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In accordance with | k\; Olg%g// 960
. MROT Oves
) Particulars of a charge y

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay' on the Please go to www companieshouse gov uk
last page
¢ What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where the COMPANIES HOUSE

an instrument instrument Use form M

This form must be delivered to the Registrar for registration with
21 days beginning with the day after the date of creation of the chardge
delivered outside of the 21 days it will be rejected unless it 1s accompf=]
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form T
scanned and placed on the public record

A

BRI

09/05/2013

Company details l_gr—,_l_— Pox il s

WF‘?FF‘TFFF » Filling in this form

Please complete in typescnpt or in
Company name in full ll Rede Place Limited (the "Company"} bold black capitats

[ All fields are mandatory unless
specfied or indicated by *

Charge creation date

>
Charge creation date F?,_ Fo_ ’ﬁ? [“’-4— F‘ |To— rl_ F3_ !—

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

Name Jordan International Bank PLC (the "Lender")

Name

Name

Name

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

I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Department for Business
Innovation & Skills CHFPO41 04713 Version 10 MRO1/1

BIS
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MRO1

Particulars of a charge

Description

Please give a short descrption of any land {(including buildings), shup, arrcraft or
intellectual property registered {or required to be registered) in the UK whichis
subject to this fixed charge or fixed secunty

Description

All the Company's undertaking and all 1ts property and
other assets of whatsoever nature both present and
future including 1ts uncalled capital for the time being
and the security created shall rank by way of

{a) a fixed charge {which so far as 1t relates to land
in England and Wales and Northern Ireland vested i1n the
Company at the date hereof shall be a charge by way of
legal mortgage} of the folliowing namely all estates and
other interests in freehold leasehold and/or
unregistered i1mmovable property wheresoever situte now
or hereafter belonging to the Company including without
limitation the regirstered and other land in England and
Wales specified or referred to in the schedule to the
Deed and all buildings fixtures fittings (including
trade fixtures and fittings) and fixed plant and
machinery from time to time on any such freehold
leasehold and other immovable property

(see continuation sheet 1)

Continuation page
Please use a contnuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

(] Yes

Q{No

Floating charge

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

Yes Continue

0 No GotoSection?

Is the fioating charge expressed to cover ali the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

Yes

[d Neo

CHFPO41 04/13 Version 10

\BASBS02\Partner\Docs\\VEW7E\WMR 01 - Mortgage Debenture olf_191433_1 olf

MRO1/2




~ MRO1

Particulars of a charge

E Trustee statement 1

You may tick the box if the company named in Section 118 acting as trustee of the

1 This statement may be filed after

property or underiaking which 1s the subject of the charge the registration of the charge (use
form MROB)
O
I Signature
Please sign the form here
Signature Sgnaturs
X | PR X
This form must be signed by a person with an interest in the charge
CHFP0O41 04/13 Version 10 MRO01/3
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MRO1

Particulars of a charge

Tresenter information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contact name

Danielle Keen-0'Boyle
Company name

Brecher

:

drass

4th Floor

[;4 North Row

[1ongor
:
‘—cmvmm

T FERTEET
’—EX

Talephene

0207 563 1000

10ertiﬁcate

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

n Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

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

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

C You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections 3, 5,

6,788

You have given a descnption in Section 4, if appropnate

a

You have signed the form
You have enclosed the comect fee

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

goooad

Important information

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

E How to pay

A fee of £13 15 payable to Compames House In
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Compantes House
address However, for expediency, we advise you to
return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbnidge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481N R Belfast 1

Further information

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

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

CHFPO41 04113 Version 10 04 2013
Companies MR01 MRO1/4
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In accordance with
Sectons 859A &

859J of the Companies
Act 2006

MRO1 - continuation page
Particutars of a charge

OveZ

Description

Please gwe a short descripton of any land {including buildings), ship, awcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation Sheet 1

{b) a fixed equitable charge of all estate or
1nterests 1n any freehcld or leasehold property at
any time i1n the future belonging to the Company and
all buildings fixtures and fittings {including
trade fixtures and fittings) and fixed plant and
machinery from time to time cn any such property at
any time during the continuance of this security
belonging to the Company

{{a) and (b} together the "Real Property")

(c) a fixed charge by way of legal mertgage on the
plant and machinery chattels vehicles computers
and/or other eguipment of the Company together with
any part or parts therecf and all additions
alterations accesscories replacements and renewals
of component parts thereteo together with the
benefait of any obligations warranties and rights
given by or arising against any person in
connection with the supply or manufacture thereof

(d) a fixed charge of all stocks shares or other
securities now or at any time during the
continuance of this security belonging to the
Company together with all dividends or other rights
and interests in respect thereof or incidental
thereto or deriving or accruing therefrom

(e} a fixed charge by way of assignment of all its
goocdwlll and by way of fixed charge 1ts uncalled
capital now or at any time hereaffer in existence
and future calls (whether made by the dirsectors of
the Company or by a receiver appointed hereunder or
a liguidator)

{f} a fixed charge by way of legal assignment of
the bocok debts of the Company and all other
monetary debts and claims {i1including things in
action which give rise to a debt or debts including
the proceeds of any interest rate cap agreements
interest and currency swaps and other financial
instruments) and all cash at bank now and from time
to time due or owing to the Company (together with
all security therefor or indemn:ities 1n respect
thereof) or other raights enabling the Company to
enforce the same (the "Book Debts")

{S8ee continuation sheet 2)

OyeZ” 7 Spa Road, London SE16 30Q

CHFPO41 04113 Version 1§

www oyezforms co uk Companies MRO1 {continuation)
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In accordance with
Sechons 859%A &

859 of the Companies
Agt 2006

MRO1 - continuation page

Particulars of a charge

OveZ

Description

Please give a short descnption of any land {including buildings}, ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation Sheet 2

{g) a fixed charge by way of legal assignment on all the
copyright 1n all drawings designs specifications plans
and other written materials relating tc any products from
time to time manufactured by the Company and all other
intellectual property rights including but without
prejudice to the generality of the foregoing all
trademarks and designations on or patterns of the labels
and packages of any products from time to time
manufactured by the Company and all manufacturing and
sales raights i1n relation to any products from time to
time manufactured by the Company

(h) a fixed charge by way of assignment of the benefit to
the Company of 21l raghts and claims tc which the Company
15 now or may hereafter become entitled in relation to
the Real Property including (but without limitation) all
rights and claims of the Company against all persons who
now are or who at any time have been or may become
lessees sub-lessees or licensees of the whole or any part
or parts of the Real Property and &ll guarantcrs and
sureties for the obligations of such persons to hold the
same unto the Lender

{1) a fixed charge by way of all the Company's
interest ain

(1} the benefit of all guarantees warranties
and representations given or made by and any rights
or remedies against all or any of the professional
advisors now or at any time engaged by the Company
in relation to the Charged Property and the
manufacturers suppliers or i1nstallers of all plant
machinery fixtures fittings and other 1tems now or
from time to time in the buildings erected or to be
erected on the Charged Property and any other
person firm or company now or from time to time
under contract with or under a duty to the Company
including (without limitation} the right to
prosecute i1n the name of the Company any
proceedings against any such person in respect of
any act omission neglect default breach of contract
or breach of duty whether relating to the design
construction inspection or supervision of the
construction of any of the said buildings or to the
qualaity or fitness for use of such plant machinery
fixtures fattings and other i1tems or otherwise
howsoever and the benefit of all sums recovered in
any proceedings against all or any of such persons
(See Continuation Sheet 3)

OvyeZ 7 Spa Road, London SE16 3QQ

CHFPO41 04113 version 10
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WBASBS02\PartneriDocs\\7\6\J 76\0\MRC1 (Continuation Sheet 2) - Morigage Debenture olf_191441_1 olf

04 2013




In accordance with
Sechons'859A &

8594 of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

OvyeZ

Description

Please give a short description of any land (including buildings), ship, arcraft or
Intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Continuation Sheet 3

{11) the benefit cf all rights and claims to which
the Company 1$ now or may hereafter become entitled
under all building contracts relating to all or any
part of the Real Property entered into by the
Company or to be entered into by the Company and
all guarantees warranties and representations gilven
or made by and any rights and remedies against all
or any building contractors at any time engaged in
relation to all or any part of the Real Property
including all liguidated and ascertained damages
under any such building contract and all invoices
fees notes bills documents and papers 1n respect
thereof and (without laimitation) the right to
prosecute in the name of the Company any
proceedings against any such persons 1n respect of
any act omissicn neglect default breach of contract
or breach of duty whether relating to the design
construction inspection or supervision of the
construction of any buildings forming part of the
Real Property or to the quality or fitness for use
of any part of the Real Property or ctherwise
howsocever and the benefit of all sums recovered 1n
any proceedings against all or any such perscns

(1)a fixed charge by way of assignment 1in so far as
the Company 1s able

(1) the benefat of all agreements contracts
options or undertakings whether now or hereafter in
exlistence for or in relation to the creation of any
estate interest or right i1in or over the Real
Property or any part thereof {including without
limitation in relation to any lease licence tenancy
or right to occupy whether on a fixed term or
periodic basis and whether i1n all cases 1n respect
of the whole or any part of the Real Property) (the
"Agreements for Lease™) and all the proceeds of any
payment of any claim awards and judgments arising
out of such Agreements for Lease and all sums paid
or payable tc the Company under or in respect of
any such Agreements for Lease including (without
limitation) all deposits under any Agreements for
Lease

{See Continuation Sheet 4)

Oyez’? Spa Road, London SE16 3QQ

CHFP0O41 04413 Version 10
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In accordance with
Sechons™859A &

8594 of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

OveZ

Description

Please give a short description of any land {including buitdings), ship, arrcraft or
intellectual property registered (or required to be registered) n the UK which 1s
subject to this fixed charge or fixed secunty

Descniption

Continuation Sheet 4

(11) the benefit of all the aggregate of the gross
rents licence fees and other monies receivable now
cor at any time hereafter by the Company 1in respect
of or arising out of any lease of the Real Property
or any Agreement for Lease or otherwise withocut
limitation derived by or paid to or received by the
Company 1in respect of the Real Property (including
without limitation all mesne profits) but excluding
insurance rents or service charges or the like and
any value added tax thereon (the "Rental Income")
and all right title and interest to and in the same
and the benefit thereof and the raight to make
demand for and to receive the same but so that
nethaing in this sub-clause nor any express
arrangement in respect of the Rental Income under
the terms of Facility Agreement shall constitute
the Lender as mortgagee in possession and the
Company hereby covenants at any time during the
continuance of this security to give to the Lender
such information in regard to the Rental Income as
the Lender shall require and 1f so requested to
instruct all or any tenants of the Real Property to
pay the Rental Income direct to an account with the
Lender ox such other bank as the Lender may
designate in the name of the Company without
prejudice to any other remedy of the Lender in case
of default by the Company in payment of interest
the Lender shalil be ent:itled without demand or
notice to the Company to appropriate all or any
sums from time to time standing to the credit of
the account to be opened for the receipt of Rental
Income (the "Rent Account"} in fulil or partaial
satisfaction of the 1interest from time tc time due
from the Company to the Lender but not sc as to
limit the rights of the Lender in respect of such
Rent Account once a demand for repayment has been
made or the Indebtedness has otherwise become
payable At any time after a demand for repayment
has been made the Lender may without further demand
or notice to the Company appropr:ate the whole or
any part of the sums then or thereafter standing to
the credit of the Rent Account i1n or towards
satisfaction of the Indebtedness (and 2f less than
the whole as the Lender shall select)

(121} all that interest of the Company 1n any 1nsurance
policies maintained in respect of the Real Property

(See Continuation Sheet 5)

Oyez’ 7 Spa Road, London SE16 3QQ
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In accordanca with
Sechons 8594 &

859J of the Companies
Agt 2006

MRO1 - continuation page

Particulars of a charge

OveZ

Description

Please give a short description of any land {including buildings), shup, arcraft or
ntellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

Continuaticn Sheet 5

(k) a floating charge on all the undertaking and all
other stock-in-trade work-in-progress pre-payments and
other property assets and rights of the Company both
present and future not subject to a fixed charge or
assignment hereunder

({a) to (k) including being together the "Charged
Property")

Each of the charges hereby created shall rank fixed 1in
order of priority as first fixed or floating (as may be
specified) charges or assignments {(as may be specified)

NQTE. .,

1 The Company shall not during the contzinuance of the
security hereby constituted without the previcus consent
in writing of the Lender create or permit to subsist any
mortgage charge pledge lien hypthecation right of set-off
right or preference or any securlty interest (including
without laimitation title transfer and retention
arrangements) whether fixed or floating whatscewver
howsoever created or arising {(a "Security Interest") on
any of the Charged Property nor sell transfer or
otherwise dispose of 1ts undertaking or any portion
thereof nor sell assign discount factor charge cr
otherwise dispose of or deal with the Book Debts claims
and rights charged by 1t hereunder

2. The statutory power of leasing entering into
agreements for leases varying leases and accepting
surrenders of leases shall not during the continuance of
this security be exercisable by the Company without the
prior written consent of the Lender nor without such
consent as aforesaid shall the Company grant agree to
grant or vary any lease or tenancy of the Real Property
or any part thereof which 1f granted would be valid as
between the Company and the lessee or tenant but not
binding on the Lender but 1t shall not be necessary to
express such consent in any lease agreement variation or
surrender

Paragraph 14 of Schedule Bl of the Insovency Act 1986
applies to the floating charge created under the Deed

(Oye7” 7 spa Road, London SE16 3QQ

CHFP041 04/43 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 8467155
Charge code: 0846 7155 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2013 and created by 1 REDE PLACE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 9th

May 2013

Given at Companies House, Cardiff on 15th May 2013
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DATED 2o Mr\L 2013

1) 1 REDE PLACE LIMITED

(2) JORDAN INTERNATIONAL BANK PLC

MORTGAGE DEBENTURE

(All monies on demand)

WE CERTIFY THISTO BE
A TRUE COPY OF THE ORIGINAL

BRECHER SOLIGITORS
DATED

0&. 085 (3

e Brecher

4™ Floor, 64 North Row
London W1K 7LL
Tel 020 7563 1000
Fax 020 7486 7796
REF DKB/176/11




| - .
THIS DEBENTURE 1s made the. 2%  day of P\((x\— 2013
BETWEEN

(1) 1 REDE PLACE LIMITED (Company Registraion Number 08467155 - England)
whose registered office is situate at 58 — 60 Berners Street, London W1T 3JS (the

“Company”), and

@ JORDAN INTERNATIONAL BANK PLC of Moreau House, 116 Brompton Road,
Knightsbrnidge, London SW3 1J¥ (Company Registration Number 1814093 - England)
{the "Bank")

NOW THIS DEED WITNESSES as follows ’
1 INTERPRETATION

11 In this Deed unless there 1s something 1n the subject or context inconsistent therewith

the following expressions shall have the following meanings

"Agreement for Lease" shall mean all agreements contracls options or undertakings
whether now or hereafier in existence for or 1n relation to the creation of any estate
mterest or night 1n or over the Real Property or any part thereof (including without
himitation 1n relation to any lease licence tenancy or right to occupy whether on a fixed
term or periedic basis and whether 1n all cases 1n respect of the whole or any part of the

Real Property)

"Book Debts" shall mean each and all parts of the Charged Property from time to time

charged pursuant to Clause 4 1(f)

"Business Day" shall mean a day on which the London Interbank Market 1s operating

and on which banks and foreign exchange markets are open for business in London

"Charged Property" shall mean each and all part(s) of the property rights assets and
income of the Company from time to tme charged or assigned to the Bank (whether by

way of fixed or floating charge or assignment) by or pursuant to this Debenture

"Demand” shall mean any demand made by the Bank on the Company under the

Facility Agreement for repayment of all or any part of the Indebtedness

-1-
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"Facility Agreement" shall mean any agreement between the Company and the Bank
(and acknowledged by any other parties thereto) in respect of any banking facihties
made available 10 the Company by the Bank together with any subsequent amendments

thereto or replacements thereof agreed between the Bank and the Company

"Group Company" shall mean any company other than the Company from time to
time within the group of the Company where "group" bears the meaning as defined 1n

Section 53 of the Companies Act 1989

"Indebtedness” shall mean all or any monies obligations and liabilities whether certain
or contingent present or future which are now or may at any ume hereafter be or
become payable due or owing to the Bank by the Company whether solely or jointly
and whether as principal or surety or 1n respect of which the Company may otherwise
be or become hable to the Bank on any account whatsoever including (without
prejudice to the generality of the foregoing) the principal amount of all loans or
advances made or to be made to or for the accommeodation or at the request of the
Company all fees costs expenses (including legal surveyors valuers and other cosis on a
full indemmity basis) commussion discount charges and other sums incurred by the
Bank 1n relation to the Indebtedness this Deed or any guarantee or security now or
hercafter held for the Indebledness or in enforcing payment whether against the
Company or others together with interest to the date of repayment (as well after as
before any judgment) at such rate or rates as may from time to time be payable under
the terms of the Facility Agreemeni References to the Indebtedness shall include not

only the whole but any part thereof

"Interests in Securities" shall mean each and all parts of the Charged Property from

time to me charged pursuvant to Clause 4 1(d)

"Planning Acts" shall mean a reference to any Act or Acts of Parliament for the time

being in force and relating to town and country planming

"Real Property” shall mean each and all parts of the Charged Property from time to
time charged by the Company pursuant to Clause 4 1(a)

"Rent Account" shall mean the account to be opened for the receipt of Rental Income

-2
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1in accordance with Clause 4 1(3)(n)

"Rental Income"” shall mean the gross rents licence fees and other monies recervable
now or al any ttme hereafter by the Company 1n respect of or ansing out of any Jease of
the Real Property or any Agreement for Lease or otherwise without hmitation denved
by or paid to or received by the Company n respect of the Real Property (including
without mutation all mesne profits) but excluding insurance rents or service charges or

the like and any value added tax thereon,

"Security Interest” shall mean any mortgage charge pledge lien hypothecation nght of
set off nght of preference or any secunty interest (including without limitation title
transfer and retention arrangements) whether fixed or floating whatsoever howsoever

created or ansing
"Sterling" shall mean the lawful currency from time to time of the United Kingdom
12 In this Deed unless the context otherwise requires

(a) clause headings are for ease of reference only and shall not affect the

construction of this Deed

(b) any reference to any agreement or document shall be deemed 1o refer to the
same as amended modified or supplemented from time to ume by the parties

hereto

C references to "person" shall mean an erson firm body corporate or
p y P |4

umncorporated body of persons

(d) any reference to the masculine gender shall include the femimne gender and

neuter meaning and vice-versa

(e) words importing the singular number only include the plural and vice-versa
and where there are two or more persons included in the expression the
"Company"” references to the Company are references to respectively all or any

of them as the context may require

) where there are two or more persons included 1n the expression the "Company"

3.
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or "Group Company" all assignments charges agreements undertakings
covenants obligations warranties and representations grven undertaken made or
assumed by or reference to the Company or Group Company shall be deemed
to have been given undertaken made or assumed by or are references to them

jointly and severally and construed accordingly

(g) the expression the "Company" includes the persons deriving title under the
Company and the expression the "Bank" includes its successors n utle and

assIgns

(h) any reference to a Clause or a Scheduie 15 a reference to a clause hereof or a

schedule hereto (unless the contrary 1s stated or the context otherwise requires)

(1) any reference to a sub-clause 15 unless otherwise stated a reference to the

designated sub-clause of the Clause 1n which the reference appears

) references to statutory provisions shall be construed as references to those
provisions as respectively amended or re-enacted (whether before or after the
date hereof) from time to time and shall include provisions of which they are
re-enactments (whether with or without modification) and any reference to
"Act" 1s a reference to the Law of Property Act 1925 as construed in

accordance with this sub-clause

13 This Deed and the Facility Agreement shall each constitute independent documents but
in addition each and every proviston contained in this Deed shall be a part of the
Facility Agreement as 1if separately set out therein and each and every provision of the
Facility Agreement not contained in this Deed shall be part hereof as if separately set
out herein save that to the extent that there may be any conflict between any provision
contained 1n the Facihity Agreement and any provision contamed in this Deed the

Facility Agreement shall prevail
2 PAYMENT OF INDEBTEDNESS

The Company covenants with the Bank that it shall on the Bank's demand in
accordance with the terms of any Facility Agreement or as the case may be this

Debenture pay to the Bank all monies constituting the Indebtedness

-4-
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3 INTEREST

Interest shall be paid at the rate or rates and on the dates set out in the Facihity

Agreement

4 SECURITY

41 For the purpose of securing the payment and/or repayment of the Indebtedness the
Company hereby charges with full title guaraniee 11s undertaking and all i1ts property
and other assets of whaisoever nature both present and future including its uncalled

capital for the time being and the security hereby created shall rank by way of

(a) a fixed charge (which so far as it relates to land 1 England and Wales and
Northern Ireland vested 1n the Company at the date hereof shall be a charge by
way of legal mortgage) of the following namely all estates and other interests
in freehold leasehold and/or unregistered immovable property wheresoever
sifuate now of hereafter belonging to the Company (including without
limutation the registered and other land wn England and Wales speaified or
referred to 1n the Schedule) and all buildings fixtures and fattings (including
trade fixtures and fittings) and fixed plant and machinery from time to time on

any such freehold leasehold and other immovable property

{b) a fixed equitable charge of all estate or interests n any freehold or leasehold
property at any time 1n the future belonging to the Company and all buildings
fixtures and fittings (including trade fixtures and fittings) and fixed plant and
machinery from time to time on any such property at any time duning the

continuance of this secunty belonging to the Company

{c) a fixed charge by way of legal mortgage on the plant and machinery chattels
vehicles computers and/or other equipment of the Company together with any
part or parts thereof and all additions alterations accessories replacements and
renewals of component paris thereto together with the benefit of any
obligations warranties and rights given by or ansing aganst any person in

connection with the supply or manufacture thereof

.5
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CY)

(e)

4

(8

(h)

®

a fixed charge of all stocks shares or other secunities now or at any time during
the continuance of this secunty belonging to the Company together with all
dividends or other nghis and interests n respect thereof or incidentat thereto or

derniving or accruing therefrom

a fixed charge by way of assignment of all its goodwill and by way of fixed
charge 1ts uncalled capital now or at any time hereafter 1n existence and future
calls (whether made by the dwectors of the Company or by a recerver

appointed hereunder or a liquidator)

a fixed charge by way of legal asstignment of the book debts of the Company
and all other monetary debts and claims (including things 1n action which give
nse to a debt or debis including the proceeds of any interest rate cap
agreements interest and currency swaps and other financial instruments) and all
cash at bank now and from time to tume due or owing to the Company
(together with all security therefor or indemnities 1n respect thereof) or other

nghis enabling the Company to enforce the same

a fixed charge by way of legal assignment on all the copynght 1t all drawings
designs specifications plans and other wrilten matenals relating to any products
from time to time manufactured by the Company and all other intellectual
property nights (including but without prejudice to the generality of the
foregoing all trademarks and designations on or patterns of the labels and
packages of any products from time (o ime manufactured by the Company and
all manufacturing and sales rights in relation to any products from time to time

manufactured by the Company

a fixed charge by way of assignment of the beneftt o the Company of all nghts
and claims to which the Company 1s now or may hereafler become entitled in
relation to the Real Property tncluding (but without hmitation} all nghts and
claims of the Company against all persons who now are or who at any time
have been or may become lessees sub-lessees or licensees of the whole or any
part or parts of the Real Property and all guarantors and sureties for the

obligations of such persons to hold the same unto the Bank

a fixed charge by way of assignment of the Company's interest 1n

-6-
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t)

)

()

the benefit of all guarantees warranties and representations given or
made by and any rnights or remedies against all or any of the
professional advisors now or at any time engaged by the Company 1n
relation to the Charged Property and the manufacturers suppliers or
installers of all plant machinery fixtures fittings and other items now or
from time to time in the buildings erected or to be erected on the
Charged Property and any other person firm or company now or from
time to time under contract with or under a duty to the Company
including (without limitation) the right to prosecute 1n the name of the
Company any proceedings against any such person in respect of any
act orussion neglect default breach of contract or breach of duty
whether relating to the design construction inspection or supervision of
the construction of any of the said buildings or to the quality or fitness
for use of such plant machinery fixtures fittings and other items or
otherwise howsoever and the benefit of all sums recovered 1n any

proceedings against all or any of such persons

the benefit of all nghts and claums to which the Company 1s now or
may hereafter become entitled under all building contracts relating to
all or any part of the Real Property entered into by the Company or to
be entered into by the Company and all guarantees warranties and
representations given or made by and any nights and remedies against
all or any building contractors at any time engaged 1n relation to all or
any part of the Real Property including all liquidated and ascertained
damages under any such building contract and all invoices fees notes
bills documents and papers 1n respect thereof and (without imitation)
the nght to prosecute in the name of the Company any proceedings
agamnst any such persons 1n respect of any act onussion neglect default
breach of contract or breach of duty whether relating to the design
construction mspection or supervision of the construction of any
buildings forming part of the Real Property or to the quality or fitness
for use of any part of the Real Property or otherwise howsoever and
the benefit of all sums recovered n any proceedings against all or any

such persons

a fixed charge by way of assignment (1n so far as the Company 1s able)

-7-
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() the benefit of all Agreements for Lease and all the proceeds of any
payment of any claim awards and judgments ansing out of such
Agreements for Lease and all sums paid or payable to the Company
under or m respect of any such Agreements for Lease including

(without limitation) all deposits under any Agreements for Lease

(1) the benefit of all Rental Income and all right title and 1nterest to and 1n
the same and the benefit thereof and the right to make demand for and
to recerve the same but so that nothing 1n this sub-clause nor any
express arrangement i respect of the Rental Income under the Facility
Agreement shall constitute the Bank as mortgagee in possession and
the Company hereby covenants at any time during the continuance of
this secunty to give to the Bank such information 1n regard to the
Rental Income as the Bank shall require and 1f so requested ta instruct
all or any tenants of the Real Property to pay the Rental Income direct
to an account with the Bank or such other bank as the Bank may
designate 1 the name of the Company Without prejudice 1o any other
remedy of the Bank in case of default by the Company 1n payment of
interest the Bank shall be entitled without demand or notice to the
Company to appropnate all or any sums from time to time standing to
the credit of the Rent Account mn full or partial satisfaction of the
interest from time to time due from the Company o the Bank but not
$o as to hmut the nghts of the Bank 1n respect of such Rent Account
once a demand for repayment has been made or the Indebtedness has
otherwise become payable At any time after a demand for repayment
has been made the Bank may without further demand or notice to the
Company appropnate the whole or any part of the sums then or
thereafter standing to the credit of the Rent Account 1in or towards
satisfaction of the Indebiedness (and 1f less than the whole as the Bank

shall select)

()  all that interest of the Company 1 any insurance policies maintained 1n

respect of the Real Property

(k) a floating charge on all the undertaking and all other the stock-in-trade work-
tn-progress pte-payments and other property assets and rights of the Company

both present and future not subject to a fixed charge or assignment hereunder

-8-
WBASBS02\Partner\Docs\N7\6U 7611 1\Mortgage Debenture_175099_1 doc




42

43

44

45

51

and paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the

floating charge so created

Each of the charges hereby created shall rank fixed 1n order of priority as first fixed or

floating (as may be specified) charges or assignments (as may be specified)

The Company shall not during the continuance of the security hereby constituted
without the previous consent i wnting of the Bank create or permit to subsist any
Secunty Interest on any of the Charged Property nor sell transfer or otherwise dispose
of its undertaking or any portion thereof nor sell assign discount factor charge or
otherwise dispose of or deal with the Book Debts claims and nghts charged by it

hereunder

Without prejudice 1o the generality of the securnty hereby constituted 1t 1s hereby
declared that the secunity hereby created shall not be satisfied by any partial or
intermediate payment but shall constitute a continuing secunty for the payment of all
sums obligations and habilities present or future actual or contingent which shall on the
execution hereof or at any time hereafter be or become owing by the Company to the
Bank 1 any manner or on any account whatsoever notwithstanding any settlement of
account the reduction or repayment of the amount for the time being owing or any

other matter or thing whatsoever

The security hereby created 1s independent of and in addition to and shall not be 1n any
way prejudiced or affected by and shall not prejudice or affect any other security or
securtties which the Bank may now or from time to time hold or take from or on

account of the Company whether from the Company or any other person

iIf at any time the Indebtedness has been fully discharged and repaxd and the Company
has no actual or contingent hability to the Bank the Bank shall (at the request full cost
and in such manner as the Company shall reasonably require) release or re-assign to the
Company (as the case may be) the Charged Property without recourse or warranty and

otherwise release the Company from the secunty hereby created

RESTRICTIONS AFFECTING AND COVENANTS RELATING TO THE
REAL PROPERTY

The statutory power of leasing entening into agreements for leases varying leases and

-9.
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52

53

5.4

55

accepting surrenders of leases shall not dunng the continuance of this security be
exercisable by the Company without the prior wrnitten consent of the Bank nor without
such consent as aforesaid shall the Company grant agree to grant or vary any lease or
tenancy of the Real Property or any part thereof or approve assignments or
underlettings of leases or tenancies of the Real Property or any part thereof which if
granted would be valid as between the Company and the lessee or tenant but not
binding on the Bank but it shall not be necessary to express such consent 1n any lease

agreement variation or surrender

During the continuance of this security no person or persons shall be registered under
the Land Registration Act 2002 as propretor of the Real Property or any part thereof
without the consent i wrniting of the Bank and the costs incurred by the Bank 1n
lodging from time to Ume a notice or restriction agamst registration of the Real

Property shall be deemed to be costs properly incurred by 1t hereunder

The Company will during the continuance of this security duly observe and perform all
restrictive and other covenants and stipulations affecting any of the Real Property and
will keep the Bank indemnified 1n respect of all actions proceedings costs claims and

demands whatsoever occasioned by any breach of any such covenants or stipulat:ons

The Compary will not at any ttme during the continuance of this secunity make or
suffer to be made any structural alterations in or additions to any buildings on the Real
Property or any part thereof or carry out or suffer to be carried out on the Real Property
or any part thereof any development as defined 1n the Planning Acts or make or suffer
to be made any material change 1n the use thereof without the prior consent 1n writing

of the Bank

The Company will within ten days of the receipt of notice of the same by 1t give fuil
particulars to the Bank of any notice order direction designation resolution or proposal
having specific apphcation to the Real Property or to the area i which it 15 situate
given or made by any planmng authonty or other public body or authornty whatever or
1n pursuance of the powers conferred by any other statute and if so required by the
Bank will also without delay and at 1its own cost take all reasonable or necessary sleps
to comply with any such notice or order (unless bona fide contested by the Company)
and will also at the request of the Bank but at its own cost make or join with the Bank
in making such objection or representation against or 1n respect of any proposal for

such a notice or order as the Bank shall deem expedient
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57

58

The Company wiil not do or omit or suffer to be done or omitted any act matter or
thing in on or respecting the Real Property or any part thereof required to be done or
omutted by the Planning Acts or which shall contravene the provisions of the Planning
Acts and will at all times hereafier indemmfy and keep indemnified the Bank against
all acuons proceedings costs expenses claims and demands whatsoever 1n respect of
any such act matter or thing contraveming the provisions of the Planning Acts as

aforesaid

The Company will observe and perform the covenants stipulations and conditions on
the landlord's part contained in the leases of the leasehold properties forming part of the
Charged Property (if any) and use its best endeavours to procure the observance and
performance by the tenamt under the said leases of the covenants stipulanons and

conditions on the part of the tenant to be observed and performed

The Company shall not without the prior written consent of the Bank serve any notice
on any former tenant on any part of the Real Property under Sectron 17 Landlord and
Tenant (Covenants) Act 1995 but subject thereto shall use its best endeavours to
procure the payment of rents reserved by and the observance and performance of the
covenants stipulations and conditions contamned m all leases of the Real Property
derived out of the Company's interest therein and on the part of the tenants thereunder
1o be paid observed and performed and to observe and perform the covenants
stipulattons and conditions on the part of the Company to be observed and performed

thereunder

CONDUCT OF BUSINESS

The Company hereby covenants with the Bank that it shall at all times duning the

continuance of the secunity hereby constituted

(a) conduct and carry on the business of the Company n a proper and effictent
manner and keep or cause to be kept proper books of account relating to such
business and shall keep the said books of account and all other documents
relating to the affairs of the Company at the Company's registered office or

other place or places where the same ought to be kept and punctually pay as the

-11 -
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(b) same become due ail debts and habilities which by virtue of the provisions of
the Insolvency Act 1986 or otherwise would have prority to the charges

hereby created or any of them

(c) punctually pay or cause to be paid all rents rates taxes duties assessments and
other ouigoings payable in respect of the Company’s property and assets and

when required produce to the Bank the receipts for such payments

(d) keep the Real Property and all buildings thereon and all plant machinery
fixtures fittings vehicles computers equipment and effects and every part
thereof 1n good and substantial repair and 1n good working order and condttion
and permut the Bank and/or its representative or agent free access at all
reasonable times to view the state and condition of any such buildings without
becoming liable to account as mortgagee 1n possession and punctually pay the
rents and perform the covenants reserved by or contained 1n any lease under
which any of the Real Property may be held but shall take no step whatsoever
whereby any such lease may be surrendered or forfeited failing which the Bank
may at the expense of the Company carry out any repars or take any action

which 1t shall consider necessary

(e) mnsure and keep insured on the terms of this sub-clause and at the Company's
expense all such parts of the Real Property as are of an mnsurable nature and to
pay all premmums or other sums necessary to effect and maintain such
insurance within 7 days of the same becoming due In the event that such
premaums or other sums are not satisfied the Bank shall have the right (but not
the obligation) to pay such premium or other sums which payment shall form

part of the Indebtedness
Such nsurance shall be effected

£} through brokers and with an insurance company or underwriters

previously approved by the Bank in writing

(n) 1n the joint names of the Company and the Bank

-12-
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(m1)  against loss or damage by fire explosion storm tempest flood hghtning
earthquake terrorism impact aircraft and articles dropped therefrom
rot civil commotion malicious damage bursting andfor overflowing
pipes/tanks o1l leakage subsidence landslip and heave (and in the trme
of war against war nisks under any statutory nsurance scheme which
may be applicable to the Real Property) and such other nsks and

contingencies as the Bank shall from time to time require

(1v) 11 a value equal to the full cost of remnstatement from time to time (as
approved by the Bank) including a proper provision for cost inflation
over any period that tght be required for planmng and negotiation
and the reconstruction peniod plus the cost of demolition and debris
removal and architects surveyors and ali other professional fees at a
mimimum of 12%% of the reinstatement cost and the cost of complying

with local authonty and other statutory requiremenis

) to include 3 years' loss of rent from the Real Property as a result of
destruction thereof or damage thereto in consequence of any insured
nsk 1 an amount approved by the Bank taking account of the then

estimated rental value of the Real Property

(vi)  tonclude mortgagee and tenant non-invalidation clauses acceptable to

the Bank

Where the Real Property 1s undergoing development redevelopment construction or
other building works the Company shall effect such further insurance as shall be

required and specified by the Bank

The Company shall produce (o the Bank the policy or policies of such insurance and
the receipts for premiums or other payments and (1f required by the Bank) obtain
confirmation from the insurance company or underwriters that the use of the Real
Property and its type of construction have been notified to 1t or them and that all
mechanical services at the Real Property are covered by the msurance policy mn

question

The Bank shall require confirmation from the insurance company or underwriters that

such msurance cover shall not be altered or cancelled without prior reference to the

.13 -
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Bank

All monies received by virtue of any such insurance shall be deemed part of the Real
Property and shall be paid to the Bank and shall (subject only to the rights of third
parties under any statute relating to such insurance or under the terms of any lease or
underlease) be applied 1n making good the loss or damage 1n respect of which such
monies were recerved or at the request of the Bank deposited wiath 1t as securnity for the
Indebtedness upon such terms as to assignment set-off charge or otherwase as 1t shall in
its absolute discretion require or if the Bank 1n 1ts absolute discretion so elects and the
provisions of any lease or underlease so permit in or towards discharge of the

Indebtedness

(f) maintain 1 addition to the insurances required under sub-clause (d) above all
such other insurances as are normally maintained by prudent persons carrying

on stmilar businesses

(2) observe and perform all restnictive and other covenants and shpulations for the
time being affecting the Charged Property or the mode of user or the

enjoyment of the same or any part thereof

(h) permuit the Bank and/or ils representatives or agents free access at all
reasonable times to inspect and take copies of and extracts from the books
accounts and records of the Company and furmsh the Bank with all
information and facihties which it may require and pay all expenses incurred

by the Bank in connection therewith

(1) supply to the Bank 1n such form and detail as the Bank shall require within 14
days of the end of each calendar month a schedule of Book Debis arnsing
within such month The Bank may at any ume require the Company to pay into
the Company's account or accounts with the Bank or to such other account as
the Bank may designate all momes which the Company may receive in respect
of the Book Debts and other debts clauns and rights charged by 1t hereunder
and 1f called upon to do so at any thme by the Bank to execute a legal
assignment of the same to the Bank (and 1n the case of such account being with
a bank other than the Bank to serve such notices of the Bank's interest on such
bank 1n such form as the Bank may reasonably require and to use uts best

endeavours to procure that the said bank acknowledges receipt of the aforesaid
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(k)

)

notices 1n a form satisfactory to the Bank) such assignment to be 1n such form

as the Bank shall 1n 1ts absolute discretion require

if called upon 1o do so at any time by the Bank in such form as the Bank shall

require and whenever requested by the Bank and at the Company's cost.

™ execute over all or any of the Real Property a further charge or charges
by way of legal mortgage or legal sub-mortgage as the case may be n

favour of the Bank

(u) affix to such 1tems of the Charged Property or indorse or cause to be
indorsed as the Bank shall stipulate such labels signs memoranda or
other recogmsable 1dentification markings as the Bank shall require
referring or drawing attention to the security constituted by or pursuant

to this Debenture

(m1)  serve notice on any person who 1s a party Lo a document or proceeding
mvolving the Company the benefit of which has been assigned or
charged (1n any manner whatsoever) to the Bank hereunder of the
Bank's interest in the Charged Property such notice to be in such form
as the Bank may require and to use its best endeavours to procure that
such person acknowledges receipt of the aforesard notices 1n a form

satisfactory to the Bank

if required by the Bank pay into the Company's account or accounts with the
Bank or to such other account as the Bank may designate all momes whach the
Company may receive 1n respect of the Book Debts and other debts claims and
nghts charged by 1t hereunder and if called upon to do so at any time by the
Bank execule a legal assignmenl of the same to the Bank (and in the case of
such account being with a bank other than the Bank to serve such notices of the
Bank's interest on such bank 1n such form as the Bank may require and use 1ts
best endeavours to procure that the said bank acknowledges receipt of the
aforesaid notices 1n a form satisfactory to the Bank) such assignment to be in

such form as the Bank shall 1n 1ts absolute discretion require

pay nto the Company's account or accounis with the Bank all momes which

the Company may receive in respect of Interests 1n Securtties and if called
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upon to do so at any time by the Bank execute over all or any of the Interests 1n
Securities a further charge ot charges by way of legal mortgage 1n favour of the
Bank and/or transfers of the Interests in Securities into any nominee company

of the Bank 1n such form as the Bank shall requare
(m) deposit with the Bank and the Bank shalt be entitled to hold and retain-

(1) all deeds and documents of title relating to the Real Property or any
other freehold and leasehold property owned by the Company for the

time being and the insurance policies relating to the same

(1) all stock and share certificates and documents of title relating to

Interests 1n Securifies and

(m1)  all deeds and documents of utle (if any) relating to the Book Debts and
other debis claims and nights charged by the Company hereunder

(m) procure that save as contemplated by this Deed or with the previous consent 1n
wnting of the Bank neither the Company nor any subsidiary {as defined by
Section 736 of the Companies Act 1985) of the Company at any time during
the continuance of the secunty hereby constituted (or 1n the case of a company
becoming a subsidiary of the Company at any tume after the date of is

becoming a subsidiary) shall.

(1) borrow or raise any momes or allow any borrowed momes to remain
outstanding otherwise than from the Company or other subsidiary of
the Company (save for the purpose of repaying monies borrowed and

outstanding at the date when it became a subsidiary)

(1) create or permit to subsist any or allow to arise any Security Interest on

the whole or any part of its undertaking or assets

(tm)  1ssue any share or loan capital except 1n the case of a subsidiary to the

Company

{1v) guarantee the repayment of any share capital or the repayment of the

principal amount of any borrowings of any person firm or company
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®

(@)

(1)

(=)

V) accept any bill {other than a bill relating to payment for goods
purchased 1n the ordinary course of business) nor open any acceplance

credit

(vi)  assign or otherwise dispose of all or any part of 1ts interest 1n any share

or loan capital

not without the prior wntten consent of the Bank acquire from any supplier any
goods upon terms that the ownership of or any interest 1n such goods shall
remain vested 1n such suppher until such suppher has been fully paid for such

goods

not determine repudiate or breach the terms of any contract of employment
with any director or semor employee of the Company without the prior consent
of the Bank and notify the Bank of any repudiation or material breach of any

contract of employment by any director or semior employee

comply 1n all material respects with all legislation affecting it

not without the prior written consent of the Bank change i1s auditors

not 1o elect to waive any exemption pursuant to paragraph 2(1) of Schedule
6(A) of the Value Added Tax Act 1983 1n respect of value added tax in respect

of the Real Property except with the prior written consent of the Bank and to

elect to waive any such exemption if so required by the Bank

7 FINANCIAL INFORMATION

During the continuance of this security the Company shall

(a)

furnish to the Bank yearly or oftener if requred at the Company's expense a
balance sheet profit and loss account and trading accounts showing the true
position of the affairs of the Company and all Group Companies at a date not
more than three months earlier and certified by the auditors for the ime bemng
of the Company from time to time furmsh the Bank with such other

information regarding the affairs of the Company and all Group Companies as
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(b)

the Bank may reasonably require and take such reasonable steps as the Bank

may require 1n relation to the implementation of financial controls

furmsh to the Bank within 21 days of the end of each successive period of 3
months commencing on the date hereof management accounts 1n a form
required by the Bank comprising profit and loss account and trading accounts
for the relevant period and a balance sheet as at the last day of the relevani
period such accounts to be duly certified by two dwectors or the finance

director of the Company for the time being

8 REPRESENTATIONS AND WARRANTIES

81 The Company warrants and represents to the Bank that

(a)

)

(©)

(d)

(®)

the Company has full power to enter into this Deed and to exercise its rights
and perform its obligations hereunder and all corporate or other action reguired
to authorise the execution of thus Deed by 1t and the performance by 1t of us

obhgations hereunder has been duly taken

the Company has not taken any corporate action nor have any other steps been
taken or legal proceedings been started or (to the best of the Company's
knowledge and belief) threatened against 1t for 1its winding-up dissolution or re-
orgamsation or for the appointment of a receiver trustee or similar officer of its
or of any or all of 1ts assets or revenues

the Company is not 1n breach of or default under any agreement to which 1t is a
party or which 1s binding on 1t or any of 1ts assets to an extent or 1n a manner
which mught have a matenial adverse effect on s business or financial

condition

no action or administrative proceeding of or before any court or agency which
might have a materal adverse effect on the business or financial condition of

the Company has been started or threatened

the Company's accounts for its latest financial year give (1n conjunction with
the notes thereto) a true and fair view of the financial condition of the
Company at that date and the results of the Company's operations during such

financial year
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(&)

(h)

)

(k)

M

since publication of the said accounts there has been no material adverse

change 1n the business or financial condition of the Company

the Company did not as at the date hereof have any liabihties (contingent or
otherwise) which were not disclosed by or reserved against in the said accounts
(or the notes thereto) nor were there at that date any unrealised or anticipated
losses of the Company ansing from commitments entered into by 1t which

were nol so disclosed or reserved against

the execution of this Deed and the Company's exercise of its rights and
performance of 1is obligations hereunder and under any agreement between the
Bank and the Company will not result 1n the existence of nor oblige the
Company to create any Security Interest over all or any of its present or future

revenues or assets

the information provided by the Company to the Bank in connection with any
agreemeni between the Bank and the Company was true complete and accurate
10 all matenal respects and the Company 1s not aware of any matenal facts or
caircumstances that have not been disclosed and which might if disclosed
adversely affect the decision of a person considering whether or not to provide

finance to the Company

the execution of this Deed and the Company's exercise of 1ts rights and
performance of 1ts obligations hereunder and under any agreement between the
Bank and the Company do not constitute and will not result in any breach of

any agreement to whech 1t is a party or which 1s binding on 1t or its property

the Company has sufficient financial resources available to meet its existing
commitments and that there has been no adverse change since the date of its

latest published audited Accounts 1n its financial condition business or assets

to the best of the Company's knowledge and belief no high alumina cement

blue asbestos or other deleterious matenals were used 1n the construction of the

Charged Property

82 For the purpose of this Clause such representations and warranties shall be deemed to
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101

102

103

be repeated by the Company on the first day of each calendar month following the date
of this Deed

DEMAND

The monies hereby secured shall become immediately due and payable upon any
Demand being made whereupon the Company shall be bound to put the Bank tn funds
immediately 1n full cover of all contingent or future liabilities the Bank shall cease to
be under any obligation to the Company under the Facility Agreement and the statutory
power of sale and other powers conferred by Section 101 of the Act (as vaned by this
Deed) shall be immediately exercisable at any time without regard to Section 103 of
the Act (which section shall not apply to this security or any sale made by virtue

hereof)
APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after the montes hereby secured shall have become payable or if a petition
or apphcation 1s presented for the making of an admimsiration order in refation 1o the
Company or 1if any person who 15 entitled to do so gives written notice of 1ts 1ntention
to appoint an adminstratot of the Company or files such a notice with the Court or 1f

requested by the Company the Bank may -

(a) from tume to tume appoint in writing under the hand of a duly authorised officer
of the Bank any person or persons to be a receiver or receiver and manager of
the Charged Property or aay part thereof, and/or

(b) appoint one or more persons to be an admimistrator of the Company

The Bank may from time {0 time in wnting under the hand of a duly authonsed officer
of the Bank remove any recewver or receiver and manager appomted pursuvant to

Clause 10 1 of this Deed and appoint another or others i his stead

If at any ume and by virtue of any appointment pursuant to this Clause 10 any two or
more persons shall hold office as receiver or receiver and manager each such person
shall be entitled (unless the contrary shall be stated n any of the deed(s) or other
mstrument(s) appointing them) to exercrse all the powers and discretions hereby
conferred on a receiver or a recerver and manager individually and to the exclusion of

the other or others of them
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11 POWERS OF RECEIVER

Any recerver or recerver and manager whether appointed solely or jointly shall (unless

the contrary shall be stated in the deed(s) or other mstrument(s) appointing them) have

the following powers (in addition to those conferred on such a receiver or receiver and

manager under the Act and the Insolvency Act 1986) namely to:

(®)

®

(©)

(d)

take possession of collect and get 1n the Company's property and assets

act generally as or to appomnt a manager of the business of the Company and to
carry on or authorise or concur 1n carrying on the business of the Company 1n
such manner and for such period as he shall 1n his discretron think fit and the
Bank shall approve and for that purpose to borrow money on the security of the
Company's property and assets in prionty to this Deed or otherwise and

whether from the Bank or any other person

manage sell let repair decorate alter improve or add (o all or any part of the
Charged Property and other (1f any) property of the Company or concur in SO
domng and to let on hire lease and accept surrenders of leases and tenancies or
concur i so doing and to charge mortgage or otherwise deal with or dispose of
any of the Charged Propesty and to exchange or concur m exchanging all or
any part thereof 1n such manner and generally on such terms and conditions as
he shall think fit and with all the powers n that behalf of an absolute beneficial
owner and to carry such sale letting on hire leasing surrender charge mortgage
or other dealing or disposal inte effecting such transaction in the name or on

behalf of the Company or otherwwise and to give effective receipts and

discharges

in partrcular but without prejudice to the generahity of the foregoing power sell
or concur 1n selling by public auction or private contract any of the property
upon such terms and for such consideration (whether payable by a lump sum or
by instalments) as he may think fit and 1n particular to sell or concur in selling
the business and undertaking of the Company as a going concern and lo carry

any such sale into effect by conveying by deed or transferring in the name and
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(e)

@

(®

(h)

4)

(k)

on behalf of the Company or otherwise Plant machinery and other fixtures and
fittings may be severed and sold separately from the premises upon which they

are situate

enter 1nto any arrangement or compromise which he may consider expedient

whether 1o his own name or 1n the name or on behalf of the Company

for all or any of the said purposes appoint managers officers employees or

agents at such salanes or remuneration as he may determine

make or require the directors of the Company to make such calls upon the
shareholders of the Company 1n respect of any capital of the Company which
may be uncalled as he may think expedient and 1o enforce payment of any call

so made by action in his own name or on behalf of or n the name of the

Company

for any of the said purposes act and take any proceedings 1n the name and on

behalf of the Company or otherwise as he may tnk expedient

wathout any further consent by or notice to the Company exercise all or any of

the powers and authorities conferred on a receiver under the provisions of the

Act

do all such other acts and things as may be considered to be incidental or

conducive to any of the matters or powers aforementioned

take any indemnity from the Company from and against all actions claims
expenses demands and hiabihities whether arising out of contract or out of tort
or 1n any other way mcurred by hhm or by any manager agent officer servant or
workman for whose debt default or miscarnage he may be answerable for
anything done or omitied to be done 1n the exercise or purported exercise of his
powers under this Deed or under any appointment duly made under the
provisions of this Clause and if he thinks fit but without prejudice to the

foregoing to effect with any insurance company or office or underwriters any
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policy or pelicies of insurance erther in hieu or satisfaction of or i additien to

such indemmty from the Company

M make any arrangements or compromse which he shall think expedient 1n the

interest of the Bank

{m)  make such repairs improvements and renewals to such of the plant machinery

and other effects of the Company or any subsichary as he shall think fit

(n) obtain all planmng permissions building regulation approvals and other
permissions consents or licences for the development of the Real Property or
any part thereof and to effect complete and/or carry out any development
bwlding or other works (including any works-in-progress on the Real Property
of any part thereof at the date of his appomntment) as he shall 1n his absolule
discretion think fit and 10 require the Bank to lend to the Company such
mones as may be required to enable the Company to effect complete and/or
carry out any such works as aforesaid Any monies borrowed by the Bank as
aforesard shall be further advances made by the Bank to the Company shall
bear interest at the rate specified 1n Clause 3 and shall be secured by the

charges created by Clause 4
12 SUPPLEMENTAL PROVISIONS RELATING TO A RECEIVER

121 Any receiver or recerver and manager whether solely or jointly so appointed shall be
deemed to be the agent of the Company and the Company shall be solely responsible
for his acts or defaults (save 1n the case of wiiful default or misconduct) and for his

remuneration subject to the provisions hereof

122 Subject to the provisions contained 1n the Act and in this Deed as to the application of
insurance monies all momes received by any receiver or recewver and manager

appomnted 1n respect of this security shall be applied as follows

first in repayment of all mones raised or borrowed by him and the expenses properly
incurred by him 1n the discharge of his duties and powers as receiver or receiver and
manager and 1n the payment and discharge of his commussion or other remuneration
secondly 1n providing for the remaiming matters specified 1n paragraphs (1) to (1) of

sub-section (8) of Section 109 of the Act and thirdly in or towards satisfaction of the
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monies liabilities and interest hereby secured

123 The Bank shall not nor shall any receiver or receivers appointed hereunder be hable to
account as mortgagee of mortgagees in possession in respect of the Charged Property
or any part thereof or be hable for any loss upon realisaton or for any neglect or
default of any nature whatsoever i connection with the Charged Property or any parst
thereof for which the mortgagee 1n possession mught as such be lable and all costs
charges and expenses incurred by the Bank or any recewver or receivers appointed
hereunder (including the costs of any proceedings to enforce the security hereby given)
shall be paid by the Company on a solicitor and own clieat basis and so be charged on

the Charged Property

124 The foregoing powers of appointment of a receiver shall be 1n addition to and not to the
prejudice of any statutory and other powers of the Bank or any receiver or receivers
appointed hereunder under the Act so that the statutory power of sale shall be
exercisable without regard to Section 103 of the Act and so that such powers shall be
and remain exercisable by the Bank 1n respect of any part of the Charged Property 1n
respect of which no appointment of a receiver or recewvers by the Bank shall from time
to time be subsisting or notwithstanding that an appointment under the provisions

hereof shall subsist 1n respect of any other part of the Charged Propeity

13 GENERAIL PROVISIONS

131  Section 103 of the Act shall not apply and the power of sale and other powers
conferred on mortgagees by the Act shall apply to this Deed but without the restrictions
therein contained as to giving notice or otherwise and so that for the purposes of a sale
or other exercise of the sard powers or any of them the whole of the monies hereby
secured shall be decmed to be due and payable immediately on the execution of this

Deed

132  The restrictons on the night of consolidating morigage secunities which are contained

in Section 93 of the Act shall not apply to this Deed

133  All momes from time to time received by the Bank and held for the account of the
Company may 1n default of payment by the Company as and when required of any
monies hereby secured be applied by the Bank 1n reduction of such habilities of the

Company to the Bank as the Bank in 1ts discretion shall think fit No payment recerved
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134

135

136

for the account of the Company after the Bank shall have recewved or be affected by
actual or construcuve notice of any subsequent mortgage or charge on any of the
Charged Property shall be appropriated towards or have the effect of payment of any
part of any monies hereby secured at the time when the Bank received or was affected
by such notice but such payment shall be credited to a new account with the Bank 1n
the name of the Company and any momes subsequently drawn out by the Company

shail be debited to such account

All or any of the powers authornties and discretions hereby conferred esther expressly
or by reference on a receiver or receiver and manager appointed hereunder may be
exercised by the Bank without first appointing a receiver or receiver and manager or

notwithstanding any such appointment

The Company hereby covenants 1o pay on demand all costs charges and expenses
incurred by the Bank or by any receiver or receiver and manager whether solely or
jomntly appointed by it m the exercise of any power conferred by this Deed or which
they or any of them shall properly incur in or about the preservation or attempted
preservation of this security or of the Charged Property or any of the Company's other
property or assets together with interest as from the date of the same having been
mcurred until payment at the rate for the time being payable hereunder 1n respect of
interest on the principal monies intended to be hereby secured (which shall be payable
as well after as before any judgment hereunder) and all montwes payable by the

Company hereunder shall be secured on the Charged Property

The Company hereby wrevocably appoints the Bank and any receiver or recerver and
manager appointed as aforesaid jointly and also separately to be the attorney of the
Company (with full power of substitution and whether or not any demand has been
made by the Bank or the Bank's powers of enforcement have otherwise ansen) for the
Company and in 1ts name or otherwise and on 1ts behalf and as 1ts act and deed to sign
seal execute deliver perfect and do all deeds instrumeants acts and things which may be
required or which the Bank or any receiver or recerver and manager appointed by 1t
shall think fit for carrying out any obligation imposed on the Company hereunder or for
carrying any sale lease charge mortgage or dealing by the Bank or by any receiver or
recetver and manager appointed by 1t into effect or for giving to the Bank the full
benefit of this Deed and generally to use the name of the Company 1n the exercise of all
or any of the powers conferred on the Bank or any receiver of receiver and manager

appointed by the Bank and this appoiniment shall operate as a general power of
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attorney given under the Powers of Attarney Act 1971 PROVIDED that -

()] the Bank shall not exercise the power contained 1n this Clause unless

and until any Demand 1s made but

(u) the exercise of such power by the Bank shall not put any person
dealing with 1t upon any enquiry as to whether any Demand 1s made
nor shall any such person be in any way affected by notice to the
contrary and the exercise by the Bank of the power contained 1n this
Clause shall (as between the Bank and any such person) be conclusive

evidence of the Bank's right to exercise the same

Nothing herein contamed shall affect the nights and powers of the Bank and/or any
receiver appointed by the Bank under Sections 101 and 104 of the Act and the rights
created by any appointment made hereunder shall be in addition to the nghts conferred

by the said Sections 101 and 104

137 Tt shall be lawful for the Bank or any recewer or receiver and manager appointed as
aforesaid at any time to exercise for and on behalf of the Company any or all the
powers conferred on a landlord and tenant by the Landlord and Tenant Acts 1927 to
1954 1n respect of the Real Property but without any obligation to exercise any of such
powers and without any habihity ir 1espect of powers so exercised and the Company
hereby covenants with the Bank that it wall as and when received deliver to the Bank
all notices served on the Company 1n respect of the Company's property under the said
Acts and the Company hereby irrevocably appoints the Bank and any recerver or
recerver and manager appointed as aforesaid its attorney for the Company and in the
name of the Company and on the Company's behalf or otherwise to sign seal and
deliver all notices and documents as the Bank or any recerver or receiver and manager
appownted by 1t as 1t may deem necessary or desirable for carrying out any of the
powers vested 1n the Company by the said Acts in respect of the Real Property
including power to execule any lease or counterpart of any lease to be granted with
power to give receipts for any compensation monies payable by a landlord and with
power for any recerver or receiver and manager appointed by the Bank to enter into any
arrangements with the Bank or any receiver or receiver and manager appointed by 1t as
1t may consider necessary and with power for the Bank on a sale or other dealing with
the Real Property to execute an assurance mortgage to 1tself of any lease granted under

the said Acts or otherwise or other document vesting the property or any part thereof in
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uself or any other person whether for a term of years or otherwise Provided that
nothing that shall be done by or on behalf of the Bank hereunder shall render 1t hable to

account as mortgagee in possession

138  No purchaser or other person or company shall be bound or concerned to see or enquire
whether the night of the Bank to exercise any of its powers or of any receiver or
receiver and manager appoimnted by 1t 1o exercise any of his or their powers has ansen

or not or be concerned with notice to the contrary

139
(a) The Bank may at any ume following the making of any Demand by notice 1n

writing to the Company convert the floating charge hereby created into a

specific charge as regards any assets specified 1n the notice

b) The Company shall at any time at the request of the Bank but at the cost of the
Company execute any other or further legal mortgage charge or other
mstrument conferring a fixed charge in such form as the Bank may require or
such other charge as the Bank may 1n us discretion think fit over any of the
Charged Property {or the purpose of securing all momes and liabilities intended

to be thereby secured

1310 It s agreed that 1n addition to any right of set-off or other sunilar nght to which the
Bank may be entitled 1n law the Bank may at any time and without notice to the
Company combine and consohidate all or any of the accounts between the Company
and the Bank and/or set-off any monies whatsoever and whether on current account or
deposit account and whether 1n Sterling or 1n any other currency aganst any Labilities
whatsoever whether 1n Sterling or 1n any other currency which may be due or accruing
to the Bank from the Company whether such habilities are or may be joint or several or

primary or contingent

1311 All paymenits to be made by the Company to the Bank hereunder shall be made 1n
immediately available funds free and clear of and without deduction for any bank costs
transfers charges taxes levies imposis duties charges fees deductions or withholding of
any nature now or hereafter imposed by any governmental authonty in any junisdiction
or taxing authorty thereof or therein unless the Company 1s compelled by law to
deduct or withhold any such amounts If the Company 1s compelled by law to deduct or

withhold any such amounts the Company will pay to the Bank such additional amount
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as will result in the payment to the Bank of the full amount which would have been
recerved but for such deduction or withholding Provided that if the Bank shali be or
become entitled to any credit {whether by deduction or otherwise and without any
cbligation on the part of the Bank to seek to become so entitled) in respect of any tax
levy 1mpost duty charge or fee deducted or withheld in computation of the taxes
payable by the Bank on 1ts overall net income and if the Company shall have paid any
additional amount as provided wn this sub-clause then the Bank will pay to the
Company (after receipt by 1t of the same) an amount equal to the lower of such
additional amount and such credit and the Bank will take such action as 1t 1n 11s sole
discretion may consider reasonable in all circumstances for the purpose of utihising

such credit 1n an equitable manner having regard to other credits available

1312 If the effect of any applicable law regulation or direction or the interpretation thereof
by an authority charged with the admmstration thereof (including the imposition
modification or extension of any reserve requirement but excluding the imposition or
increase of any taxation chargeable by reference to the Bank's profits) or any change
theremn 1 to mcrease the cost to the Bank of fulfilling or maintaimng its obligations
under any agreement between the Bank and the Company or all or any other loans
made by the Bank at any time and from time to time or to reduce the amount of
principal or interest receivable by the Bank by an amount which the Bank deems to be
matenal then the Company shall pay to the Bank upon 1ts written demand as additional
interest such additional amount (determined by the Bank) as shall compensate the Bank

for all or such part as it may in us absolute discretion determune of such additional cost

or reduction

1313 If any sum becomes due for payment under any agreement between the Bank and the Company

on a day which 1s not a Business Day such sum shall be deemed to be due on the next

succeeding Business Day

13 14 Each notice request demand or other document to be given or made hereunder shall be
1n writing addressed to the relevant party at the relevant party's address specified herein
or at such other address as the relevant party last notified to the other in writing or at
the relevant party's registered office or last known address or place of business Any
potice request demand or other communication to be given or made by one party to the
other shall be deemed made (1) when transmitted (if given or made by telex or
facsimile) or (1) when left at the address mentioned above or 1n the case of a notice to

the Company when served on any one of the directors or on the secretary thereof or
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{m) three days after posting first class addressed as required above (if given or made by

letter)

1315 A certificate signed by an official of the Bank as to the amount at any time secured
hereby shall save in the case of manifest error be conclusive evidence as against the

Company of the amount s0 owing

13.16 Nothing heremn contained shall operate so as to merge or otherwise prejudice or affect
any bill note guarantee mortgage or other security which the Bank may for the time
being have for any money or habilities due or incurred by the Company to the Bank or
any night or remedy of the Bank thercunder and the charges hereby created are in
addition to any existing or future charges or other security heid by or on behalf of the

Bank for the liabilities of the Company to 1t

1317 The Bank may at any time or tumes without discharging or 1n any way affecting the
secunty hereby created or any remedy of the Bank thereunder grant to the Company or
to any other person time or indulgence or abstain from perfecting or enforcing any
remedies securities guarantees or rights which it may now or hereafter have from or

against the Company or any other person

1318 The Company undertakes 1o notify the Bank of any freehold or leasehold property
which 1t now owns or which 1t may hereafter acquire the title to which 1s registered or
to be registered at the Land Registry and in relation to any such property hereby
certifies that the charges hereby created do not contravene any of the provisions of 1its

Memorandum and Articles of Association

1319 The secunity hereby created shall extend to all advances and other accommodation past
and future from the Bank notwithstanding 1ts absorption by or amalgamation with any
other bank or banks and to all advances and other accommodation from any such
absorbing or amalgamated bank in like manner as 1f such absorbing or amalgamated

bank were named 1n and referred to heremn instead of the Bank

1320
(a) Save 1n the case of wilful default or misconduct neither the Bank nor any
recerver or recerver and manager appointed by the Bank shall in or 1n relation
to or 1n connection with the exercise of any power (including any power of sale

or leasing) conferred upon the Bank or any such receiver or receiver and
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1321

1322

13 23

1324

manager by any statute or rule of law or this Deed be under any duty of care or
other obligation of whatsoever description to the Company and save as
aforesaid any liability on the part of the Bank or any such receiver or recerver
and manager 1o the Company as the result of or in consequence of any breach
of any duty or obligation that may notwithstanding the provisions hereof anse

1s hereby expressly excluded

() The Company hereby agrees save insofar as may be required or requested by
any receiver or recerver and manager appointed by 1t hereunder or by the Bank
that so long and dunng such time as there may be any appointment of a
recerver or receiver and manager subsisting hereunder it will not through or by
its directors and/or agenls and/or servants seek to lake any sieps or action in
relation to the conduct of its affairs or business or the recovery of any of us

assets without the prior written consent of the Bank

No delay 1n exercising nor failure to exercise any right or power or remedy hereunder
shall impair such right power or remedy or be (or be construed as) a waiver of or
acquescence 1n any default by the Company The nights and remedies provided by this
Deed are cumulative and shall be 1n addition to any other rights of the Bank against the

Company

None of the provisions of this Deed shall take effect for the purpose of Sectron 36A of
the Companies Act 1985 until this Deed has been formally dated by or on behalf of the
Bank and the Company

The Bank may assign syndicate or allow other parties to participate in the benefit of the
whole or any part of the Indebtedness due from the Company to 1t and the security
created by this Deed and accordingly disclose such informaton relating to the
Company the Charged Property or the Facility Agreement as 1t may 1n its absolute
discretion determine The Company shall not be entitled (o assign the whole or any part

of the benefit of this Deed

(a) The Company being the registered proprietor of the Real Property hereby
apphes to the Land Registry to enter a restriction against the ttle(s) referred to

tn the Schedule hereto as fotlows.
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"No disposition of the registered estate by the proprietor of the
registered estate 15 to be registered without a written consent
signed by the proprietor for the ume being of the charge

contained in the  Mortgage  Debenture dated

Ty ‘\.{n_L 2013 in favour of Jordan

International Bank plc referred to 1n of the charges register”

(b) The Company hereby applies to the Land Registry for a note to be entered on
the Register against the title(s) referred 10 1n the Schedule hereto to the effect
that this Deed secures further advances and that the Bank 1s under an obhigation

to make further advances

1325 This Deed shall be governed by and construed for all purposes in accordance with

English Law

IN WITNESS whereof this Deed has been duly executed by the Company and signed by the

Bank the day and year first before written

SCHEDULE
(the Real Property)
All that freehold property known as 1A and 1B Rede Place, London W2 4TU as 1s registered at
the Land Registry under Title Number NGL48576
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SIGNED as a Deed by the Company
acting by a Director and 1its
Secretary or two Directors -

R

D1reclor%:‘i;%~

Drrector/Secretary

SIGNED for and on behalf of the Bank - Ragahaf”
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