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an instrument mstrument Use form MR08
This form must be delivered to the Registrar for registration within \“ \\
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|
|
|

If there are more than four names, please supply any four of these names then
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[J | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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Particulars of a charge

Brief descrniption

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bref descniption

[

The freehold land being Elstree House, Elstree Way,
Borehamwood WD6 1SD (Title Number HD2%2743)
Please see the instrument for further details

Please submit only a short
description If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
mstrument’

Please hmit the description to the
avallable 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 mtangible or (in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box

{x] Yes
[ ] No

Floating charge

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

[x] Yes Continue
(] No Goto Section 7

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

1 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

[x] Yes
[] No

s )

Trustee statement ©

You may tick the box if the company named in Section 1 15 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 MROB)

o

Signature

[Please sign the form here

Signature

Signature

X X

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

CHFP025
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Particulars of a charge

B Presenter information

n Important information

You do not have lo give any contact information, but If
you do, i will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contactname 21y Whitney

lcompmyname

|

Immw 3 Noble Street

DLA Piper UK LLP

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

EHow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or poslal orders payable to
‘Companies House '

|London

|

|Pmum

County/Region

(e e fefz[v] [7efe

Country

BX DX 33866 Finsbury Square

|mema 08700 111 111

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

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

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

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

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

] You have given a descriphon in Section 4, If
appropriate

O You have signed the form

[] You have enclosed the correct fee

[ Please do not send the onginal instrument, 1t must
be a certified copy

E Where to send

You may return this form to any Compames House
address. However, for expediency, we advise you
to return 1t to the appropriate address below

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland’

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

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

DX 481 N R Belfast 1

n Further information

For further information, 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
06114 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9023265
Charge code: 0902 3265 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd January 2016 and created by SHOEBILL REAL ESTATE

ELSTREE GP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th January 2016

JASINY

Given at Companies House, Cardiff on 29th January 2016
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€ Close Brothers

pateo )7 j&r\ LLC\/:j 2016

{1} CASTLEGATE 723 LIMITED ACTING AS TRUSTEE FOR
ELSTREEJVLP

(2) SHOEBILL REAL ESTATE ELSTREE GP LIMITED AS GENERAL
PARTNER ON BEHALF OF ELSTREE JVLP

(3) CLOSE BROTHERS LIMITED

LEGAL CHARGE
relating to
The Freehold land being Elstree House, Elstree Way,
Borehamwood (WD6 18D)

DLA PIPER

WE HEREBY CERTIFYTHIS T
OF THE ORIGINAL

bgirgp)o{q?a —

DLA PIPER UK LLP

0 BE A TRUECOPY




Q Close Brothers

THIS DEED s made the 7)) A day of TQYLLKOJS 2016

PARTIES

(1) CASTLEGATE 723 LIMITED incorporated in England and Wales with company number
09041621 whose registered office 1s at Bridewell Gate, 9 Bridewell Place, London EC4V 6AW
acting as trustee of ELSTREE JV LP (Partnership Registration Number LP0168029) whose
registered office 1s situated at Bndewell Gate, 9 Bridewell Place, London EC4V 6AW,

(2) SHOEBILL REAL ESTATE ELSTREE GP LIMITED (Company Registration Number
09023265) whose registered office I1s situated at The Broadgate Tower Third Floor, 20
Prmrose Street, London EC2A 2RS acting as general partner for ELSTREE JV LP
(Partnership Registration Number LP016029) whose registered office 1s situated at Bndewel
Gate, 9 Bridewell Place, London EC4V 6AW (the "Principal Debtor™),

((1) and (2) each a "Mortgagor"), and

(3) CLOSE BROTHERS LIMITED of 10 Crown Place London EC2A 4FT (Company Registration
Number 185626 - England) ({the “Bank")

BACKGROUND
(A) The Bank has agreed to provide new banking facilties to the Principal Debtor

(B) Each Mortgagor has agreed to enter into this deed for the purpose of providing credit support
to the Bank for the Principal Debtor's habilities from time to time outstanding to the Bank

NOW THIS DEED WITNESSES and it 1s agreed and declared as follows

1 SECURITY

11 As secunty for the payment and discharge of (and the Princpal Debtor hereby covenants with the
Bank that it will on demand In writing made to the Pnincipal Debtor pay or discharge to the Bank)
all moneys and liablities which shall for the tme being (and whether on or at any time after
demand) be due owing or incurred to the Bank by the Principal Debtor and/or each Mortgagor
whether actually or contingently and whether solely or jontly with any other person and whether
as pnncipal or surety including interest discount commission or other lawful charges and
expenses which the Bank may in the course of its business charge or incur for keeping each
Mortgagor's andfor the Principal Debtor's account or ctherwise and so that interest shall be
computed and compounded according to the usual mode of the Bank as well after as before any
demand made or judgment obtained hereunder {the “Indebtedness™) each Mortgagor with full
titie guarantee hereby charges to the Bank

(a) by way of legal mortgage the freehold and/or leasehold property descnibed or referred to in
the First Schedule below (the “Property™),

2
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(b) by way of fixed charge all its nghts to and interest In any Insurances n respect of the
Froperty taken out by or on behalf of any Mortgagor,

{c) by way of fixed charge the gross rents hcence fees and other monies receivable now or
hereafter at any time by any Mortgagor in respect of or ansing out of any lease of the
Property or any agreement for lease or otherwise without limitation denved by or paid to or
recerved by any Mortgagor in respect of the Property {including without hmitation all mesne
profits) (the “Rental Income™) but excluding insurance rents or service charges or the like

and any value added tax thereon,

(d) by way of fixed charge all its interest in and nghts under any contracts or agreements or
claims for or in respect of the sale purchase leasing mortgaging management carrying out of
works to development or redevelopment of or other dealing with or ownershp of the
Property or any part thereof {including for the avoidance of doubt its nghts (A) against any
person giving any guarantee or security for the performance of any obhigations under any
such contracts or agreements (B) against any person ansing under any agreement for the
provision of professional or other services in connection with the carrying out of any works to
the Property and (C) against any person artsing under any environmental clam by any
Mortgagor),

(e) by way of fixed charge the goodwill of any business carrned on by any Mortgagor at the
Property, and

() (f any Mortgagor 1s a company) by way of floating charge all movable plant machinery
implements utensils furniture and equipment now or from time to time at the Property

The property charged by this Clause 1 1s herenafter referred to as the “Mortgaged Property™
and the charges contained in this Clause shall take effect as first fixed charges or mortgages {as
the case may be) subject only to any charge or charges which may be specified in the Second
Schedule below or which may be granted after the date hereof with the consent of the Bank and
which the Bank has agreed shall rank in priority to the charges herem (collectively the “prior
charge™)

This Deed shall be a continuing secunty to the Bank notwithstanding any settlement of account
or other matter or thing whatsoever and shall be 1n addition to and shalt not prejudice or affect or
be prejudiced or affected by any secunty relating to the Mortgaged Property or to any other
property or any other securnty which the Bank may now or at any time in the future hold in respect
of the Indebtedness Section 93 of the Law of Property Act 1825 dealing with the consolidation of
mortgages shall not apply to this secunty
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In the case of any Mortgagor which 1s not a8 company at any time after payment of the
Indebtedness has been demanded and whilst any part thereof remains unpaid the Bank may as
agent of any Mortgagor remove and sell any chattels located at the Property and in the absence
of any separate charge thereover the net proceeds of sale thereof shall be paid to any Mortgagor
on demand and the Bank shall not have the nght to retain or set off such proceeds of sale
against the Indebtedness

Each Mortgagor shall from time to time and at all times execute and do all such assurances
deeds acts and things as the Bank may require for perfecting the security intended to be created
by this Deed and for facilitating or effecting any dealings by the Bank under the powers contained
in this Deed and at law and from time to time and at all imes after the security hereby constiuted
shall have become enforceable execute and do all such assurances deeds acts and things as the
Bank may require for facilitating the realisation of the Mortgaged Property and the exercise of all
the powers authorities and discretions hereby conferred on the Bank or by any person (whether
an officer of the Bank or not) appointed by the Bank to be receiver or recewer and manager of
the Mortgaged Property or any part thereof (a "Recever') and in particular to execute all
transfers conveyances dispositions assignments and assurances of the Mortgaged Property and

to give all notices and directions which the Bank or the Receiver may think expedient

GRANTING OF ENCUMBRANCES LEASES ETC.

Each Mortgagor hereby covenants that it shall not without the prior watten consent of the Bank
convey assign or transfer any estate in the Mortgaged Property to any other person nor create or
purport or attempt to create or permit to subsist any mortgage charge hen (otherwise than a lien
ansing automatically by operation of law) nght of set-off or other secunty interest or other
encumbrance on the Mortgaged Property or any part thereof nor create or purport or attempt to
create or permit to subsist any floating charge or debenture over the whole or substantially the
whole of the assets and/or undertaking of any Mortgagor without the prior written consent of the
Bank

During the continuance of this security no statutory or other power of granting or agreeing to
grant or of accepting or agreeing to accept surrenders of leases or tenancies and approving
asstgnments or underiettings of leases or tenancies of the Property or any part thereof shall be

capable of being exercised by any Mortgagor without the prior consent in writing of the Bank

Each Mortgagoer will at all times dunng the continuance of thts secunty deliver to the Bank and
venfy in such manner as the Bank shall require particulars (signed by a designated member of

such Mortgagor) of all leases or agreements for tenancy from time to time subsisting over the
Property
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3 MORTGAGORS' COVENANTS

31 Each Mortgagor hereby covenants with the Bank that it during the continuance of this secunty

will
(a) RENT
(A) give to the Bank such information as regards the Rental Income as the Bank shall from
time to time require,
(B) f requested by the Bank (pursuant to the terms of any agreement between the Principal

Debtor and/or any Mortgagor and the Bank or following demand by the Bank for the
payment of the Indebtedness) forthwith instruct all or any tenants of the Property or the
managing agent thereof (as appropnate) to pay the Rental Income direct to such
account of any Mortgagor or the Bank as the Bank shall designate The Bank may
without further demand or notice to such Mortgagor appropriate the whole or any part of
the sums then or thereafter standing to the credit of such account in or towards
satisfaction of the Indebtedness (and If less than the whole such part as the Bank shall
select) but so that nothing n this Deed nor any express arrangement between any
Mortgagor and the Bank in respect of such rental income shall constitute the Bank as a
mortgagee in possession of the Property,

(b) INSURANCE

{A)

keep all bulldings now or for the time being subject to this securnity insured against loss
or damage by fire explosion storm tempest flood hightning earthquake terronsm impact
aircraft and articles dropped therefrom not civil commotion malicious damage bursting
and/or overflowing pipesftanks oil leakage subsidence landslip and heave (and in the
time of war against war nsks under any statutory insurance scheme which may be
applicable to the Property) and such other nisks and contingencies as the Bank shall
from time to time require to the full reinstatement value from time to time (as approved
by the Bank) thereof including a proper prowvision for cost inflatien over any period that
might be required for planning and negotiaion and the reconstruction peniod plus the
cost of demolion and debns removal and archittects surveyors and all other
professional fees at a mimmum of 12%% of the reinstatement cost and the cost of
complying with local authornity and other statutory requirements with insurers or
underwriters approved by the Bank in wnting from time to tme to include mortgagee and
tenant non-invaldation clauses acceptable to the Bank and If so required by the Bank in
the joint names of each Mortgagor and the Bank provided always that if this secunty 1s
subject to the prior charge or the Property 1s held by any Mortgagor under any lease
which ts specified in the First Schedule below or which may be granted after the date
hereof with the prior wniten consent of the Bank {the “Lease”) and in either case each

5
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(E)

(F)
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Mortgagor i1s under an obligation to insure the Property under the terms of the prior
charge and/or the Lease as the case may be then so long as each Mortgagor fully
complies with such obligation and the Bank’s interest is noted on the insurance policy or
policies so maintained by each Mortgagor the Bank will not require such Mortgagor to

maintain any additional policy of 1nsurance,

where any lease or agreement for tenancy {etther now subsisting or hereafter made by
any Mortgagor) in respect of any part or parts of the Property contains a provision for
suspension of rent If damaged by fire andlor other insured nisks and penls each
Morigagor will keep such rent insured against suspension to the fult value thereof or In
an amount approved by the Bank taking account of the then estimated rental value of

the Property for not less than a perod of 3 years,

duly pay all premiums and other moneys necessary for effecting and maintaining such
Insurance within one week of the same becoming due (in the event that such premiums
or other sums are not satisfied the Bank shall have the nght (but not the obhgation} to
pay such premium or other sums which payment shall form part of the Indebtedness),

on demand produce to the Bank the policies of such insurance and the receipts for such
payments and (if required by the Bank) obtain confirmation from the insurance company
or underwriters that the use of the Property and its type of construction have been
notified to it or thern and that all mechanical services at the Property are covered by the

insurance policy in question ,

if there are any other policies of insurance covening any of the buildings on the Property
or in relation to any business carned on at the Property or by any Mortgagor against
any such nsks as aforesaid each Mortgagor will hold any sums received under such
policies (subject to any obligation under the prior charge or Lease if any) in trust for the
Bank and will pay the sum to the Bank on demand,

where the Property is undergoing development redevelopment construction or other
building works effect such further insurance as shall be required and speciiied by the
Bank,

obtain confirmation from the insurance company or underwriters that such insurance
cover shall not be altered or cancelled without prior reference to the Bank,

maintain 1n addition to the insurances required under this clause (b} all such other
insurances as are normally mantained by prudent persons carrying on similar

businesses,
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REPAIR

save for in respect of any work associated with the Building Works, as defined in the Facilty
Letter (defined below), keep all bulldings now or for the time being subject to ths securty in

good and substanhal reparr,

BUILDING OPERATIONS

duly and with reasonable expedition complete any bullding operations commenced at any
time on the Mortgaged Property,

PLANNING NOTICES

within seven days of receipt thereof give full particulars to the Bank of any notice or order or
proposal for a notice or order given 1ssued or made by any planning or other authority body
or person whatsoever which in any way relates to or affects the Mortgaged Property or any
part thereof and will f so required by the Bank produce to 1t the said notice order or proposal
and will take all reasonable and proper steps to comply with such order or notice without
delay and will at the request of the Bank make or concur with the Bank in making any
objections or representations against or in respect of any such notice or order or proposal

for a notice or any appeal against any such order as the Bank may deem expedient,

AGRICULTURAL HOLDINGS ACT 1986

pay any sums which may become payable by any Mortgagor under the Agricultural Holdings
Act 1986 for compensation costs or otherwise to a tenant of the Mortgaged Property or any
part thereof faling the payment of which the Bank may make such payment and any
moneys paid by the Bank under this clause shall be deemed to be expenses properly
incurred by the Bank hereunder and conshtute Indebtedness,

REGISTRATION AS PROPRIETOR

if and so long as the title to the Property or any part thereof 1s not registered under the Land
Registration Act 2002 no person shall be registered under the said Act as proprietor of the
Property or any part thereof without the prior consent in wnting o the Bank,

ACQUISITION OF FREEHOL.D

f the Property 1s leasehold and if any Mortgagor shall at any time acquire any title
paramount thereto notify forthwith the Bank of such acquisition and If required by the Bank
forthwith charge the same to the Bank by way of first legal mortgage as an additional
security for the payment of the Indebtedness upon similar terms and conditions as in this
Deed,
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OBSERVANCE OF COVENANTS

at all imes observe and perform {and ensure the observance and performance by any other
person or persons at any time occupying the Property or any part or parts thereof of) all
restrictive and other covenants to which the Property or any part or parts thereof may from
time to time be subject all obligations on the part of any Mortgagor 1n any lease or tenancy
agreement (including the payment of the rents reserved thereby) all building regulations and
all restrictions conditions and stipulations for the time being affecting the Property or any
part or parts thereof or the mode of user or enpyment of the same or any part or parts
thereof,

PLANNING

save for in respect of the Buillding Works (as defined in the Facility Letter) not without the
pror written consent of the Bank make any application or proceed in accordance with any
planning permission to erect or maintain any building erection improvement matenal change
or addihon on or to the Property or any part thereof demolish pull down or remecve any
buillding installation or structure or make any matenal change in the user of the Property or
any part thereof and will give to the Bank notice of such permission if granted within seven
days of the recelpt of the same and also at all times to indemnify and keep indemnified the
Bank against all actions proceedings costs expenses claims and demands whatsoever in
respect of any such application made by any Mortgagor,

ACCESS TO LAND

permit representatives of the Bank with or without workmen or others tfo enter the Property

at all reasonable times to view the state of repair and condition of the Property,

COMPLIANCE WITH REGULATIONS

comply (in all matenial respecis) with all obligations imposed under any present or future
statute regulation order or instrument or under any by-laws regulations or requirements of
any competent authority or approvals licences or consents relative to the Property or its use
or enjoyment,

COMPLIANCE WITH AUTHORITIES

execute and do at ts own expense all such work and things whatsoever as may now or at
any time dunng the continuance of this secunty be directed or requred by any national, local
or other public authornity to be executed or done upon or In respect of the Property or any

part or parts thereof or by the owner or occupier thereof,
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COMPLIANCE WITH PRIOR CHARGES

pay duly and punctually all interest and other money becoming due in respect of the pnor
charge (If any) and observe and perform each Mortgagor's covenants and other provisions

therein contained,

APPLICATION FOR GRANTS

not without the previous consent in writing of the Bank make any application for any local

authority or other grant for renovation or improvement of the Property,

KEEP ACCOUNTS

keep proper books of account and therein make true and proper entnes of all dealings and
transactions of or in relation to its affairs and procure that the same shall be open at all
times during business hours for inspection by the Bank the Recever and/a such person or
persons as either of them shall from time to ime 1n writing for that purpose appoint and give
to the Bank the Recewver or to such person or persons as aforesaid such mformation as to
all matters relating to each Mortgagor's affairs as they shall reasonably require and keep the
Rank and the Recewver indemnified in respect of all costs and expenses of any such person
or persons appointed as aforesaid,

ENVIRONMENTAL MATTERS

notify the Bank forthwith if the Property or any adjoining property becomes registered on any
register of contaminated land or if it receives any remediation or charging notice under any

environmental legislation and shall forthwith comply with the terms of any such notice,

VALUE ADDED TAX

(A)Y If it (or a relevant associate as defined in Value Added Tax Act 1994 Schedule 10
paragraph 3(7)) wishes to elect to waive exemption in relation to the Mortgaged
Property (or any part thereof) or any bulding to be constructed on the Mortgaged
Property, not later than ten working days before making that election advise the Bank in
writing of its intention and thereafter produce to the Bank as soon as practicable

(1) a copy of its election,
(2) a copy of its duly authonsed notification of such election,

(3) the acknowledgement of receipt of such election notification receved from HM

Revenue & Customs, and
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(4} a copy of any pnor wntten permission to elect given by HM Revenue & Customs if
required in law, and

{B) not enter into any transaction which will cause any electon to waive exemption made
{or to be made) in relation to the Mortgaged Property to be disapplied in accordance
with the Value Added Tax Act 1994 Schedule 10 paragraph 2(3AA)

At any time after payment of the Indebtedness has been demanded or if default shall be made by
any Mortgagor in performing any of the above obligations the Bank may as the case may be

(a) insure and keep insured the said buildings in any sum which the Bank considers to be
expedient,

{b) repair or keep In reparr the said bulldings or complete any such buillding operations (with
power to enter upon the Property for any of those purposes without as a consequence
becoming a mortgagee n possession), and

(c) pay the said sum or discharge any charge for securing the same created 1n pursuance of the
said Agncultural Holdings Act 1986 and all moneys expended by the Bank under this
provision shall be deemed to have been properly paid by the Bank

APPLICATION COF INSURANCE PROCEEDS

All proceeds received under any insurance whatsoever in respect of the Mortgaged Property or
any part thereof shall as the Bank requires either be applied in making good the loss or damage
in respect of which the moneys are received cor be paid to the Bank in or towards payment of the
moneys for the time being hereby secured

All moneys which may be received by wirtue of any insurance for loss of rent shal! be paid to the
Bank and shall be apphed in the first place in or towards satisfaction of any nterest for the time
being owing to the Bank and thereafier at the option of the Bank towards satisfaction of any
principal money for the time being then owing and the surplus only shall be payable to each
Mortgagor

POWER OF SALE

Section 103 of the Law of Property Act 1925 shall not apply to this secunty The statutory powers
of sale and appointing a recewer shall anse on and be immediately exercisable without the
restrictions contaned in the Law of Property Act 1925 at any time after the execution of this
secunty provided that the Bank shall not exercise the said power of sale until after payment of
the Indebtedness has been demanded but this proviso shall not affect a purchaser or put him
upon inquiry whether such demand has been made

10
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6 RECEIVER'S APPOINTMENT AND POWERS

6 1 At any time after the Bank shall have demanded payment of any moneys hereby secured or If

requested by any Mortgagor the Bank may by writing under its common seal or under the hand of

any authonsed officer of the Bank appoimnt one or more persons to be recever or recever and

manager of the Mortgaged Property or any part thereof and may at any time thereafter fix each

such person's remuneration and may remove any Receiver so appointed and appoint another or

others in his place and each Recewer so appointed shall (unless the contrary shall be stated In

any of the deed(s) or other instrument(s) appointing them) have power in his own name or In the

name of each Mortgagor to

(a

(b}

(©)

(d)

(e)

®

(@

(h}

take possession of collect and get in all and any part of the Mortgaged Property,

do all things as he shatl think fit for commencing carrying on completing or determining any
development of or other works on or to the Property and to settle compound or compromise
any accounts or clams ansing out of the commencement carrying on completion or

determination of any such development or works,

request the Bank to lend to him as agent for each Mortgagor (so that such loan shall be
deemed to be a further advance by the Bank to each Mortgagor) such moneys as in his
reasonable opinion shall be required to commence and/or carry out and/or complete ary
development alteration improvement modification refurbishment repair other fithng out work
at or to the Property Any such moneys loaned as aforesaid shall be immediately owing to
the Bank and secured hereby,

sell or concur in seling and convey or transfer the whole or any part or pars of the
Mortgaged Property including without imitatton the power to dispose of any fixtures
separately from the Property or to lease (without any of the restrictions imposed by the Law
of Property Act 1925) on such terms and in such manner or otherwise deal therewith on
such terms as are In the interest of the Bank as he shall think fit,

grant such rights or easements relating to or affectng the Property and to make such
arrangements concerning the same as If he were the absoclute owner thereof on such terms
in the interest of the Bank as he shall think fit,

complete or determine by surrender or otherwise or vary in such manner as he shall think fit
any lease agreement or other arrangements in any way relating to or affecting the Property,

carry on the business of each Mortgagor in and with the Mortgaged Property and manage
and conduct the same as he shall in his discretion think fit,

make any arrangement or compromise which he shall in his absoclute discretion think
expedient and in the interest of the Bank,
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make and effect all such nvestigations repairs and improvements and carry out all such
other works to the Property as he shall think fit and renew such of the plant machinery
implements utensis furniture equipment and other effects whatsoever of each Mortgagor

therein or thereon as shall in his opinion be worn out lost or otherwise unserviceable,

do all things as he may deem appropnate for complance with any environmental law
applcable to the Mortgaged Property,

appoint professional advisers of every description managers accountants servants workmen
and agents In connection with any of the above purposes upon such terms as to
remuneration or otherwise as he may determine,

effect all such insurances in relation to the Mortgaged Property or in respect of any other
matter or thing in relation to his powers herein contained as he may in his absolute
discretion think fit,

borrow from any lender upon such terms as he shall think fit and whether by way of a loan
secured on the Mortgaged Property etther in prionty or subject to or pan passu with this
secunty or an unsecured loan such moneys as he may require in the exercise of all or any of
his powers as Recewver of the Mortgaged Property and any moneys so borrowed from the
Bank shall be treated as advances to each Mortgagor and shall be immediately owing to the
Bank and secured hereby,

give instructions to contractors architects quantity surveyors and all other persons who In
respect of any developrment of the Property shall have entered into contracts for personal
services to be rendered to any Mortgagor or to any of those persons requinng them (as the
case may be) to complete or to supervise the completion of any such development in
accordance with their obligations to such Mortgagor,

require any Mortgagor's solicitors upon payment of therr proper charges to deliver to the
Bank or a Receiver as the case may be all deeds documents and papers In their possession
which the Bank or the Recewver may require to enable t or hm to complete any
development of the Property,

make an election to waive exemption in relation to the Mortgaged Property (pursuant to
Value Added Tax Act 1994 Schedule 10 paragraphs 2 and 3) on behalf of any Morigagor,
and,

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

12
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If at any time and by wvirtue of such appomntment any two or more persons shall hold office as
Receiver each such person shall be entitled (unless the contrary shall be stated in any i the
deed(s) or other mstrument(s) appomting them) to exercise all the powers and discretions hereby
conferred on a receiver or recerver and manager individually and to the exclusion of he other or

others of them

The foregoing power of appointment of a Recewver shall be in addition to and not to the prejudice
of all statutory and other powers of the Bank under the Law of Property Act 1925 and generally at

law

No purchaser or other person shall be bound or concerned to see or enquire whether the nght of
the Bank or any Receiver appointed to exercise any of its powers has arnisen and need not be
concerned with matters to the contrary Any Receiver so appointed as aforesaid shall be deemed
to be the agent of any Mortgagor and such Mortgagor shall be solely responsible for his acts or
defaults and for tis remuneration All the protection fo purchasers contained in sections 104 and
107 of the Law of Property Act 1925 shall apply to any person purchasing from or dealing with
the Bank or any Recewer

The statutory powers of sale leasing and accepting surrenders exercisable by the Bank are
hereby extended so as to authonse the Bank whether in its own name or in that of any
Mortgagor to grant a lease or leases of the whole or any part or parts of the Property with such
nghts relating to other parts thereof and containing such covenants on the part of such Mortgagor
and generally on such terms and condiions (including the payment of money to a lessee or
tenant on a surrender) and whether or not at a premium as the Bank in its absolute discretion
shatl think fit

The Bank shall not nor shall a Receiver be liable by reason of any entry into or possession of any
of the Mortgaged Property or exercise of any of its or his powers hereunder to account as
mortgagees or mortgagee in possession or for anything except actual receipts or be lhable for any
loss on realisation or for any default or omission for which a mortgagee in possession might
otherwise be liable

The Bank shall be under no obligation to take any steps or instituie any proceedings for the
recovery of the several debts and moneys hereby charged and in nc circumstances shall the
Bank be fiable to any Mortgagor or any other person for any costs charges losses damages
habilitres or expenses ansing from or connected with any realisation of the Mortgaged Property or
from any act default omission or misconduct of the Bank or the Recewver or the officers
employees ar agent of either or both of them n relation to the Morigaged Property or In
connection with this Deed

13
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Each Morigagor hereby irrevocably appoints the Bank and the Recewer Jointly and also severally
the attorney and attorneys of each Mortgagor for such Mortgagor and in its name and on its
behalf and as the act and deed of such Mortgagor or otherwise to sign execute deliver and
otherwise perfect any deed assurance agreement instrument or act which may be required or
may be deemed proper for any of the purposes referred to or otharwise in connection with this
Deed Each Mortgagor ratifies and confirms and agrees to ratfy and confirm whatever any
attorney appointed under this Clause properly does or purports to do in the exercise of all or any
of the powers authorities and discretions granted pursuant to or referred to in this Deed The
power of attomey hereby granted 1s irrevocable and for value as part of the secunty constituted
by this Clause

The powers of a Receiver hereunder may be exercised by the Bank whether as attorney of any
Mortgagor or otherwise

COSTS

All costs charges and expenses incurred hereunder by the Bank and all other moneys paid by
the Bank or the Recewver in perfecting or otherwise in connection with this Deed or secunty
created pursuant thereto or in respect of the Mortgaged Property including (without prejudice to
the generality of the foregoing) all costs of the Bank or the Recewer of all proceedings (by
whomsoever brought) for enforcement of the secunty hereby constituted or for obtaining payment
of the moneys hereby secured or any part therecf or ansing out of or In connection with any act
done by the Bank as mortgagee or by the Receiver as recewer and in the case of costs of
itigation on the basis of a full Indemnity shall be recoverable from any Mortgagor as a debt and
may be debited automatically and without notice to any account of any Mortgagor and shall bear
interest as mentioned in Clause 1 above from the date of payment to the date of reimbursement
and shall be charged on the Mortgaged Property and the charge hereby conferred shall be in
addition and without prejudice to any and every other remedy lien or securnty which the Bank
may have or but for the said charge would have for the moneys hereby secured or any part

thereof
INDEMNITY

The Bank and every Receiver attorney or other person appointed by the Bank under this Deed
and their respective employees shall be entitled to be indemnified on a full indemnity basis by
each Mortgagor in respect of all habilities and expenses incurred by ary of them in or directly or
indirectly as a result of the exercise or purported exercise of any of the powers authonties or
discretions vested in them under this Deed and against all actions proceedings losses costs
claims and demands in respect of any matter or thing dene or omitted in any way relating to the
Mortgaged Property and (without imitation) the Bank and any such Recewver may retain and pay
all sums In respect of the same out of the monies received under the powers conferred by this

Deed
14
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Each Mortgager hereby covenants that it will keep the Bank fully and effectually indemnified from
and against all actions proceedings costs clams and demands expenses and liabilties
whatsoever in respect of any breach or non-observance or non-performance of the covenants
contained n this Deed or the making good of any such breach or nonobservance or non-

performance

INVALIDITY AND INDUL.GENCE

Netther the obligations of any Mortgagor herein contained nor the nghts powers and remedies
conferred in respect of any Mortgagor upon the Bank by any agreement this Deed or by law shall
be discharged impaired or otherwise affected by

{a} the bankruptcy winding-up administration or dissolution of any Mortgagor or the Principal
Debtor or any change in the control or ownership of any Mortgagor or the Principal Debtar,

(b) any obligations of any Mortgagor or the Pnincipal Debtor to the Bank being or becorming
ilegat invalid or unenforceable in any respect or any incapacity or lack of power authority or
legal personalty of or dissolution or change in the status of any Mortgagor or Pnncipal

Debtor or any other person,

{c) time or other indulgence being granted or agreed to be granted to any Morigagor or the
Principal Debtor in respect of its obligations to the Bank,

(d) any failure to take or fully to take any secunty contemplated by or otherwise agreed to be
taken in respect of the Principal Debtor's obligations to the Bank,

(e) any fallure to realise or fully to realise the value of or any release discharge exchange or
substitution of any secunty taken in respect of the obligations of any Mortgagor or the

Principal Debtor to the Bank or,

(A any other act event or omission which but for this Clause might operate to discharge impair
or otherwise affect the security hereby constifuted or any of the nghts powers or remedies
conferred upon the Bank by this Deed or by law

All moneys which may now be or which hereafter may from time to time become due or owing to
the Bank by the Principal Debtor {or would have become so due or owing were tt not for the
insalvency or other faillure of the Principal Debtor) shall be deemed to continue to be due and
owing to the Bank by the Pnncipal Debtor until the same shall be actually repaid in full to the
Bank netwithstanding the insolvency or other failure of the Principal Debtor or any other event
whatever In case of the death of the Principal Debtor all sums which would have been due or
owing as aforesaid to the Bank by the Pnncipal Debtor if the Prnincipal Debtor had hved until the
time at which the Bank shall receive actual notice of his death shall for all purposes of this Deed
be deemed included in the maneys due and owing to the Bank by the Pnncipal Debtor

15
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93 As a separate and independent stipulation each Mortgagor agrees that any indebtedness or
liability incurred or purported to be incurred by the Principal Debtor or by any person purporting to
act on behalf of the Principal Debtor that 1s not recoverable from the Principal Debtor by reason
of any legal lmitation on, disabiity or incapacity of the Principal Debtor or any cther fact or
circumstance, whether known fo the Bank or any Mortgagor or not, 15 nevertheless to be
recoverable Iin relation to this security, which in any such case 1s to stand as secunty to the Bank
for such indebtedness or habilty as though it had been incurred by any Mortgagor and such
Mortgagor were the sole or principal debtor In respect of it

10 SUBORDINATION

10 1 Each Mortgagor hereby warrants to the Bank that the Pnncipal Debtor has created no secunty in
favour of any Mortgagor and agrees that no such secunty will be created without the prior written
consent of the Bank as long as any monies and lhiabilities and/or obligations the payment whereof
1s hereby secured remain undischarged Any such securtty shall not be capable of being
enforced 1n any manner whatsoevar without the prior wntten consent of the Bank and such
secunity 1s hereby subordinated in pomnt of pnorty to any secunty interest granted by any
Mortgagor of the Principal Debtor to the Bank over such secunty and such secunty 1s hereby
pledged to and shall be held upon trust for the Bank and shall forthwith be assigned to the Bank

10 2 Until all labilihes of the Pnncipal Debtor to the Bank shall have been paid in or discharged in fuil
(which expression shall not embrace payment of a dividend in a kquidation administration or
formal or informal scheme of arrangement of less than one hundred per cent) each Mortgagor as
between each Mortgagor and the Bank or any other person and as against the Principal Debtor
waives all nghts of subrogation and will not demand or accept repayment from any person
{including the Pnncipal Debtor) of any monies due from the Princtpal Deblor to any Mortgager nor
claim any set-off or counterclaim aganst the Principal Debtor or claim or prove n competition
with the Bank 1n the event of insolvency of the Principal Debtor or have the benefit of any share
in any other guarantee or security now or hereafter held by the Bank

10 3Any money received by wirtue of this Deed may be placed to the credit of a suspense account
with a view to preserving the Bank's rnights to prove for the whele of its claim against the Principal
Debtor in the event of any proceedings in or analogous to bankruptey hquidation administration
composition or arrangement

11 ACCOUNTS

The Bank shall on receiving notice that any Mortgagor has encumbered or disposed of the
Mortgaged Property or any part thereof be entitled to close such Mortgagor's then current
account or accounts and to open a new account or accounts with such Mortgagor and {(without
prejudice to any nght of the Bank to combine accounts) no money paid in or carmed to such
Mortgagor's credit In any such new accqunt shall be appropnated towards or have the effect of

16
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discharging any part of the amount due to the Bank on any such closed account If the Bank
does not apen a new account or accounts immediately on receipt of such notice it shall
nevertheless be treated as if it had done so at the time when it received such notice and as from
that ime all payments made by such Mortgagor to the Bank shall be credited or be treated as
having been credited to such new account or accounts and shall not operate or reduce the
amount due from such Mortgagor and/or the Principal Debtor to the Bank at the time when it

received such notice

PRIOR CHARGES

The Bank may at any tme redeem any pnor mortgage or charge on the Mortgaged Property or
part thereof or procure its transfer to the Bank and may settle and pass the accounts of the prior
mortgagee Any accounts so settied and passed shall be conclusive and binding on any
Mortgagor and all moneys interest costs charges and expenses of and incidental to such
redemption or transfer shall be repayable by such Mortgagor to the Bank on demand and shall
form part of the debt secured

BANK'’S RIGHTS

13 1If any Mortgagor and/or the Prncipal Debtor (being a company) shall go into hgudation or

adrministration or shall be wound up (whether compulsonly or voluntanly) or if any Mortgagor
and/or the Principal Debtor (being an individual) shall become barkrupt or (in either case) make
an offer of composttion or arrangement with creditors the Bank may prove for the whole of the
moneys owing to tt by any Mortgagor and/or the Principal Debtor in the same manner as if this
Deed had not been created and may agree to accept any composition in respect thereof and
receive and retain the whole of the dividends composition or other payments in respect thereof
and apply the same in or towards satisfaction of any moneys due from any Mortgagor and/or the
Principal Debtor

13 2 The Bank may place and keep to the credit of a suspense account for so long as the Bank may

14

think fit any moneys receved pursuant to the terms of this Deed or any other security without any
obligation in the meantime tc apply the same or any part thereof in or towards discharge of the
money for the time being secured

CERTIFICATE CONCLUSIVE

A certificate by an officer of the Bank as to the monies and/or liabiliies for the time being due or
incurred to the Bank from or by any Morigagor and/or the Prncipal Debtor shall (save i the case
of manifest error) be conclusive evidence against such Mortgagor in any legal proceedings

17
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CONSTITUTICONAL DOCUMENTS

Each Mortgagor (if it 1s a company) certifies that neither the entening into nor the performance by
it of its obligations under this Deed contravene any of the provisions of its constitutional

documents or any law binding upon it

NOTICE TO THE LAND REGISTRY,

Each Mortgagor and the Bank hereby apply to the Chief Land Registrar for a restnction and a
note to be entered on the Register against the title referred to in the First Schedule hereto to the
effect that

no disposition of the registered estate by the propnetor of the registered estate or by the
proprietor of any registered charge, nct being a charge registered before the entry of this
restrichion, 1s to be registered without a written consent signed by the proprietor for the time being
of the charge dated 22. Son ll&-:j 2016 n favour of Close Brothers Limited referred
to in the charges register, and

16 2this Deed secures further advances and that the Bank 18 under an obligation to make further

17

171

advances

EFFICACY OF DEED

The invahdity, unenforceability or ilegality of any prowision (or part of a provision) of this Deed
under the laws of any junsdiction shall not affect the validity, enforceability or legality of the other
provisions If any invalid, unenforceable or illegal provision would be vald, enforceable or legal if
some part of it were deleted, the prowision shall apply with any modification necessary to give
effect to the commercial intention of the parties

17 2 Any waiver or vanation of any nght or remedy by the Bank (whether ansing under this Deed or

18

under the general law), or any consent or other retaxation of the same or any indulgence time or
relaxation granted at any time by the Bank to any Mortgagor, the Principal Debtor or any other
person, shall without any express reservation to that effect be deemed to be without prejudice
and shall not affect exercise at any time hereafter by the Bank of ali or any of its nghts and
remedies under this Deed which nghts and remedies shall continue in full force and effect as

though no such wariver or vanaton had been made or indulgence time or relaxation granted

NOTICES

18 1 Each notice, request, demand or other document to be given or made hereunder shall be in

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 last known address or place of business

18
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18 2 Any notice, request, demand or other communication to be given or made by one party to the

18

other shall be deemed made
(a) when transmitted (if given or made by facsimile), or

(b) when left at the address referred to in Clause 18 1 or in the case of a notice to any
Mortgagor when served on any one of the directors or on the secretary thereof, or

three days after posting by first class post addressed as required above (if given or made by

letter)

INTERPRETATION

19 11n this Deed where the context so admits the expression “Mortgagor” and the "Pnncipal Debtor”

shall include persons dernving title under any Mortgagor and/or the Principal Debtor or entitled to
redeem this secunty the expression the “Bank” shall include persons derving title under the Bank
and save in the case of such persons deriving such title or entitled te redeem the secunty no term
of this Deed 1s enforceable under the Contracts (Rights of Third Parties) Act 1992 by a person
who s not a party hereto

19 2 Any reference to any statute or section of any statute shall be deemed to include reference to

any statutory modification or re-enactment thereof for the time being in force

19 3If there are two or more parties hereto of the first part the expression “Mortgagor” shall

throughout mean and include such two or more parties and each or any of them or {(as the case
may reguire) and shall so far as the context admits or requires be construed as well in the plural
as n the singular and all covenants charges agreements and undertakings express or imphied on
any Mortgagor shall be deemed to be joint and several covenants charges agreements and
undertaking by such parties And in particular this secunity and the charges in Clause 1 hereof
and the remaining covenants charges agreements and undertakings shall extend and apply to
any moneys owing or liabiiities incurred by the Pnincipal Debtor or any of such parties to the Bank
whether solely or jointly with each other or with any other person

19 4 Words importing the singular are to import the piural and vice versa Words importing the

masculine shall include the feminine and neuter and vice versa

19 5 Clause headings are for ease of reference and shall not affect the interpretation of this Deed

20 GOVERNING LAW AND JURISDICTION

20 1 This deed and any dispute or claim ansing out of or in connection with 1t or its subject matter or

formation (including non-contractual disputes or claims) shall be governed by, and construed in

accordance with, the law of England and Wales
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20 2 The parties to this deed irrevocably agree that, subject as provided below, the courts of England
and Wales shall have exclusive junsdiction to settle any dispute or clam that anses out of or n
connection with this deed or 1ts subject matter or formation {including non-contractual disputes or
clams) Nothing in this clause shall hmit the night of the Bank to take proceedings against any
Mortgagor in any other court of competent junsdiction, nor shall the taking of proceedings in any
one or more junsdictions preclude the taking of proceedings sn any other junsdictions, whether
concurrently or not, to the extent permiited by the law of such other junsdiction

20 3 Each Mortgagor irrevocably consents to any process In any proceedings under clause 20 2 being
served on 1t in accordance with the provisions of this Deed relating to service of notices Nothing
contained in this Deed shall affect the nght to serve process in any other manner permitted by
law

21 ASSIGNMENT

21 1 The Bank may at any time, without the consent of any Mortgagor, assign or transfer the whole or
any part of the Bank's nghts and obhgations under this Deed to any person

21 2 No Mortgagor may assign any of #s nghts or transfer any of its obligations under this Deed or
enter into any transaction, which would result in any Mortgagors' nghts or obhgations under this
Deed passing to another person

22 FACILTY LETTER

This Deed and the Facilty Letter dated 16 December 2015 from the Bank to the Principal Debtor
(with any amendment replacement varation restatement or novation from time to ime together
“the Facilhty Letter”) shall each constitute independent documents but In addition each and
every provision contained in this Deed shall be a part of the Facility Letter as if separately set out
theretn Each and every provision of the Facility Letter not contained in this Deed shall be part
hereof as If separately set out herem To the extent that there 1s any conflict between any
provision contained in the Facility Letter and any provision contained in this Deed the Facility
Letter shall prevail

IN WITNESS whereof each Mortgagor has caused these presents to be executed as its Deed and the
Bank has caused these presents to be signed by way of agreement on its behalf on the day and year
first before written
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The First Schedule
(the Property)

Title Number(s) HD292743 (the freehold land being Elstree House, Elstree Way, Borehamwood WD6
18D)

The Second Schedule
(Short particulars of the prior charge(s) - if none this should be stated)

Date Document Farties

N/A
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SIGNED as a DEED by a director of CASTLEGATE 723 %
LIMITED acting as trustee of ELSTREE JV LP in the :l //M
presence of /

Witness' Signature Q l(: { LGN

Name ()ANJIELE !-HL"/WJ’-"{ MANS

Address
b Rigcil Grove, weLunk, DALL-2T W

Occupation [ (A (& + [EFLCE I ACEE.

SIGNED as a DEED by a director of THE SHOEBILL
REAL ESTATE ELSTREE GP LIMITED as general

partner _and trustee of ELSTREE JV LP in the

presence of

Witness’ Signature é W
Name FPErzz HedoscD
Address

23 SAvi LT rw |, TV FzeovR,

Lorgord VIS 2&T

Occupation Az lTa~T

SIGNED for and on behalf of CLOSE BROTHERS LIMITED @Q'_ P\‘_(U__r LLK,LLP

LEH/BIRDP/74555/120433/UKM/73268794 3
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