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In accordance with

Sections 859A and M RO 1

859J of the Companies _

2 .

Act 2008 Particulars of a charge
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

J What this form is for x What this form is NOT for For further informatton, please

You may use this form to reqister You may not use this form {0 g ‘
a charge created or evidenced by register a charge where ther

21 days beginning with the day after the date of creation of the charge
dehvered outside of the 21 days it will be rejecled unless it 1s accompan;
court order extending the time for delivery

11/03/2016 #185
COMPANIES HOUSE

an instrument instrument Use form MR08 \\“ “ “ “\ \\ “ \\
This form must be delivered to the Registrar for registration within L Lt
A4

You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the original.

Company number

Company details lgl—[—_,__l—__F—oﬁW
T 15 [+ [ T 5 v

Piease complete in typescnpt or In

Company name In full fe- 10 Dover Street Limited bold black capitals
r All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date ’T 'd 8 l;o— FB_ |rz— F’o_ l“—l- [‘?
s B

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

Please show the names of each of the persons, securty agents or trustees

entitled to the charge
Name rElmaha Investment Limited
|
Name r
|
Name r
r
Name |
|

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

[J 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge

CHFP0O25
06/14 Version 20 Laserfonm Intematonal 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descniption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

n/a

Please submut only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should stmply describe some
of them i the text field and add a
statement along the lines of, “for
more details please refer to the
Instrument’

Please limut the description to the
availlable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please fick the appropnate box

[v] Yes
J No

Floating charge

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

[v] Yes Continue
[ ] No Goto Section7

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

[v] Yes

Negative Pledge

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

[¥] Yes
] No

Trustee statement ©

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

[

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

Signature

| Please sign the form here

Signature

Swgnature

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

E’resenter information

n Important information

You do not have to give any contact information, but if
you da, tt will help Companies House |f there 1s a query
on the form The contact mformation you give will be
visible to searchers of the pubiic record

[ onia
r” e (iara Lavies

l Company name

|

|Mmﬂ Afraca House

Mishcon de Reya LLP

|70 Kingsway

’ Postwn  London

|CoumrfRewn
=R

IW 37954 Kingsway

’anm 0203 321 7000

mertif icate

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

mhecklist

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

[J You have included a certified copy of the
mstrument wath this form

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

[J You have shown the names of persons entitied to
the charge

[J You have ticked any approprate boxes in
Sechions 3,5,6,7&8

[C) You have given a description in Secton 4, if
appropnate

[ You have signed the form

] You have enclosed the comrect fee

[J Piease do not send the onginal Instrument, it must
be a certified copy

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

mow to pay

a fea of £13 15 payahle to Companies 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 Companies 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 Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

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

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

ot LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

CHFPO25
06/14 Verson 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8597773

Charge code: 0859 7773 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th March 2016 and created by 8-10 DOVER STREET
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th March 2016

Given at Companies House, Cardiff on 16th March 2016
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DATED X Madn~ ZO\G

8-10 DOVER STREET LIMITED
as Chargor

ELMAHA INVESTMENT LIMITED

as Lender
CERTIFIED COPY
CERTIRED THAT THIS IS A TRUE COPY OF THE CRIGINAL
e LA TETT
e oy 4
“S—%&I;---.:i’miﬁ;-ggonéllo
mm-‘;.”'wﬁmem'
SECURITY AGREEMENT
Mishcon de Reya
Africa House
70 Kingsway
London WC2B 6AH

Tel 0203321 6207
Fax 020 7404 5982
NS/FT 45017 1




o YT AR IR, L X r-r.ﬁu—un

; Va00 SN TTRa Y 1

i
ér‘-_’c:'_ E mmwmr—_: E S -.\-_-_m,-mm.*

" Y we -
i S TTAL PSRN A2 AT TG TR 1

SR B IR 1 RGRRO N A RN E A PRI,
A PPA IACRAASTFRASDERE AT DAY -n-‘aeuqaq-mﬂ

(.ul-l-:p-:o-s‘-tu»tnr‘ﬁ-tﬂﬂhn.qﬂt#vw\unnm
w*.m’w Bl e o eaindl
14D SF0 e, r..»,,»rv:,‘:::

DAY . SRl DA T e Tt Y




TABLE OF CONTENTS

DEFINITIONS AND INTERPRETATION

1. 1
2 COVENANT TO PAY, FURTHER ADVANCES 7
3 GRANT OF SECURITY 8
4 RESTRICTIONS ON DEALING 12
5 ACCOUNTS 13
6 PROPERTIES 14
7 EQUIPMENT 18
8 REPRESENTATIONS AND WARRANTIES 19
9 POWER TO REMEDY 20
10 ENFORCEMENT 21
11 ADMINISTRATOR AND RECEIVER 23
12 POWERS OF ADMINISTRATOR AND RECEIVER 25
13 AMOUNTS RECEIVED 28
14 POWER OF ATTORNEY AND DELEGATION 30
15 PROTECTION OF SECURITY AND FURTHER ASSURANCE 31
16 COSTS AND INDEMNITY 33
17 MISCELLANEOUS 34
18 DEMANDS AND NOTICES 35
19 ASSIGNMENT AND TRANSFER 35
20. RELEASE OF SECURITY 35
21. GOVERNING LAW 37
22 COUNTERPARTS 37
SCHEDULE 1 38
SCHEDULE 2 39
Part | - Form of notice to insurers 39
Pant 2 - Form of acknowledgement fiom msurers 41
SCHEDULE 3 42
Part 2 - Form of acknowledgement from counterparties of Leases 44
SCHEDULE 4 45
Part 1 - Form of notice of charge to third party bank 45

Part 2 - Form of acknowledgement from third party bank 47

MDR 117136173




DATE

SECURITY AGREEMENT

PARTIES

!

8-10 DOVER STREET LIMITED whose tcgisterted number 1s 08597773 and
registered office 15 Acre House, 11-15 Wilham Road, London NW| 3ER (the
"Chargor"), and

2 ELMAHA INVESTMENT LIMITED of Konstantinou Oikonomaki 13,
Egkomu, 2402, Nicosia, Cyprus (the "Lender")
IT IS AGREED as follows.

1

i1

DEFINITIONS AND INTERPRETATION

Unless otherwise provided n this Deed, terms defined n_the Faciity Letter shall

have the same meaning where used in this Deed.
Definitions
In this Deed, unless the context otherwise requires

Accounts; means all accounts and all moneys from tume to time standing to the
credit (including any nterest thereon) of all accounts and all nights in relation
thereto, with any bank, financial institution or other person i any jurisdiction now
or at any tume hereafter (and from time to time) owned, operated or held by the

Chargor or 1n which the Chargor has an interest,

Administrator: means a person appomted i accordance with schedule Bl to the

Insolvency Act 1986 1o manage the Chargor's aftairs, business and property,

Assigned Agreements: means (1) each Lease, and (u) any building contract,
collateral warranty, appontment contract or any other agreement or document

executed by the Chargor n connection with the development of the Properties

MDR 11713617 3 t




Charged Assets: means all the assets for the time being subject to the Security
Interests created by this Deed (and ieferences to the Charged Assets include

references to any part of it),

Debts: means all book and other debts of any kind whatsoever now or at any time
due, owing or payahle to the Chargor or i which e Chargor has an mnterest and
the proceeds of the same, including the benefit of any judgment or order 10 pay a
sum of money, and the benefit of all rights, securiies and guarantces of any nature

enjoyed or held by it in relation 1o the same,

Equipment: means all equipment, plam, machmery, tools, vehicles, forniture and
other tangible moveable property now or at any time hereafier (and from time to
time) owned by the Chargor, and any part thereot, together with the benefit of all

contracts and warranties relating to the same,
Event of Default: means the events bisted at clause 5 of the Facility Letter,

Facility Letter: means the facility letier dated on or about the date hercof and

made between the Chargor and the Lender;
Finance Documents: means (1) the Faciy Letter, and (1) this Deed,;

Floating Charge Assets: means all the assets for the tme bemg subject 1o the
floaung charge created by thuis Deed (and references 1o the Floating Charge Assets

include references to any part of 1t),

Goodwill: means all goodwill now or at any ume hereafter (and from ume o time)

of or in the Chargor,

Insurance Policies: means all contracts and policies of msurance o1 assurance
(including any msurance relating to the Properties or the Equipment) and all
moneys payable under or pursuant to such policies and all rights and mtcrests m
such contracts and policies mcluding the nght 1o the refund of any premium, n
each case, now or at any tme hereafter (and from time to ume) owned or taken out
by or on behalf of the Chargor or (o the extent of us mterest) in which the

Chargor has an interest,

MDR 117136173
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Intellectual Property: means all mterests m respect of any patenmt (including
supplementary protection certificates), trade mark, service mark, trade name,
registered design, design night, copyright, know-how, utihty model. topographical
or szmilar night, moral right, ivention, confidential information, uade scciet,
database right, right 1n passing off and any other night i mtellectual property
subsisting anywhere in the world n any of the foregoing whether registered or
unregistered and i each case, any registrations, extensions, ienewals or
apphcations of or for the same, now or at any time hereafter (and from time to
time) owned or held by the Chargor or (to the extent of its interest) in which the

Chargor has an mnterest,

Leases: means any occupational lease or licence or nght of occupauon 1o which

the Properties (or any part of them) may be subject from time to time,
LPA: means the Law of Property Act 1925,

Other Rights: means the nghts, ttle and interest to any agreement, licence,
consent or authonisation relating to the business of the Chargor or any Charged
Assets at any ume not otherwise mortgaged, charged or assigned pursuant 10

Clauses 3 1 I to 3.1.5 mclusive,

Properties: means all estates or mterests in any freehold and leasehold properties
{whether registered or unregisiered) and all commonhold or other immoveable
properties now or at any ume hereafter (and from tme to time) owned by the
Chargor wheresoever siuate and all buildings, structures and fixtures and the
proceeds of sale of all or any pant thereof (including the properties which are

briefly described at Schedule 1 (Propernies currenily owned)),

Property Interests: means all mterests in or over the Properties and all nghts
licences, guarantees, rents, deposits, contracts, covenants and warranties relaimg
to the Properties, i each case, now or at any ume hereafter {and from tune 10

time) owned or held by the Chargor,

MDR L17136173 3




Receiver: means a person appointed by the Lender to be a receiver or receiver and
manager or (if permutted by law) an admumisirative receiver of all or any part of the

Charged Assets of the Chargor,

Rental Income: means the aggregate ot all amounts payable o or tor the account
of the Charagor i connection with the igtiig ui ail or part of the Property including

(but not limited to) each of the followmg amounts

(a) rent (and any amount equivalent to rent) payable,

() any wncrease of rent payable by virtue of an offer {ulling withw the proviso
of Section 3(1) of the Landlord and Tenant Act 1927,

(c) any rent payable by virtue of a determination made by the Court under
Section 24(A) ~ 24(D) of the Landlord and Tenant Act 1954,

(d) any sum recewved from any deposit held as security for peiformance of any

tenant’s abligations,

Secured Liabilities: means all present and future moneys, obligations and
lalities owed by the Chargor to the Lender, whether actual or contingent and
whether owed jomntly or severally, as principal or surety and/or m any other

capacity whatsoever under or in connection with the Finance Documents,

Securities: means all stocks, shares, loan caputal, securities, bonds and investments
of any kind whatsoever now or at any tume hereatter (and from time to time)
owned by the Chargor, or in which the Chargor has an interest, together with all
allotments offered or anising in respect thereof or incidental thereto and all stocks,
shares, loan capntal, securities, bonds, wmvestments, nghts, ncome, money ot
property accruing, denving, offered or paid from tme to ume by way of dividend,
distnibution, nterest, exchange, capiual reorganisation, converston, redemption,

bonus, rights, preference, option or otherwise in respect thereof,

Securities Issuer: means the 1ssuer of any Securtties which are charged to the

Lender pursuant to this Deed,

MDR 117136173 4




Security Period: means the period starting on the date of this Deed and ending on
the date on which the Secured Liabilities have been unconditionally and wrevocably

patd and discharged n full, and

Uncalled Capital: means all the uncalled capital now or at any ime hereafter (and

from time to timeY of the Chargor

12 Construction

121 In this Deed (unless the context requires otherwise) any reference 1o:

(a) the Chargor, the Lender, any Admmmstrator o1 Recewver o1 any
other person shall be consttued so as to include their successons
n fitle, permitted assigns, permitted transferees and (in the case
of any Admumstrator or Recewver) lawful substitutes and/on

replacements,

{b) an "amendment” includes a supplement, restatement, variation,
novation or re-epactment (and "amended” s to be constiued

accordingly),

{c) a Finance Document, or any other agteement or mstrument 15 a
reference to that Fumance Document, or other agreciment ot
mstrument as amended (however fundamentally, including any
amendment providing for any increase n the amount of any
facility or other Liability) from time to time with the agreement
of the relevant parties and (where such consent 1s, by the teims
of this Deed or the relevant document, required to be obtamed
as a condition to such amendment being permitted) the prior

consent of the Lender:

(d)  any reference to the Security Interests constiiuted by this Deed
becoming "enforceable” shall mean that the Secunity Interests
created under this Deed have bacome enforceable under Clause

10 1 (Enforcement eventy),

MDR 117136173 5



(e

"including” means "mcluding without limitation”,

(B "owned” includes having legal or equutable title 10 or a night to
have legal or equitable utle transferred,

(g)  a "law" includes a reference to the common law, any statute,
bye-law, regulation or instrument and any kind of subordinate
legislation, and any order, requiwement, code of practice,
circular, guidance note, licence, consent or pernussion made or
given pursuant to any of the forcgomg,

(h) a provision of law 1s a reference to that provision as amended or
re-enacted from time to time,

)] a time of day 1s a reference to London time,

)] any gender includes a reference to the other genders,

(k) the singular includes a reference to the plural and vice versa, and

()] a Clause or Schedule 15 to a Clause or Schedule (as the case
may be) of or to this Deed

122 Clause and Schedule headings are for ease of reterence only

1.3 Nature of security over real property

A reference m this Deed to any freehold, leasehold or commonhold property

includes

131 all buildings and fixtures (including trade and tenant's fixturcs) which
are at any tume situated on that property,

13.2 the proceeds of sale of any part of that property, and

133 the benefit of any covenants for tile given or entered nto by any

predecessor 1n title of the Chargor in respect of that property or any

monies paid or payable in respect of those covenanis

MDR 117136173




14 Secured Liabilities

References n this Deed to the Secured Liabilities shall be construed m relation to
the Finance Documents so as to include (1) any increase or reduction m any amount
made available thereunder and/or any alteration and/or addition to the puiposes for
which any such amennt, or increased or reduced amouiit, may be usea, (1) any
ancillary facibties provided w substitution for or i addition to the faciities
ongmally made avalable thereunder, (m) any tescheduling of the indebtedness
incurred thereunder whether i isolation or 1n connection with any ot the foregoing

and (1v) any combination of any of the foregoing
2 COVENANT TO PAY; FURTHER ADVANCES
21 Covenant to pay

The Chargor hereby covenants with the Lender that 1t will on demand pay and
discharge all Secured Liabilities owing or incurred from or by it to the Lender and
when the same become due whether by acceleration or otherwise, 1ogether with
interest to the date of payment at such rates and upon such terms as may from time
to ume be agreed, commussion, fees, enforcement expenses and othes charges and
all legal and other costs, charges and expenses, on a full and unquahfied indemnity
basis, which may be incurred by the Lender i relation to any such Secured

Liabihties or generaily in respect of the Chargor
22 Potential invalidity

Neither the covenant to pay m Clause 2 | (Covenant to pay) nor the Securiy
Interests consututed by this Deed shall extend to o1 include any liabilty or sum
which would, but for this Clause, cause such covenant or Security Interests to be

unlawful under any applicable law
23 Further advances

This Deed secures further advances made under or pursuant (o the terms of the

Finance Documents and the Lender 1s, subject to and upon the terms and

MDR 117136171 7




conditions of the Fmance Documents, under an obligation 10 make further

advances,

3 GRANT OF SECURITY

31  Fixed security

As a continuing security for the payment o1 discharge of the Secured Liabiles. the

Chargor with full title guarantee hereby

311 grants to the Lender, a charge by way of legal mortgage over all its

Properties which are listed in Schedule | (Properues currently owned),

312 charges to the Lender, by way of first fixed charge, all its.

(a) Properties acquired by 1t after the date of this Deed,
{b) Property Interests,
(c) Equipment,
(d) Securities,
(e)  Intellectual Property,
7] Debts,
{g) Accounts,
(h) Goodwll and Uncalled Capital, and
(n Other Rights,
3.13 assigns to the Lender absolutely, subject 1o a proviso for reassignment

on redemption, all of its right, title and interest n and to the Insurance

Policies,

314 assigns (o the Lender absolutely, subject 1o a proviso for reassignment

on redemption, all of 1ts nights, title and mterest n and to -
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(a) the Rental Income, and

(b) any guarantee of Rental Income contaired n or relating to any

of the Properties

asstgns to the Lender absolutely, subject to a proviso for reassignment
on redemption, the benefit of the Assigned Agreements to which it 1s a
party and any claims arising under any of the same, and the benefit of
any guarantee or securily for the performunce of the Assigned

Agreements

32  Floating Security

321

322

323

MDR 117136173

Floating Charge

As a continuing secunity for the payment or dischaige of the Secured
Liabilites, the Chargor with full title guarantee hereby charges to the
Lender, by way of first floating charge, all of its undertakmg, property.
assets and nghts at any tume (a) not effectively mortgaged, charged or
assigned pursuant to Clauses 3 11 to 3 | 5 mclusive above and (b)

situated 1n Scotland
Qualifying floating charge

Paragraph 14 of schedule B1 to the Insolvency Act 1986 (as mserted by
section 248 of, and schedule 16 to, the Enterprise Act 2002) applies to
the floating charge created by this Deed

Conversion of floating charge by notice

Notwithstanding anything express or imphed in thi Deed (save o)

Clause 3 2 6 (Small company moi atonum) below), 1f
(a) an Event of Default has occurred, ot

(b) the Lender considers (in 11s sole discretion) that any Charged

Assets are in jeopardy,




3.24

3.25

326

MDR 117136173

the Lender may at any tume thereafter, by notice to the Chargor.
convert the floating charge created by this Deed with immediate effect
mio a fixed charge over ali or any of the Floatmg Charge Assets of the
Chargor (but without prejudice to the Lender's rights to serve a notice
m respect of any other Floating Charge Asscts and any other 11ghts ol

the Lender whatsoever),
Assets acquired after any floating charge conversion

Any asset acquired by the Chargor after any conversion of the floating
charge created under this Deed, m accordance with Clause 323
(Conversion of floating charge by notice) above which but for such
conversion would be subject to a floating charge shall, (unless the
Lender confirms in writing to the contrary) be charged to the Lender by

way of first fixed charge
Reconversion of fixed charge assets into floating charge assets

The Lender may at any time after any conversion of the floating charge
created under this Deed over any Chatged Assels ito a fixed chatge m
accordance with Clause 3 2 3 (Conversion of floating charge by nonee)
reconvert such fixed charge mto a floating charge by notice to the

Chargor
Small company moratorium

The floating charge created under this Deed may not be converted mto

a fixed charge solely by reason of
(a)  the obtammng of a moratoyum, or

(b anything done with a view to obtaiing a moratorium (including

any prebmnary decision or investigation),

under section 1A to the Insolvency Act 1986




33 Title documents

The Chargor shall on the execution of this Deed (or, if later, the date of acquisttion
of the relevant Charged Assets) deposit with the Lender (and the Lender shall

during the continuance of this security be entitled to hold).

331 all deeds and documents of title relating to the Charged Assets which
are i its possesston or control (and, if not within its possession and/or
control, the Chargor hereby undertakes to obtain possesston of such

deeds and documents of title),

332 all insurance policies relating to any of the Charged Assets to which

policies 1t 1s entitled to possession, and

333 all certificates relating (o the Securities and such instruments of transfer
in blank and other documents as the Lender may from tme to ume

require
34  Security notices
The Chargor shall immediately upon the execution of this Deed

341 give notice In the form set out m Part | of Schedule 2 (Form of nouce
to insurers) to the relevant insurers of the assignment pursuant to
Clause 313 of its nghts and interest i and under the Insurance
Policies and use all recasonable endeavours to procuse that each
addressee of such notice will promptly provide an acknowledgement (o
the Lender in the form set out i Parl 2 of Schedule 2 (Form of

acknowledgement front insurer ),

342 provide the Lender with executed notices n the form set out in Part |
of Schedule 3 (Form of nonce 1o counterparties of LeasefAssigned
Agreement) i respect of each Assigned Agreement assigned putsuant
to Clause 3.1.5 or, in the event that an Assigned Agreement has not yet
been entered into, to provide such notice immediately on the date of

entry mto the relevant Assigned Agrecment, and use all reasonable
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41

343

endeavours to procure that cach addressee of such notice will promptly
provide an acknowledgement to the Lender in the form set out n Part 2
of Schedule 3 (Form of acknowledgement from tenant/counterparty),
(or, at the election of the Lender, executed but left blank as to the
details of the Assigned Agreement), such notices to be heid by the
Lerder pending a Default occurring, whereby thereafier the Lender
shall be authonised to complete (as appiopriate} and send such notices

to the relevant tenants or counteiparties,

give notice in the form set out m Part | of Schedule 4 (Form of nolice
of assignment 1o third party bank) to any bank, financial mstitution ot
other person of charging to the Lender pursuant to Clause 3 1 2(g) of
its nghts and interests vnder such accounts and use all teasonable
endeavours to procure that each addressee of such notice will promptly
provide an acknowledgement to the Lender 1n the form set out in Pait 2

of Schedule 4 (Form of acknowledgement from third parry bank)

RESTRICTIONS ON DEALING

Negative pledge and restriction on disposal

The Chargor hereby covenants with the Lender that it will not at any time except n

accordance with the terms of the Faulity Letter,

411

412

MDR 117136173

credte or purport to create or pernut to subsist any Secutity Interest on

or mn relation to the Charged Assets other than this Deed, or

enter mto a smgle transaction or a senies of transactions (whether
related or not) and whether voluntary or invoiuntaty to sell, lease.
transfer, surrender or otherwise dispose of or cease 10 exeicise contiol
of all, or any part of any witerest m any Charged Assets. cxcept (in the
case of Charged Assets charged by way of floating charge) m the
ordmary course of its busmess and for the purpose of carrying on that

business




42  Land Registry restriction

42]

422

In respect of any Propetty o1 part of an interest in any Property, title to
which 15 registered at the Land Registry, the Chatgor hereby consents

to the entry of the following restriction on the register of its title to such

Pronarvtu
Property

"No disposition of the registercd estate by the propiictor of the
registered estate 1s to be registered without a written consent signed by
the proprietor for the time being of the charge dated [e] n favour of
ELMAHA INVESTMENT LIMITED rcferred 1o m the chaiges
register or, 1if appropriate, signed on such proprietor’s behalf by s

secretary or other authorised signatory for conveyancer).”

The Chargor authonses the Lender to make any application which the
Lender deems appropriate for the designation of this peed, the Facility
Letter or any other Finance Document as an exempt information
document under rule 136 of the Land Registration Rules 2003 and will
use 1ts best endeavours to assist with any such application made by or
on behalf of the Lender The Chargor will noufy the Lender i writing
as soon as W recewves notice of any peison's application upder rule 137
of the Land Registration Rules 2003 for the disclosure of this Deed, the
Faciity Letter or any other Finance Document, followmg s
designation as an exempt information document and will not make any
apphication under rule 138 of the Land Registration Rules 2003 for the
removal of the designation of any such document as an exempt

mformanion document

5 ACCOUNTS

51 Accounts

511

512

MDR 117136173

All Accounts must be mamiamed as agreed with the Lender

No Account may be overdrawn at any time



52

61

6.2

513

The Chargor shall not open or procuie the opening ot any Account
unless permutted under the Faciity Letter or with the prior written

consent of the Lender

Withdrawals

After the security constituted by this Deed has become enforccable, the Chargot

shall comply with any notice served by the Lender on the Chargor prolmbiting it

from withdrawing all or any monies from time to time standing to the credit of any

of its Accounts except with the prior consent of the Lender

PROPERTIES

The Chargor hereby covenants with the Lender that it will

Maintenance and insurance

keep all buildings on each Property und all fixtures bélonging to 1 thereon and

therein in good and substantial repau and condition and insure and keep msured all

such buildings and fixtures m accordance with the tcrms of the Fauluy Letter,

Preservation of property, fixtures and cquipment

not without the prior consent of the Lender.

621

622

623

MDR 117136173

pull down or remove the whole or any pait of any buildings forming

part of any Property,
make any alterations to any Property, or

sever or unfix or remove any of the fixtures thereto not (except tor the
purpose of effecting necessary repairs thereto or of replacing the same
with new or umproved models or subslitutes) remove or make any
alterations to any of the Equipment thereon or therein belonging to it or
m use by it and will whenever any of the sad Equipment 1s destroyed o1
damaged or deteriorates forthwith repair, 1eplace and make good the

same,



63  Conduct of business on Properties

carry on 1ts trade and business on such parts (if any) of the Propertics as are now

or may hereafter be used for the purposes of trade or business 1n accordance with

the standards of good management from tune to tme cutrent n such tade or

husinegs,

6.4 Information

641

642

within five Business Days after becoming aware thereof give full
particulars to the Lender of any notice, order, direction, designation,
resolution or proposal having specific application to any Propetty or to
the locality in which 1t s situated given or made by any planning

authority or other public body or authonity whatsoever, and

(if the Lender so requires) foithwith and at the cost of the Chargor take
all reasonable and necessary steps to comply with any such notice,
order, direction, designation or resolution and make or join with the
Lender in making such objections or representations i respect of any

such proposal as the Lender may dewire,

6.5  Compliance with obligations

65.1

652

653

observe and perform all covenants, stipulations and conditions to which

each Property or the user thereof is now or may hereafter be subjecied,

perform and observe all covenants and conditions on its part contained
in any lease, agreememt for lease, hcence or other agreement under

which any Property or part of any Property 1 held, and

promptly pay all taxes, fees, duties, rates, charges and other outgoings
m 1espect of the Properties and 1f so requested by the Lender produce

evidence of payment to the Lender,

66  Maintenance of interests in Properties

not without the prior consent of the Lender

MDR 117136173




67

68

69

661 grant or agree (o grant any licence or tenancy affecting any Property or

part of a Property,

662 exercise the powers of leasing or agreemng to lease o1 ol accepting o1
agreeing to accept surrenders conferred by Sections 99 or 100 of the
Law of Properiy Au 1925,

663 n any other way dispose or agree 1o dispose of or surrender or cieate
any legal or equitable estate or interest m any Property or any pait

thereof,
Registration restrictions

procure that no person shall be registered under the Land Registration Act 2002 as
proprietor of any Property or any part thereof without the prior consent of the
Lender and the Chargor shall be lable for the costs mcurred by the Lender m
lodging, from ume to time, cautions agamst first registration of the tule to any

Property or any part thereof,
Development restrictions

not without the prior consent of the Lender carry out or permut or sutfer to be
carried out on any Property any development as defined m the Town and Country
Planning Act 1950 or change or permut or suffer to be changed the user of any

Property,
Environment

properly discharge all duties of care and responsibility placed upon 1t by
Environmental Law and observe and perform all the requirements of
Environmental Law both m the conduct of s gencial business and n the
management possession or occupation of each Property and apply for and obtain

all authonsations necessary to ensure that 1t does not breach Environmental Law,
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610

6.11

612

613

No Restrictive Obligations

not without the prior consent of the Lender enter into any onerous o1 restrictive
obligations affecting any Property or any part thereof or create or permul to arnise

any overriding tnterest or easement of right whatever in or over any Property o1

Proprietary rights

procure that no person shall become entitled 1o assert any propuietary or other ke
night or interest over any Property or any part thercof without the prior consent of
the Lender,

Inspection

permit the Lender, any Admimistrator and any Receiver (as each of those teims
defined m Clause 111 (Appointment of Admimsirator or Recetver)) and any
person appointed by either of them to enter upon and nspect any Property upon

reasonable prior notice; and
Property acquisitions

if it acquires any freehold or leaschold propeity, whether registeied o

unregistered
6131 inform the Lender promptly of such acquisition,

6.132 immediately on request by the Lender and at the cost of the Chargor,
execute and deliver to the Lender a legal mortgage w favour of the
Lender of that property, in such form as the Lender may tequue (or
such other Security Interests in the jurisdiction where such propeity s

located as the Lender may require), and

6133 comply with all registration requirements resulting from the acquisition
of such property and the creation of Securuy Interests aover such
property pursuant to this Deed and the legal mortgage (or othel

Secunity Interests) referred 1o above,
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71

72

73

74

75

EQUIPMENT
The Chargor hereby covenants with the Lender as follows:
Maintenance of equipment

Nadian e Sguipiient in gooo ana serviceable condion (lar wear and tear

excepled),
Payment of equipment taxes

promptly to pay all taxes, fees, hcence duties, registration chaiges, msuiance
premuums and other outgomgs n respect of the Equipment and on demand produce

evidence thereof to the Lender,
Equipment information

to give the Lender such wnformation concerning the location, condiion, use and
operation of the Equipment as the Lender may reasonably requiie and to pernut
any persons designated by the Lender at all reasonable times to mspect and

exarmine the Equipment and the records mamtained m connection therewith,
Equipment insurance

at 1its expense, procure that the Equipment shall be covered and kept covered by

msurance n accordance with the terms of the Facility Letter,
Notice of Charge

if so requested by the Lender, place and mamtain on each nem of Equipment, n a
conspicuous place, a clearly legible wdentification plate contaming the following

wording
"NOTICE OF CHARGE

This (descripnion of irem) and ancillary equipment 1s subject to a fixed charge dated
[e] in favour of ELMAHA INVESTMENT LIMITED "
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8. REPRESENTATIONS AND WARRANTIES

g8 1  Representations and warranties

The Chargor represents and warrants to the Lender as follows

=]

812

8.16

818

MDR 11713617 3

it s and wiil remam the legal and beneficial owner of the Charged

Assets,

the Charged Assets are free fiom any Secuinty Interests other than the

Security Interests created by the Finance Documents,

it has not received or acknowledged notice of any adverse claim by any

person n respect of the Charged Assets or any nterest i it,

there is no breach of any law or regulation which materally adveiscly

affects the Charged Asscts,

there are no covenants, agreements, reservations, condilions, nLerests,
rights or other matters whatever which materially adversely affect the

Charged Assets,

no facility necessary for the enjoyment and use of the Charged Assets is

subject to terms entithng any person (o termunate or curtail its use,

nothing has ansen or has been created or 1s subsisting which would be

an overniding interest 1n any Property,

all authorisations required for the Chargor’s entry into this Deed have

been obtained and are in full force and efiect,

there 1s no prolubition on assignment in any nsurances, agicements or
authonisations referred to i Clause 3 13 to 3 15 (inclusive), or the
relevant clauses of them as the case may be, and the Chargot’s entering
into this Deed will not constitute a breach of any such insurances.

agreements or autherisations,




82

33

8110 the Chargor has at all umes complied m all matenal respects with all

applicable Environmental Law, and

8.111 tius Deed creates the Security Interests 1t purports to create and s not

liable 1o be amended or otherwise set asie on its hquidation o1

Repetition

The representations and warranties set cut n Clause 8.1 (Representations and
warranites) will be deemed to be repeated by the Chargor on each day of the

Security Period by reference to the facts and cireumstances then existing

Notice of breach

The Chargor will promptly upon becoming aware of the same give the Lender
notice mn writing of any breach of any representation or warranty set out in Clause

8 1 (Representations and warranties)
POWER TO REMEDY

If the Chargor 1s at any time 1 breach of any of its obligations contamed i this
Deed, the Lender shall be entitled (but shall not be bound) to remedy such bieach
and the Chargor hereby urevocably authorises the Lender and s agents to do all
such things necessary or deswable m connection therewith  The Chargor shall be
hable to the Lender for the expenses of the Lender in so domng together with
uterest at the rate default as set out in the Facility Letter from the date of payment
by the Lender until the date of repayment The rights of the Lender contamed
this Clause 9 are without prejudice to any other nghts of the Lender hereunder
The exercise by the Lender of its rights under this Clause shall not make the Lende:

Liable to account as a mortgagee n possession
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10 1

102

i03

MDR 117136173 21

ENFORCEMENT
Enforcement events

The security constituted by this Deed shall become immediately enforceable (f an

Event of Default occurs

After the secunty constituted by this Deed has become enforceable, the powers of
sale under the LPA and all other powers of the Lender shall immediately be
exercisable and the Lender may in 1ts absolute discretion enforce all or any pat of

the secunity once created by this Deed as 1t see fit
Statutory power of sale

The statutory power of sale shall arise on and be excrcisable at any tune after the
execution of this Deed (and the Secured Liabilities shall be deemed to have become
due and payable for that purpose), provided that the Lender shall not exercise such

power of sale until the security constituted by this Deed has become enforceable
Extension of statutory powers

10,3 1 Any restriction imposed by law on the power of sale {(mcluding undes
section 103 of the LPA) or the night of a mortgagee to consolilate
mortgages (including under section 93 of the LPA) does not apply to
the security constituted by this Deed and the Lender or any Receiver
shall have the nght to consolidate all or any of the secunity constituted
by this Deed with any other Security Interests i existence at any tune
and to make any applications to the Land Registry n support of the

same

1032 Any powers of leasing conferred on the Lender or any Receiver by law
are extended so as to authorise the Lender or any Receiver to leuse,
make agreements for leases, accept suirenders of leascs and grant
options as the Lender or Recerver may think fit and without the need to
comply with any restrictions conferred by law (including under section
99 or 100 of the LPA)




104 No obligation to enquire

No person deahng with the Lender, any Admmistrator or any Receiver apponied

hereunder, or its agents or brokers, shall be concerned to enquire

104.1

104.2

1043

1044

1045

whether the security constituted by this Deed has become enforccable,

whether any power exercised or purported to be exercised has become

exercisable,
whether any money remains due vnder the Finance Documents,

as to the necessity or expediency of the supulations and conditions
subject to which any sale of any Charged Assets shall be made, o1
otherwise as to the propriety or regularny of any sale of any of the

Charged Assets, or

any money paid to the Lender, Admunstrator o1 Receiver, or is agents

or brokers 18 to be appled

105 No liability as mortgagee in possession

None of the Lender, any Administrator or any Receiver shall be hable

1051

10.5.2

to account as mortgagee in possession m respect of all or any of the

Charged Assets;

for any loss upon reabsation of, or for any neglect or default of any
nature whatsoever tn connection with, all or any of the Charged Assets

for which a mortgagee in possesston might as such be liable

106 Power to dispose of chattels

After the security constituted by this Deed has become enforceable, the Lender,

any Admunistrator or any Receiver may dispose of any chattels or produce found

on any Property as agent for the Chargor and. without prejudice to any obhigation

Lo account for the proceeds of any sale of such chatiels or produce, the Lender. the
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10.7

1.

111

Admunistrator or the Receiver shall be indemnified by the Chargor agamst any

hability ansing from such disposal
Redemption of Prior Security Interests

At any time after the security consututed by this Deed shall have become

enforceable the Lender may
107.1 redeem any prior Security Interests;
1072 procure the transfer thereof to self; and/o

10.73 may settle and pass the accounts of the prior encumbiancer and any
account so settled and passed shall be conclusive and binding on the
Chargor and all monees paid by the Lender to the prior encumbrancer n
accordance with such accounts shall as from such payment be due from
the Chargor to the Lender on current account and shall bear mterest

and be secured as part of the Secured Liabilities
ADMINISTRATOR AND RECEIVER
Appointment of Administrator or Receiver
At any time after

(a) the security constituted by this Deed becomes enforceable,

(b) any corporate action or any other steps are taken or legal
proceedings started by or i respect of the Chargor with a view

1o the appointment of an Administiator, or
(c) at the request of the Chargor,

the Lender may without further notice, under seal or by writing under hand of a

duly authorised officer of the Lender

1112 appownt any person or persons 10 be an Admimsirator of the Chargor,

or
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1113

114

appoint any person or persons to be a Recetver of all or any pait of the

Charged Assets of the Chargor, and

(subject to Section 45 of the Insolvency Act 1986) from ume to tme

remove any person appointed to be Recewver and appownt another 1 his

112 More than one appointment

Where more than one person 1s appointed Admimnistrator o1 Receiver, they will

have power to act separately (unless the appomntment by the Lender specifies to the

contrary)

113  Additional powers

31

1132

The powers of appointing an Admmmstrator or a Recewver conferred by
this Deed shall be 1n addition to all statutory and other powers of the
Lender under the Insolvency Act 1986 and the LPA or otherwise and
shall be exercisable without the restiictions contained m Section 109 of

the LPA or otherwise

The power to appomt an Admmstrator ot a Recever (whether
conferred by this Deed or by statute) shall be and remain exercisable by
the Lender notwithstanding any prior appomtment in respect of all ot

any part of the Charged Asscts

114  Agent of the Chargor

1141

1142
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Any Admumstrator or Receiver shall be the agent of the Chargor and
the Chargor shall be solely responsible for his acts and remuneration as

well as for any defaults commutted by him,

The Lender will not incur any hability (esther to the Chaigor or to any
other person) by reason of the appomntment of an Admumstrator or

Receiver

24




2.

12 1

122

12.3

124

125

12.6

POWERS OF ADMINISTRATOR AND RECEIVER

A Recerver shall have (and shall be entitled to exercise), in relation to the Charged
Assets over which he 1s appointed, and an Admmstrator shall have in addition to
the powers he enjoys under Schedule B to the Insolvency Act 1986. the tollowing

POWCIs (a5 the saime may Ue varied o eaended by the provisions of tiis Deey)

(1n respect of a Receiver) all of the powers of an administrative receiver set out n
Schedule 1 to the Insolvency Act 1986 {whether or not the Recewer 15 an

admunistrative receiver),

all of the powers conferred from time to time on receivers, mortgagors and

mortgagees n possession by the LPA,

all of the powers and nights of a legal and beneficial owner and the power to do o1

omit to do anything which the Chargor stself could do or omut to do, and

the power to do all things which, n the opmion of the Admunustrator or Recever
(as appropnate) are ncidental to any of the powers, tunctions, authotities ot
discretions conferred or vested in the Admsstrator or Receiver puisuant to this
Deed or upon recewvers by statue or law gencrally (including the bringing ot
defending of proceedings i the name of, or on behalf of, the Chargor, the
collection and/or realisation of Charged Assets n such manner and on such terms
as the Admnistrator or Receiver sees fil, and the execution of documents in the
name of the Chargor (whether under hand, or by way of deed or by utilisation of

the company seal of the Chargor))
Power to repair and develop the Property

to undertake or complete any works of repair, buillding or development on the

Property,
Power to surrender leases

to grant or to accept surrenders of any leases or tenancies affecting any Property

upon such terms and subject to such conditions as he thinks fit,
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12.7 Power to employ

to provide services and employ or engage such managers, contractois and other

personnel and professional advisors on such terms as he deems expedient;
128 Power to make VAT elections

to make such elections for value added tax purposes as he thinks fit,
129 Power to charge for remuneration

to charge and receive such sum by way of remuneration (in addiion to all costs.
charges and expenses mcurred by hum) as the Lender may prescribe or agiee with

him,
12 10 Power to realise Charged Assets

1o collect and get m such Charged Assets or any part thercof and for that purpose
to make such demands and take any proceedings os may seem cxpedient and to

take possession of such Charged Assets with hhke rights,
1211 Power to manage

to carry on, manage, develop, reconstruct, amalgamate or diversify or concur n
carrymg on, managing, developing, reconstructing, amalgamating ot diversifying

the busmess of the Chargor,
12 12 Power to dispose of Charged Assets

to grant options and hicences over all or any part of such Charged Assets, sell or
concur 1 selling, assign or concur m assigning, leuse or concur n leasmg and
accept or concur in accepting surrenders of leases of, all or any of such Charged
Assets 1n such manner and generally on such terms and conditions as he thinks it
(fixtures and plant and machinery may be severed and sold separately from the
premuses i which they are contamned without the consent of the Chargor) and 1o

carry any such sale, assignment, leasing or surrender into effect  Any such sale
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may be for such consideration as he shail think fit and he may promote or concur 1n

promoting a company to purchase the property to be sold,
12,13 Power to make settlements

to make any arrangement, settlement or compronuse between the Chargor and any

other person which ke may think expedient,
12 14 Power to improve Equipment

to make and effect such substitutions of or improvements to the Equipment as he

may think expedient,
12 15 Power to make calls on company members

to make calis condiionally or unconditionally on the members of the Chargor
concerned 1n respect of the uncalled capital with such and the same powers for that
purpose and for the purpose of enfoicing paymenis of any calls so made as ate
conferred by the consttutional documents of the Chargor concerned on s

members in respect of calls authonsed to be made by them,
12 16 Power to appoint

to appoint managers, officers, servants, workmen and agents for the aloresaid
purposes at such salaries and for such penods and on such terms as he may

deternune,
12 17 Power to insurc

if he thinks fit, but without prejudice to the demnity contaimed n Clause 16
(Costs and Indemnuty), 10 effect with any insurer any policy or pohcies of msurance

either in lieu or satisfaction of or in addition to such ndemmty,
12 18 Powers under statute

to exercise all powers provided for 1n the Law of Property Act 1925 in the same
way as if he had been duly appomted thereunder and to exercise all powers

provided for an admunistrauve receiver i Schedule 1 to the Insolvency Act 19806,
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12.19 Power to borrow

1220

1221

12 22

13

131

for any of the purposes authorised by this Clause to raise money by borrowing
from the Lender or from any other person on the secunity of all or any of the
Charged Assets in respect of which he 1s appomted upon such terms (including, 1f
the Lender shall consent, terme under which such sccaniy «anhs m prioriy 10 this

Deed) as he shall think fit,
Power to redeem prior Security Interests

to redeem any prior Security Interest and to scitle and pass the accounts to which
the Security Interest relates and any accounts so settled and passed will be
conclusive and binding on the Chargor and the moneys so paid will be deemed to

be an expense properly incurred by tum,
Incidental powers

1o do all such other acts and things as he may consider to be incidental o
conducive to any of the matters or powers aforesaid or which he lawfully may or

can do as agent for the Chargor, and
Scope of powers

to exercise any of the above powers on behalf of the Chargor or on his own behalt
or n the case of the power contamned in Clause 12 15 (Power to make calls on

company members) on behalf of the directors of the Chargor

AMOUNTS RECEIVED

Application of proceeds

The Receiver shall apply all monies received by him (other than msurance monies)

1311 first in paying all rents, taxes, rates and outgongs affecting any Chaged

Assets,
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1312 secondly 1n paying all costs, charges and expenses of and ncidental to
his appomtment and the exercise of his powers and all outgoings paud

by him,

1313 thurdly in paymg his remuneration (as agreed between hun and the
Lender).

13.14 fourthly in or towards discharge of the Secured Liabilittes m such order
and manner as provided for in the Finance Documents on a pan passu

basis, and

1315 finally i paying any surplus to the Chargor o1 any other peirson entuded

to i.
132 Section 109(8) Law of Property Act 1925

Netther the Lender nor any Recewver or Administrator shall be bound (whether by
virtue of Section 109(8) of the LPA, which s hercby varied accordmngly, ot
otherwise) to pay or appropriate any receipl or payment first towards inteiest
rather than principal or otherwise n any particular order as between any of the

Secured Liabilities
133 Currencies of denomination

For the purpose of or pendmng the dischaige of any ol the Sccured Liabibities the
Lender may convert any monies received, recovered or realised by the Lender
under this Deed from ther existng denommations and/or currencies of
denomunation into such other denommations and/for currencies of denommation as
the Lender may think fit and any such conversion shall be effccted at the Lender's

then prevailing spot selling rate of exchange
13.4  Suspense account

All monies received, recovered or realised by the Lender under this Deed may at
the discretion of the Lender be credited 1o any uterest bearng suspense or

impersonal account and may be held i such account for so long as the Lender
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thinks fit pending the application from time to ume (as the Lender shall be entitled
to do as 1t may think fit} of such montes and accrued nterest thereon (if any) i or

towards the discharge of any of the Secured Liabilities
13.5 New accounts

If the Lender receives notice of any subsequent charge o1 other mterest affecting all
or part of the Charged Assets, the Lender may open a new account or accounts for
the Chargor in its books and (without prejudice to the Lender's nght 1o combine
accounts) no money paid to the credit of the Chargor in any such new account wiil
be appropriated towards or have the eftect of discharging any part of the Sccured
Liabihties  If the Lender does not open a new account or accounts immediatcly on
recerpt of such notice then unless the Lender gives express notice to the contrary to
the Chargor as from the time of receipt of such notice by the Lender all payments
made by the Chargor to the Lender m the absence of any express appropriation by
the Chargor o the conirary shall be treated as having been credited to a new
account of the Chargor and not as having been applied in teduction of the Secured

Liabihtues
136 Lender set-off rights

If the Lender shall have more than one account for the Chargor i 1ts books the
Lender may at any time after the securiy constituted by this Deed has become
enforceable or the Lender has recerved notice of any subsequent charge o1 other
interest affecting all or any part of the Charged Assets and without prior notice 1n
that behalf forthwith transfer all or any part of the balance standing to the credit of
any such account to any other such account which may be 1n debut but the Lender

shall notify the Chargor of the transfer having been made
14 POWER OF ATTORNEY AND DELEGATION
141 Power of attorney

The Chargor hereby by way of security wrrevocably appoints the Lender and (jointly
and scverally) each and every Admunistrator or Receiver of this Deed to be the

attorney of the Chargor and i its name and on s behall and as 1< act and deed or
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otherwise and after the occurrence of an Event of Default to sign, execute, seal,
deliver, complete any blanks in and otherwise perfect any deed. transfer. assurance,
agreement, mstrument or act which such Administrator or Receaiver or the Lende:
may consider expedient in the exercise of any of his or 1ts powers or 1n respect of
the Chargor’s obligations under this Deed The power of attorney hereby gianted
15 to secure the performance of obligations owed to the donees within the meaming

of the Powers of Attorney Act 1971
142 Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm

142 | all transactions entered into by the Lender and/or any Adminsstrator o1

Receiver in the proper exercise of its or theu powers m accordance with

this Deed, and

1422 all transactions entered mto by the Lender and/or any Administrator o1
Recerver in signing, scaling, dehivering and otherwise petfecting any

assighment, mortgage, charge, secunty, document or other act

143  Delegation

The Lender and any Administrator or Receiver shall have full power to delegate
the powers, authorities and discretions conterred on it or hun by this Deed
(including the power of attorney), on such terms and conditions as 1t or he shail see
fit which shall not preclude excrcise of these powers, authonties or discretions by

or lim or any revocation of the delegation or subsequent delegation
15 PROTECTION OF SECURITY AND FURTHER ASSURANCE
151 Independent security

This Deed shall be 1 addition to and independent of every other security o
guarantee which the Lender may at any time hold for any of the Secured Liabilities
and 11 1s hereby declared that no prior security held by the Lender over the whole

or any part of the Charged Assets shall merge n the secutity created by this Deed
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152 Continuing security

This Deed shall remain m full force and effect as a conunuing secuinty for the
Secured Liabihties, notwithstanding any settlement ol account o1 mtermediate

payment or discharge in whole or i part
153  Rights Cumulative

No fature to exercise, nor delay i exercising, on the part of the Lender, any nght
or remedy under this Deed shall operate as a waiver, nor shall any single or paitial
exercise of any nght or remedy prevem any further or other cxercise, or the
exercise of any night or remedy The nights and remedies of the Lender provided in
this Deed are cumulative and not exclusive of any tights or 1emedies piovided by

law
154  No Chargor set-off

The Chargor waives any right of set-off it may have now or at any time m the
future 1 respect of the Secured Liabilities (including sums payable by the Chatgor
under this Deed)

155 Further assurance

155.1 The Chargor must, promptly upon request by the Lender or any
Receiver or Administrator, at s own expense, lake whatever action the

Lender or a Receiver or Admnustrator may require fot

@ creating, perfecting or protecting any secunty miended to he

created by or pursuant to this Deed,
(b) faciltating the realisation of any Charged Asset,

(c) exercising any right, power or discretion conferred on the
Lender, or any Recetver or any Admunistrator or any of thew
respective delegates or sub-delegates m respect of any Charged

Asset, or
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(d)  creatng and perfecung security m favour of the Lender
(equivalent to the security mtended to be created by this Deed)
over any assets of the Chargor located in any junsdiction

outside England and Wales

155.2 Thic includes
(a)  the re-execution of thus Deed,

(b) the execution of any legal mortgage. charge, transfer,
conveyance, assignment or assurance of any property, whethel

to the Lender or 10 1ts nomnee. and

(c) the giving of any notice, oider o1 direction and the making of

any filng or registration,

which, m any such case, the Lender (or the Receiver or Admumstratot,

as appropriate) may think expedient
16 COSTS AND INDEMNITY

16 I The Chargor shall pay to the Lender on demand the amount of all costs, EAPENSEs
or hrabihties which the Lender may wcur w perfecting or entorcing the secuiny
created by this Deed (or attempting to do s0), together with imterest thereon at the

rate specified at clause 4 of the Facility Letter

16.2 The Chargor hereby agrees to mdemmfy and hold harmless the Lender. any
Admumstrator and any Recewver from and agamst all actions, claims, expenses.
demands and lrabilties whether anising out of contract or m toit or i any other
way incurred or which may at any time be incurred by him or by any manager,
agent, officer, servant or workman for whose debt, default or miscarnage he may
be answerable for anything done or omutted to be done n the exercise or putported

exercise of hus powers under the provisions of this Deed or pursuant herelo
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7.

171

7.2

173

174

175

17.6

MISCELLANEOQOUS
Certificates conclusive

A certificate or determmation by the Lender as to any amount o1 ratc under this
Deed shall be conclusive evidence of that amount or rate in the absence of any

manifest error
Severability

If any of the provisions of this Deed s or becomes mvahd or unenforceable, the
vahdity and enforceabiity of the rematning provisions shall not be alfected m

umpaired thereby
Section 2(1) Law of Property (Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any patties in
relation to the Finance Documents are mcorporated n this Deed to the extent
required to ensure that any purported disposition of the Charged Assets contamed
n this Deed 1s a valid disposition 1n accordance with Section 2(1) of the Law of

Property (Misceliancous Provisions) Act 1989
Third party rights

A third party (being any person other than the Chargor and the Lender and then
permutted successors and assigns) has no right under the Contracts {(Rights of Thud

Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed
Perpetuity period

The perpetuity period applicable 1o all trusts declared by thus Deed shall be 80

years
Trustee Act 2000

The Chargor and the Lender agree that the Lender shall not be subject to the duty

of care imposed on the trustees by the Trustee Act 2000
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18

I9

191

192

20

201

202

DEMANDS AND NOTICES

Any demand, notice, consent Or comimunication to be made or given by or 1o the
Chargor or the Lender under or 1n connection with this Deed shall be made and
delivered as provided 1n clause 8 (Nonices) of the Facility Letter  Any demand on
the Chargor shall be validly made whether or not *t contains an accuiaic stament

of the amount of the Secured Liabiities
ASSIGNMENT AND TRANSFER
Assignment by Lender

The Lender may at any time without the consent of the Chargor, assign o1 transfer

the whole or any part of its rights under this Deed 1o any person
Assignment by the Chargor

The Chargor may not assign any of its rights or transfer any of 1ts oblhigations under
this Deed or enter into any transaction which would result n any ot these rights o

obligations passing to another person
RELEASE OF SECURITY
Release

Subject to Clause 20.3 (Discharge conditional), upon the expiry of the Security
Period (but not otherwise) the Lender shall at the request and cost of the Chagor.
take whatever action 1s necessary to release the Charged Assels from the security

constituted by this Deed
Avoidance of payments and reinstatement

If any payment by the Chargor or any discharge given by the Lender (whether i
respect of the obligations of the Chargor or any security for those obligations or
otherwise) 1s (a) capable of being avorded or reduced (in the opimion of the Lender)
or (b) avoided or reduced n each case as a result of insolvency or uany simtlar

event
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2021

2023

the babibty of the Chargor will continue as if the payment, discharge

avowdance or reduction had not occurred,

the Lender will be entitled to recover the value or amount of that
security or payment from the Chargor, as o the payment, discharge,

avoidance or reduction had not occareed, and

the Lender shall be entitled to enforce this Deed subsequentiy as 1t such

payment, discharge, avoidance or reduction had not occurred

20.3 Discharge conditional

Any release, discharge or settlement between the Chargor and the Lender shall be

deemed conditional upon no payment or security recesved by the Lender mn 1espect

of the Secured Liabiltties bemng avoided o1 reduced or ordered to be refunded

pursuant to any provision of any enactrent relating to msolvency, banhruptcy

wimding-up, admimstration or teceivership and, notwithstanding any such release,

discharge or settiement

203.1

2032

MDR {17136§7 3

the Lender or its nominee shall be at bberty 1o retain this Deed and the
security created by or pursuant to this Deed, including all cettificates
and documents relating to the Charged Assets or any patt theieol, for
such period as the Lender shall deem necessary to provide the Lender

with securily against any such avoidance or reduction or oider fo
refund, and

the Lender shall be entitled to recover the value or amount of such
securty or payment from the Chargor subsequently as 1f such
settlement, discharge or release had not occurred and the Chargor
agrees with the Lender accordingly and chaiges the Charged Assets and
the proceeds of sale thereof with any hability under this Clause, wheiher

actual or contingemt
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204

21

22

Reinstatement

Any release, discharge or settlement between the Lender and the Chargor shall be
subject to the condition that 1t shall be of no effect if any payment or dischaige of
any of the Secured Liabilities by the Chargor, the Chargor or any other person shall
be avouded, givabdaied o icduced LY vuue of any cnactment or rute of law I
there should be any such avoidance, mvahdation or reduction, the Lender shall be
entitled to enforce this Deed subsequently as if the release, dischaige o1 settlement
had not occurred so as to recover from the Chargor the full value ot the payment
avoided, invalidated or reduced Simularly, any release, discharge or settlement in
relation to this Deed which is avoided, mvahdated or reduced by virtue of any
enactment or rule of law shall not affect the nght of the Lender to enforce any

other security against the Chargor
GOVERNING LAW

This Deed and any non-contractual obligations atising out of it are goveined by,

and shall be construed n accordance with, English law
COUNTERPARTS

This Deed may be executed in one or more counterparts all of which when taken

together shall be deemed to constitute one and the same mstrument

In Witness whereof this Deed has been executed by the Chaigor and 1s intended to be and

15 hereby delivered as a deed the day and year first above written and has been signed on
behalf of the Lender
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SCHEDULE 1

Properties currently owned

Property Details

8-10 Dover Street/47 Albemarle Street,
London

MDR E1713617 3
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Title Numbers

NGL947586
NGL947587
NGL947588
NGL950224
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SCHEDULE 2
Part 1
Form of notice to insurers

From [ ] (the "Chargor")

To linsurer)

[e] 201{e]

Dear Sirs

We refer to the [describe policy and s number] (the "Policy")

We hereby give notice that, pursuant to a security agreement dated [o] 201[e] (the
"Security Agreement"}, we have assigned to ELMAHA INVESTMENT LIMITED a.
Lender (as defined theren) (the "Lender") absolutely, subject to a pioviso lor
reassignment on redempuion, all our night, title, interest and benefit in and 1o the Policy

Untd you are notified to the contrary by the Lender, you are authorised to deal with us m
all matters relating to the Policy.

Please sign and return to us the enclosed copy of this letier by way of acknowledgement of
receipt and acceptance of its terms.

This notice may only be revoked or amended with the prio1 wnitten consent of the Lender

Please confirm by completing the enclosed acknowledgement and returming it to the
Lender (with a copy to us) that

(a) you accept the instructions and authorisations contamned 1n this notice,

(b) you have not, at the date this notice 1s returned to the Lender, received any notice
that any third party has or will have any nght or nterest in, or has made, or will be
making any ¢laim or demand or taking any action 10 respect of, the nghts of the
Chargor under or 1n respect of the Policy and you will notfy the Lender promptly
if you should do so m future,

(c) yau will pay or release all or part of the amounts from time to tme due and payable
by you under the Policy i accordance with the written mstructions given to you by
the Lender from tume (o tune,
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(d) you will not exercise any right to terminate, cancel, vary o1 waive the Policies or
take any action to amend or supplernemt the Policies without first giving 14 days'
written notice to the Lender, and

(e) that the Lender's interest as mortgagee 1s noted on the Policy

This notice 1s governed by English law

Yours fathfully

for and on behalf of
[ ]
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Part 2

Form of acknowledgement from insurers

From, [wnsurer]

To ELMAHA INVESTMENT LIMITED (the "Lender"}

Dear Sirs

fe] 201]e]

We acknowledge receipt of a notice dated [e] (the "Notice") and addressed to us by

[

1 (the "Chargor™) regarding the Policy (as defined mn the Notice),

We acknowledge and confirm that

(a)

(b)

{c)

(d)

(e}

we accept the instructions and authorisations contained in the Notice.

we have not, as at the date of this acknowledgement, received any notice
that any thurd party has or will have any night or mterest in. o1 has made, o
will be makmg any claim or demand or taking any action in respect of, the
nghts of the Chargor under or m respect of the Policy and we will notsfy
the Lender promptly if you should do so in future;

we will pay or release all or part of the umounts from tme 1o time due and
payable by us under the Policy m accordance with the written nstructions
given to us by the Lender from time to tume,

we will not exercise any right o terminate, cancel, vary or waive the
Policies or take any action to amend or supplement the Polictes without
first giving 14 days’ written notice to the Lender, and

the Lender's interest as mortgagee 1s noted on the Policy

Thas letter 15 governed by Enghish law

Yours faithfully

[insurer]
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SCHEDULE 3
Part 1

Form of netice to counterparties of Leases/Assigned Agreements

From ([Chargor]

To

Dear Sirs

[tenant)

(e 201[e}

We refer to the [described relevant Lease/Assigned Agreement] (the “Assigned

Agreement")

We hereby noufy you that pursuant to a security agreement dated [e] 201[e] (ihe
"Security Agreement”) we have assigned to ELMAHA INVESTMENT LIMITED as
Lender (as defined therem) (the "Lender") uabsolutely, subject to a proviso tor
reassignment on redemption, all our right, utle, interest and benelit i and to the Assigned

Agreement h

We further notify you that,

(a) we may not agree to amend, modify or terminate the Assigned Agreement
without the prior written consent of the Lender,

b) subject to paragraph (a) above you may continue to deal with us m relation
to the Assigned Agreement until you receive written notice to the contrary
from the Lender. Thereafter we will cease to have any right to deal wuh
you 1n relatton to the Assigned Agreement and therefore from that time you
should deal only with the Lender,

{c) you are authorised to disclose nformation n relation to the Assigned
Agreement to the Lender on request,

(d) on notice from the Lender that the Security Agreement 1s entorceable, you
must pay all momes to which we are entitled under the Assigned
Agreement direct to the Lender (and not to us) unless the Lender otherwise
agrees i writing, and

(e} the provisions of this notice may only be revoked with the wiiien consent

of the Lender

Please sign and return the enclosed copy of this notice to the Lender (with a copy to us) by
way of confirmation that
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(1 you agree to the terms set out n this notice and to act m accordance with
its provisions; and

(n) you have not recerved notice that we have assigned our rights under the
Assigned Agreement 1o a third party or created any other interest (whether

by way of security or otherwise) n the Assigned Agreement m favour ol a
third party

This notice 1s governed by English law

Yours faithfully

for and on behalf of
[ ]
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Part 2
Form of acknowledgement from counterparties of Leases/ Assigned Agreement

From [tenant)
To ELMAHA INVESTMENT LIMITED
Copy to. [Chargor]

[#] 201]e]

We hereby acknowledge receipt of the notice dated [#] a copy of which 1s attached 1o the
acknowledgment (the "Notice") and confirm the matters set out in paragraphs (1) and (u)
of the Notice

for and on behalf of
[tenant]
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SCHEDULE 4
Part 1
Form of notice of charge to third party bank

To [name and address of third party bank]
Attention [e]

[0]201]e]
Dear Sirs

We hereby give you notice that by a secunty agieement dated [e] the ("Security
Agreement”) (a copy of which 1s attached) we have charged 10 ELMAHA
INVESTMENT LIMITED as Lender (as defined theiemn) (the "Lender”) ail ow nght,
tile and interest w and to all sums of money which are now ar may from tune to time m
the future be held i the following account[s] 1n our name with you together with all
mterest credited thereto and the debts represented by those sums

[] [(the "Account"){together the "Accounts”)).
We hereby irrevocably mstruct and authorise you

| 10 credit to Jthe/each] Account all interest from time 1o time earned on the
sums of money held in that Account,

2 to disclose to the Lender, without any reference to or further authority
from us and without any bability or inquiry by you as to the jusufication for
such disclosure, such nformation relating to the Account[s] and the sums i
[the/each] Account as the Lender may, at any time and from ume to ume,
request you to disclose to 1,

3 to hold all sums from tune o ume standing to the credu of [thefcach]
Account in our name with you to the order of the Lender,

4 on notice from the Lender that the Sccurity Agreement 15 enforceable, (o
pay or release all or any pant of the sums from time 10 time standing to the
crednt of [the/each] Account in our name with you i accordance with Lhe
written instructtons of the Lender at any ime and from time to time, and

5 to comply with the terms of any written notice or mmstructions n any way
relating to the Accountfs] or the sums stancing 1o the credut of [thefeach]
Account from time to time which you may receive at any ume from the
Lender without any reference to or further authonty from us and without
any babity or mnquiry by you as to the justification for or vahdity of such
notice or mstructions
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By counter signing this notice, the Lender confirms that we may make withdrawals fiom
the Account[s] unul such tme as the Lender shall noufy you i writing that their
permission i1s withdrawn, whereupon we will not be permitted to withdraw any amounts
from any Account[s] without the prior wnitten consent of the Lender

These mstructions cannot be revoked or vancd wiihout tiie prior written consent of the
Lender.

This notice 1s governed by English law

Please confirm your acceptance of the above mstructions by returning the attached
acknowledgement to the Lender with a copy to ourselves

Yours faithfully

By "
for and on behalf of
[Chargor]

By . "
for and on behalf of
[Lender]
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Part 2
Form of acknowledgement from third party bank

To*  [name and address of Lender]

[e]201]e]

Dear Sirs

We confirm recept of a notice dated [o] 201{ @] (the "Notice") from [ 1 (the
"Charger") of a charge, upon the terms of a security agteement dated [eo] 201[e] (the
"Security Agreement"), over all the Chargor's right, title and nterest in and to all sums of
money which are now or may from time to time m the {uture be held wn the following
accounts with us in the name of the Chargoi’s together with intesest refating thereto

[#1 [(the "Account”)/(together the "Accounts™)]

We confirm that:

] we accept the nstructions and authorsations contamned n the Notice and
undertake to comply with its terms,

2 we have not recerved notice of the mterest of any third parnty n jthe/any)
Account or i the sums of money held in [the/any] Account or the debis
represented by those sums and we will notify you promptly should we
receive notice of any thurd party interest,

3 we have not clauned or exercised, nor will we claun or exercise. any
Security Interest or nght of sei-off or combination or counterclaim or other
nght in respect of [the/any) Account, the sums of money held in [the/any)
Account or the debts represented by those sums,

4 on notice from the Lender that the Security Agreement 1s enforceable we
wil not permut any amount to be withdrawn from [the/any] Account excepl

agamst the signature of one of your authonsed signatories,

3 we will not seek to modify, vary or amend the terms upon which sums are
deposited in the Accountfs] without your prior written consent
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Ttus letter shall be governed by English law

Yours fathfully

for and on behalf of
[third party bank]
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SIGNATORIES TQO SECURITY AGREEMENT

The Lender
SIGNED as a deed on behalf of Signatuie
ELMAHA INVESTMENT LIMITED., CY IDENT]
a company ncorporated in Cyprus by PNC Cy 5 -
e ]
ENT LIMITED
and
/4 /
bemng persons who, 1 accordance with | S187fitur
the laws of that territory, are acting
under the authonty of that company -
/7
The Chargor
EXECUTED as a deed by Signature
8-10 DOVER STREET LIMITED
acung by a director, in the presence of Director

Pirint name

Witness signature

Name (in BLOCK CAPITALS)

Address
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SIGNATORIES TO SECURITY AGREEMENT

The Lender

SIGNED as a deed on behalf of Signatre
ELMAHA INVESTMENT LIMITED
a company mcorporated w Cypeus by

and

bemg persons who, m accordance with Stghatire
the laws of that terriory. ate acting
under the authority of that company

The Chargor

EXECWUTED as a deed by Stgnann ¢

8-10 DOVER STREET LIMITED —— A—

acung by a director, in the presence of ‘ ’g—‘, / Director

Print nomie g@ £eS Fo £e LA N

Witness signatuie 5%7%7

Name (in BLOCK CAI;/%ALS) ﬁﬁ[ M 74 Zﬁ/&"’f 730 VA

Address // Zg /Z U é/y Z’\//y Y , / s ﬂ()ﬂ/
SE L8 I
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