “Debenture™) the Company charged to the Lender by way of first fixed charge 2l of its
present and future right, title and interest in and to the following agreerments:

{describe agreement]

(the “Agreements™) including, but not fimited to, the right o demand and receive alt moreys whatsoever
payable to or for the benefit of the Company under or arizing from the Agreements, ol reraedies provided
for in the Agreements or available at law or in equity in relation 1o the Agreements, the right to compe]
performance of the Agreements and all other rights, interests and benefits whatsocver &Ccruing to or for
the berefit of the Com pany arising from the A greements,

All mozeys payable by you to the Company pursvant to the Agreements shall be paid to the Company’s
account {account number [fisere aeconnt number), sort code [insert sore code} and account reference
“[iusert gecount #are]”) with the Lender unfess and unti] you receive notice from the Lender 10 the
confrary, in which event vou should make alf future payments ag directed by the Lepder.

Notwithstanding the charge referred to zbove or the making of any payment by you to the Lender
pursuant to it, the Company shall remain lable under the Agreements to porform all the obligntions
assumed by it under the Agreements and neither the Lender nor any receiver nor any delegate appointed
by the Lender or any such receiver shall be at any time under any obligation or lability 1o you under or in
respect of the Agreements. The Company shall also remain entitled to exercise all itg rights, powers and
discretions under the Agreement and you should continue to give notices upder the Agreements to the
Company in each case unless and unti! you receive notice from the Leader to the contrary when all such
rights, powers and discretions shafl be exercisable by, and notices shall be given to, the Lender or as i
directs,

Flease note that, pursuant to the Dobenture, the Company and the Lender have agreed that the Company
will not make or agree to make any amendments, variations or modifications to the Agrecments or wajve
any of its rights under the Apreements, withoul the prior written consent of the Lender,

The Company confirms that:
1. in the eveny of any conflict between communications received from it and from the Lender, the
communication from the Lender shall prevail;

none of the instructions, authorisations or cantirmations in this Natice of Charge (the “Notice™)
can be revoked or varied in any way except with the Lender’s specific writien consent; and

'l'v.J
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3. any written notice or instrections given to you by the Lender in accordance with this Notice
shell be conclusive.

Kindly acknowledge receipt of this Notice and confirm your agreement {o it by signing the enclosed form

of acknowledgement and retornin g it {o the Lender at The Observatory, Castlefield Road, Reigate, Surrey,

RI12 0SG for the attention of Sir Peter Wood.

This Notice and any non-contractua) obligations erising out of or in conmection with it are govemed by

English law,

Yours faithfully,
for and on behalf of for and on behaif of
Art Estates Limited Sir Peter Wood
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Part2 - Form of Acknowledgement

lan duplicate]
To: Sir Peter Wood

Address: The Observatory, Castlefield Road, Reigate, Surrey, RH2 086G

{Date)

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Tetms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment. We give any consent to
the creation of the charge required pursuant to the Agreements and agree 1o and confirm that:

L. we will pay all moneys hereafter becoming due to the Company in respect of the Agreements as
directed ir the Notice and accept and will comply with the terms of the Notice;

2. we will send to you copies of any notices which we may give to the Company under the
Agreements at the same time as we sead them to the Company;

3. we shall not exercise or seek 1o exercize any night which we may have (o terminate or treat as
terminated the Agreements without first giving to you by registered or recorded delivery post
not less than 20 working days’ prior writter: notice specifying our grounds for terminating or
treating as terminated the Agrecments and further that we shal] not terminate the Agreements
not treal the same as terminated if

() any breach giving rise to the right to terminate the Agreements is remedied before the
expiration of 20 working days from such nolice; or

(b) prior to the expiry of such period, you have agreed to execute or procure the execution
of, and you call upon us to execute, a novation agreement {in form end substance
acceptable to you) by which vou, a recciver appointed by you under the Debenture or
another person nominated by you and approved by us (such approval not to be
unreasonably withheld or delayed) assume(s) the rights and obligations of the
Company under the Agreements {but giving credit to you, such receiver or such other
persan for moneys already paid and obligations already performed by or on behalf of
the Company pursuant to the Agreements) and we agree and confirm that on being
cafled upon 1o exccute any such novation agrecment we shall promptly exceute the
same;

4, we shall provide to you promptiy o request any documents ot other refevant information which
you, such receiver or such other person may from time to time require in order to pecform the
obligations of the Company;

if you should serve on us a notice in writing stating that the Company is in breach of an
obligation on its part under or in connection with the Debenture, we shall:

(]

{a} permit you to exercise all or any of the rights of the Company under the Agreements
for so long as you shall require. Such notice in writing shall be binding and conclusive
upon us; and/or

) enter mto a novation agreement (in form and substance aceeptable to you} by which
You, a receiver appointed by you under the Debenture or another person nominated by
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you and approved by us (such approval not to be unreasonably wititheld or delayed)
assume(s) the rights and obligations of the Company under the Agreements (but
giving credit to you, such receiver or such other person for moneys already paid and
obligations already performed by or on behalf of the Company pursuamt to the
Agreements) and we agree and confirm that on being called upon {o execute any such
novalion agreement we shall promptly execute the same;

6. we have not received notice of any other charge, assignment or other third party right or interpst
whatsoever in, of, over, or affecting, the Agreements or any other notice refating 1o the
Agrecments; and

7. this acknowledgement is freely assignable or transferable by you, by any subsequent assignes,
transferee or successor in title in accordance with the terms of the Agrecments {(“Subsequent
Party”) and by any receiver appointed by you or by any Subsequent Party pursuant to the
Debenture,

Yours faithfuily,

for and on behalf of
[Name of relevant counierparty to Specified Contract
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SCHEMILE 4

FORM OF NOTICE OF CHARGE - ACCOUNTS

Part 1 - Form of Notice

To: [Neame of relevant bank or financiat fustitution)
Address: 8] [Date]
Dear Sirs

Sir Peter Wood (the “Leuder”) and Art Estates Limjted {the “Company”} HERERY GIVE
NOTICE that by a charge contained in a debenture dated N _and made
between the Company and the Lender {the “Debenture”) the Company charged 1o the Lender by
way of first fixed charge all of its present and furure righ, titie and interest in and to all maoneys
from time to time deposited in or standing to the credit of any bank account with any bank or
financial institution, including the following account(s) (each a “Relevant Accaunt”) maintained
with your:

[Specify accounts: account name, account nurnber, detwils of branch etgf.
Accordingly, the Company hersby irrevocably and unconditionally instructs and authorises you

1. to disclose to the Lender, without any reference to or further authority from the
Company and withowt any enquiry by you as to the justification for such disclosure,
such information retating to any of the Relevant Accounts and the moneys from time o
time deposited in or standing to the credit of any of the Relevant Accounts as the
Lender may at any time and from tme to time request you to disclose to it;

et

to hold all moneys from time to time deposited in or standing ta the credit of any of the
Relevant Accounts to the order of the Lender and to pay or release all or any parl of
such moneys in accordance with the written instructions of the Lendey at any time and
from time to time; and

3 to comply with the terms of any other written notice or instructions that vou receive at
any 1ime and from time to tine from the Lender in any way relating to the Debenture,
any of the Relevant Accounts or the moneys from time to time deposited in or statiding
to the credit of any of the Relevant Accounts without any reference to or further
atthority from the Compazy and without any endguiry by you as to the justification for
or validity of such notice or Instructions,

The Lender has agreed that the Company may withdraw any moneys from any of the Relevent
Accounts wilhout any reference to or further authority from the Lender except to the extent that
the Lender gives you aotice to the contrary. Upon and afler the giving of such notice, the
Company shall cease to be entitled to make any such withdrawal 1o the extent specified in the

notice.
The Campany confirms that:

{a) in the event of any conflict between comununications received from it and
from the Lender, the communication fram the Lender shall prevail;
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{b} none of the instructions, authorisg tions or confirmations in this Notice of
Charge (the “Notice™) can be revoked or varied in any way excepl with the
Lender’s specific written consent; and

{c} any written notice or instruciions given to you by the Lender in accordance
with this Notice shail be conclusive,

Kindiy acknowledge receipt of this Notice and confirm your agreement to it by signing the
enclosed form of acknowledgement and reruming it to the Lender at The Observatory,
Castlefield Road, Reigate, Surrey, RH2 08G for the utiention of Sir Peter Wood.

This Notice and any nor-contractual obligations arising ont of or in connection with it are
governed by English law.

Youwss faithfally,
for and on behalf of for and on behalf of
Art Exlates Limijted Sir Peter Wood
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Part 2 - Form of Ackn owledgement

ton duplicate]

To; Sir Peter Wood
Address: The Observatory, Castlefisld Road, Reigate, Surrey, RIT2 05G

[Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of whish this is a copy. Terms and expressions
defined in that Notice shall haye the same meanings when used in this acknowledgment. We
agree to and confirm the following:

i we accept and will comply with the terms of the Notice;

2. we have not received notice of any other charge, assignment or other third party right
or interest whatsoaver in, of, over or affecting any of the Relevant Accounts;

3. we have not claimed or exercised and will not claim or exercise {except with the
Lender's prior written censent) any security interest, right of set-off, conselidation or
counterclaim or any other right against or in respect of any of the Relevant Accounts,
excepl in respect of our wsual adwinisteative and transactional fees and charges in
relation to the Relevant Account in guestion; and

4. we shall not permit the Company to muke any withdrawal Trom any of the Relevant
Accounts after receipt by us of a notice from the Lender prohubiting such withdrawals
to the extent specified in that notice.

Yours faithfully

for and on behalf of
frame of relevems bonk or Sinemcial instirution)
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EXECUTION PAGE

THE CHARGOR

Executed a5 a deed by

ART ESTATES LIMITED
ott being signed by a Director
in the presence of:

Name of witness:

Signature:
Address:
- Betnze- Ti?
QRberon, Ken RRE EA7 ’

Ogccupation; e ACCOUU ...... T' .................
THE LENDER
Executed as a deed by )
SIR PETER WOOD )
in the presence of: )

)

Name of witness: i
Signature: £
Address:
Occupation:
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