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Registration of a Charge

Company name: HERON QUAYS WEST (PAVILION) LIMITED

Company number: 09192729
X78WLUEG

Received for Electronic Filing: 26/06/201

Details of Charge

Date of creation:  25/06/2018
Charge code: 0919 2729 0001
Persons entitled: METRO BANK PLC

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS THE QUAY CLUB, 12 BANK
STREET, LONDON E14 4DD, AS REGISTERED AT THE HM LAND
REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBER AGL408744.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: EXCEPT FOR MATERIAL REDACTED PURSUANT TO S$.859G OF
THE COMPANIES ACT 2006, | CERTIFY THAT THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ALLEN & OVERY LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9192729

Charge code: 0919 2729 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th June 2018 and created by HERON QUAYS WEST

(PAVILION) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th June 2018 .

Given at Companies House, Cardiff on 28th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION

“DEBENTURE

25 June 2018

 BETWEEN

-THE COMPANIES LISTED HEREIN

as Chargors
and:

METRO BANK PLC
. - asLender

.re.l'eiﬁ;u.g. to the: dei"elugment of -
The Quay. Clab, 12 Bank. Street
' Lﬂﬂdﬁn E14 4pD -

‘{% gﬁ% Jg’ {ﬁw%,}j .ifm{;{?’
Z %ﬁs {? G éﬂw
= pllen & Overy LLP

‘Except for material rédacted: pursuant fo
1 8859G of the: Campanaes Act 2008
i r:ertzfy that'this is a corfect: ‘copy
‘of the original document:

. “Kllen'& Ovary LLE
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THISDEED isdated .~ -25Juné = 2018 and is made

Credit Agreement means. the credat agreement dated
‘and the Lender. :'f_ o : :

BETWEEN:

(1), THE COMPANIES listod in Schedule | as Chargors (cach a Chargor); and

(2). METRO BANK PLCas Lender (the Lender).

BACKGROUND: |

(A). The Chargors enter mto Ehls Deed in cunnecnon wn;h the Credit Agreemzmt {as defured below),

(B) s intended it t}us daa,ument Eakes effect asa deed netwﬂhstandmg the fact that a party may only |
exécute this document under hand :

1T IS AGREEB as foliow& | |

L. INTER?RE?EAT:ON —

1.1 Definitions |
In this Deed:

Actmeans the Law?-o'f Proﬁe:ﬁy:Acf 1-9215 i

Mortgaged Property meang aEE fmehold &nd Ieasehoid property mcluded in- the “définition of

“Security Assets

-NnmAss:gnahie Deveiupment ﬂecument means any N on-Material Development Docuinent whmh.. :

is ot capabie of assxgnment pursuant toiits terms.

Non-Materlai E}eveiopment Document means any Development Bocument ‘which is-niot-a M&yor
Development Document Lo

1’31"’56"'meﬁﬁS*'a'-Paﬂy't'ér-this seiea-.r. =

‘Receiver means a recewer recewer anci manager or,: where pe::mmed by iaw an admmlstratwe

receiver; in ﬁ:ach case, appomted under th}s Deed

_ Related nghts means mn reiatmn to any asset

{ay '_ the proceﬂds ef saie or rental Gf any part sf that asset

(6 - all nghts ugder any hcence agreement for sale or agreemem for lease i respect of that
Cchsset; :

(e} - .all nghts ‘powers, beneﬁts claims, causes of etion; - contracts, Wartanties, remedies;
Usecurity; guarantees mdemmttes covenants for nﬂe inrespectofor denveé from that asset;
: ancl sl o

(dy _' 'a:ny ‘moneys and p’f‘c:ﬁcéé&é?péi&‘_ or payablem respect of that _&éiset; -

0124957-0000001 BK/44485524.3 -~ T gl



1.2

(a)

(b)

©

G

(e)

(&

®

Secured Lmbziitxes meats all. present and - future obligations and liabilities (whether actual 01’:
contingent and: ‘whether: owed jointly-or severally - ot in any. other capacity- whatsoever) of each:
{Ubligor to the Lender-under cach Finance Document except for any obligation which, if it were so’

mc:iuded would resuit i th1s Deed cantravemng Sectmns 678 or- 679 of the Campames Act 2006.

Secﬁrtty Assets means each of the assets of ea{,h Chargor- whmh are the subject of the: secunty_ 3

-expressed tobe: cmated by ti’us Deed

-.Setur:ty Permd meats the ps;m{;d begmmng on the date of this Deed and endmg on-the date on'-_ |

which all the: Secured Liabilities have been unconchtwnaliy and’ mevocab y paid and’ discharged in
full to the satxsfactlcm of the Lfmder e

Shares means the int_erests of a Chargor i‘ril’fhé-éh&t_‘e capital of any entity.
Suberdinated Document has the meaning given to that term in the Subordination Deed.

Construction.

-Capitahsed terms defined i the Credxt Agreement have, unless. expressly defined inthiy Deed, thei"

sarne medning in this Deed

“The pr(msaons of ciause"" 2 (Constructxon) of the Credlt Agmement appiy to this'Deed as though-

they ‘were set -out. in-full in. thiy Eieed exccpt that references to the Credit Agreement are o be-
construed as references tor this Deed -

@ A Finarice Document c)r other document ‘includes (mthout prejudxce to-any prohzbmon on.

_amendments) all ‘amendntents: iowever: fundamental to- that’ Finance Documnent or other
document; including any amendment pmwdmg for &ny increase in the amount ofa famhty_
or any additional facility; -

(1) the terni’ thls S&ctmty inears any secunty credted by this Deed: and-

iy & refereice. ‘eo any asset uniess the contexi otherwise reqmres, includes any preésent: and'
: tuture aszaet

Any Govenant of a Chargor under tlns I)eed (other fhaﬁ i paymf:nt obhgatlon) remiaing i, force' 5
during the Securzty Penod g : o

The terms of the Gther F inance Document& and of any side letters between any Parties-in relation to 5
any - Fmance Docuthent are. mcerporated in this: Deed to. the extent requn‘ed o ensure that any

-'purpﬂrted disposmon of -any frechold or leasehold property” contained in this Deed i3 a. valid.

disposition in accerdance with Sestlon 2(1y of the Law of Property (Miscelianeous Provisions) Ac:t" :
1989.

capable of bﬂmg avmded or: otherwzse set asuie on the: hquldanon or adm:msttata@n of: the payer ot
otherwise, then that amount w111 not be consxdered to'have been irrevocably paid for the purposes of .
this Deed. : :

Uniess the contez«;t etherwxse reqmres ‘a refert,nce tc a Secunty Asset mciudes thie proceeds of sale of '
that: Secunty Asset : :

0124957-0000001 BKi444gs5243 o 2o



2.1

22

()

(b)

.3

(a)

(b)

CREATION OF SECURITY -

General

All the security created under. thls Deed:.

(a) is.created i favauf of Ehe Lender
(by iscreated bj?fer préwent and'fu.tu're a_s{sjét's‘_pf each Chargor;
(@) issecurity for the mm-em-faha_ satis_fa'ét'inn' of all the Secured Liabilities;

(d) is made wn:h full title: guarantec in. accardance with the Law of Property (Miscellaneous
Prowswns) Act 1994 and ' :

(e) is subject to the promwe of rcdempnon (and if applicable, reassignment) as set out in Clause'-- :
20 (Release) B :

Land

Each' Chargor; as secur;ty fer the payment of ail the Secured Llab111hes charges {i- favour of the :
Lender: :

{1y by way of 4 first legal martgage 4ll estates or interests in any freehold or leasehold property .

oW or hereaf‘ter owried by it; ‘this iicludes the real property (if any) specified 1 in Schedule 2_
(Real Pmperty) uﬂéer s name, atid -

(i) (to the: extent that they are a0t {he sub;ect of a mortgage tinder sub-paragraph (i) above) by" :
way.of first fixed charge all estaf:es or interests in any- freehold or leasehold property now or-' '
subsequenﬂy avned: byit. o

A reférencein this C_{ause'm a mm_"tfgagé or .éﬁafgé-'affaﬁy: ffijeehdld or leasehold @rbp’erty includes:

(i) all. huildiagsf fixtures -'-"ﬁtti"ﬂgs and fixed plant :a-ﬁd--mabhiﬁerj?-'@ﬁ ‘that property; and

(i} the benefit of any covenants for title glven or entered into by any predecessor in title of a.
- Chargor in respect of ‘that- property or any moneys paid-or payable in respect of those
‘covenants, :

Securities

Hach’ Chargor charges by way ef a ﬁrst ﬂxed charge it§ mterest 11 all shares, stocks, debentures .
bonds, partnershlp interests or other: secuntxes and mvestments owned by it anid/or held by any-- '
noines o its behalf and’ all Related nghts

A reference in thls Subclause to a mortgage or charge of 2 any smck share ‘debenture, bond or other'

security’ mcludes

B any dmdend or interest pmd ot payable in relation to'ity and:

{ii) ‘any. right,. money ot preperty accrumg of oﬁ‘ercd at-any ‘time in relation to it by way- of.'
redemptmn subsmtu’smn exchange bonus ()1' preferenice, under option rights or otherwise.

0124957-0000001 BK:444B8524.3 - L 3



24

2.5

2.6

2.7

2.8

29

(a)

Plant and machinéry

Fach C’hargor charges by way of a ﬁrst ﬁxed charge all plant and machinery owned by that Chargcpr-
and its interest in auy plam or machmery i 1ts possessiot. '

Credit balam:es S

Each Chargor charges by way af a first ﬁxed charge all: of its rights in respect of any amount:
standmg to the credit of any account located in England and Wales (including, without limitation, -
any ‘accourit located in England and Wales contemplateﬁ by thie Credit Agreement or. this I}eed} it
tias with any person and the debt represented byt Do

Book debts ete:
Each Chargor cha‘rg:eié-'by way of a first fixed charge:
{a) all- of its book and other debts;

®) sl other'fﬁch'eys-auéﬂéﬁd-éwiﬁg to'ity and -

(&) fhe benefit of‘ all mghts securltaes ot guarantees of aily natire ejoyed or held by it m o

relation to any item: unéer paragraph {ay or (b} above..
Insurances
Tach chargef.cha:géshy“way 'a'fa--ﬁfs't fixed charge:

(a) allof its nghtb under: any contract of i msurance taken ouf. by it or on its behalf or in which 1t L
has an’ interest in relation to the Secrity Assets and g

(b) all monies payablsz and all momes paid fo gt uader ot in respect of all such contracts of’ B
ingurance in relatmn to the Secunty Assets. :

Subordinated Btieh't‘ o

Hach Chargor asswns abseluteiy, subgect to a pm\qsn for renasmgnment on: redemption, all of. lts'_
rights: : .

{a) inrespect Of the Subarehnated Debt and

(by  under each Suberdmated Document
(}thér!éoﬁtfa&ct's--- =

Each Charg,or &551gns absoiuteiy, sub_;ect to a promsc for re-a351gnment on redemption, all-of ifs
rights: : :

)R ':under each Lease Document relatmg to the Me‘ﬂgaged Property to-which it is a party;

(i) :.-':'.under each Deveiopment I)ecument (other thaii a NouaAsmgnabiﬁ Development I]ocument)g'. |
“torwhich itisa party, '

(ifiy _.;_under each parent ccmxpany guarantee and performance bond granted fo it in respect of each -
' “Trade Contract eniered mto by it thh a Major Trade Contractor '

0124057-0000001 BK444855243 R



(b)

2.10

211

(a)

(b)

{c)

- of any: Chargors assets if an admmzstrator is app{}mted of the Lender recéives notice-of an intention Lo

(iv)  all rental income 'relaﬁﬁg t ot deriviing'fmm the Mortgaged Property;

{v) under any guaramee of such remal incottie ‘contained in or relating to any Qccupatmna]
Lease. Document and

(vi)  under any other agtesment to which it is.a party except to the extent that it is subject to any -
fixed secu;fify- ¢redted 'ur:der any othier term of this Clause.

Each Chargor charges by way of a First fixed: charge all of its rights under any Non-ASS1gnable
Developient Document to whlch it 1s a party:

Miscellaneous
Each Chargor charges by way of first fixed charge:

(a)  any beneficial interest, claim or entitlement it has in any pension fund;

) its goodwill;

(c) the benefit of ‘any’ aitithéﬁs'a_tibﬁ; licenice: or. consent (statutory .or otherwise) held in
connection. w:it'h its use'of any Security' Asset;

{d) the right to recover and recmve competisation which may be: payable to it in respect of anyf: :

authorlsatlon hcence of consent referred toin paragraph (¢)-above; and
{e) its uncali’ed:_r;:apxtgl. SRR :

Floating charge

‘Each: Chargor charges by way of A ﬁrst ﬁoa‘:mg charge all its assets not otherwxse etfectweiy‘f

mottgaged, charged ot asmgned by way ‘of ﬁxed mortgage, charge or asmgnmen{ uhder this Clause 2. o

Except as provided be!ow tha Lender may by notice ‘to any Chargor convert the floating charge__' :
created by this Subclause mto a fixed charge as' regards any of that Chargor's assets specified in that -
notice; i :

(i) - anFEvent of Befault uccurs and 1is outstandmg, or

(i) = the Lenider (ac:i:mg reasonably} considers those assets to be in danger of bemg seizedor soldﬂ':
- yunder any form Of dxstres& attanhment executmn or other legal process-or to be otherwise in :
_ 3eopardy - sl . :

- The ﬂoatmg charge created by thls Subclause may ‘not be converted into a ﬁxed ‘charge solely by:":

feason off

{y.  the bB%aiﬁii;é of :é} ﬁm’z&ﬁﬁmf 'br

i) anythmg done Wzth & Vlew to obtaimng & moratoriumh;.
undet section 1A of the insolvency Act 1986

The floating charge created by this Subclausa will ﬁu'tcméi'tiéafiy'co'hxkért into a fixed charge over: all |

to afgpﬂmt an admzmstrator :

0124857-0000001 BK:444885243+ . o



(e)

3.1

3.2

(a)

O

{c}

4.1

4.2

5.1

‘ordinary eourse of- trade of 4

The floating charge created by this Subclause i a qualifying floating charge for the purpose- of :
paragraph 14'of Schedule' B1 to the Insalvency Act 1986.

REPRESENTATIGNS-_-ANE WARRANTIES

Each Chargor represents and Warrants © the Lender that (subject to the Reservations (other- than
paragraph (e} of the definition: of that term)} this Deed creates those Secumy Interests it purports to
credte and is not. 11ab}e to be. avoided or otherwise set aside on its liquidation or admmlstratmn or
otherwise.

Times for making representations and warranties

The representanons_ and warrzmues set out in'this Deed (including in this Clause) are tnade on the
date of this Deed. '

Unless a represantatwn and waﬂanty is expressed tobe given 4t a specific date, each rspresentatmn
and warranty under this Deeéd is:deemed to'be. repeated by-each: Chargor on the date of each Request; -
on-éach Drawdown Date and on each Intetest Payiment Date.

Whet 4 representatmn and warranty is: repeated itis apphed to the facts and mrcnmstances existing. :
at the timeé of repehtmn T

RESTRICTIONS ON DEALINGS
Secuirity

Except as: expressly allowed in. the deu Agreement or with the Lender's consent; mio- Chargor may -

create or permit: to: subsist: any Secunty Tnterest ‘on ay Security Asset (except for this Secunty) :

during the Se;:ur;ty Permd

Disposals

Except.as: expressly aﬂowed m Ehe Credn: Agreement or with the Lenders consent; no Chatgor 1 gy

sell, transfer, licence, lease or otherwise dispose of any Security Asset; except for the disposal in'the
y’-S_ecunty Asset sub]ect t6 the floating charge created underthis E}eed :
inedch case; durmg the Secur:ty Penod

LAND
Acquisitions

If'a Chargbr’. aequir?eé any ffééﬁb:ld-df 'iéééehdl'd: property after the date of this Deed it must:

{ay - notify the Lender ammedlately, -

by -.prumptly on’ request by the Le:nder and at the cost of that Chargor éxecute and deliver to the_ :

- Lender a: legai mortgage in favaur ‘of the Lendar of that property in any ‘form which: the-
' '-Lender may r&asonably reqmrﬁ: L o

() Af the- tzt]e to tha%; frer:hnid or }easehoid property is regxstered at HM. Laid Registry or |
s ;reqmred tor be so registered gWe H M. Land Reglstry vmt’ten fiotice of this Security; and

0124957-0000001 BK:44488524.3~ .~ g



5.2

53

5.4

5.5

6.1

{d) if apphcabie, ensure that this. Secunty is ‘correctly noted in the Register of Title against that
title at FLM. Land Regisiry.

Notices

Each Chargor must; mthm 14 days after the téceipt by that: Chargor of any material application,
tequirement, order or noétice served. or ‘given by any pubhc or Tocal of any other authority or. any
landlord with respect-to the Mcﬂgaged Property (or any part of if);

(a). deliver & copy to '.:t"%ﬁe 'L“eﬁdel";-’ and

(b inform the Lendez: of ihe steps taken of proposed to be taken to comply. with the relevant: :
requxrement oréer or ﬁonce ) .

HLML L'and--Reg-:stry-' :

Each Chargor consents 6. a Festriction in- the: followmg terms being erifered into on the Register of'. f
Title relating to any Mortgaged Property regzstered at .M. Land Registry:

"No disposition of the reglstered estate by the propriefor of the registered estate is to-be rag:stered’f_ :
without a wiitten consent sighed by the proprietor fot the timme: being of the charge dated | Jin
favour of [Metro Bank ple] referred: to n the charges register-of their conveyancer. {Statidard: Form

)!r
Depositof title: deeds

Each: Chargcr must depos1t or procure the deposu with the Lender all deeds and documents of title”

relating to the Mortgaged Pmperty and all local land charges, Tand charges and Land Reglsiry search - :

certificates and similar doctiments received by or on its behalf or procure a. sohcﬁor sundertaking in:
form-and substance sat:sfactory to the Lender to hold all local Tand ch&rges land charges and Land o
Registry search certxﬁcates and smﬂar documants to the crder of the Lender.

Investigation of title

Each Chargor st grant the Lender ot its lawyers on reasonable otice all. facihtles within the:

power of that Chargor fo'enable the: Lender or ifs. Iawycrs (followmg the oceurrence of a Default that

is continuing or if such: mvest:gatmns or enqumes reveal a Default, at the expense of that: Chargor) D
Bish

(a) carry out mvestlgatmns of tlﬂe to the Mortgaged Property, and

(b} " riake such: enqumes Eii relatmn to any part of the Mertgaged Pmperty as a reasonable. and.- 5

pmdent mortgagee lmght carry out
SECUR}ZTXES el
General
I this éiause:
Investinents meaﬁ-s;!

(2) aH shatés, stecks debenmres bonds partnershap inferests or other secmtles_and mvestments
“included 1 m the defmmon of Secumty Assets in Clause 1.1 (Deﬁnmons), :

0124857-0000001 BK:44488524.3 T



6.2

6.3

6.4

6.5

(a)

(b)

6.6

(a)

(1)) any dw;dend o mierest pmd or payabiﬁ in-rélation to-any of the above; and

(© any nght monf;y ot ;}roperty ac:;mmg of: foered at any time in relation to any of the above
by way of redem;)tmn substztutmn exchange bonus or preference utider option rights ot
otherwise. Sl :

Investments

‘Bach Chargor repréééﬁt_s; to the .Léhdér ihét_:.’

{a)  the In‘vestméﬁts-(éicep't _fdr_ -t_hd’sé_"refc:&ed-itb in Clause 6.1 {E)_-&BoVe) are-_fﬁily_paid';'_and

(b it is the sole-_-ié’gal and :Eﬂhéﬁéiél owner of the Investmerits.

‘Peposit

Each Ch?a'rgor must:

{ay :mmedlately depemt e:)r pmcure the depomt wzth the Lender ar as the Lender may dn‘ect allf
.-'in\zestment oF: pmcure a sohc:tor s undertakmg in form: and substance satisfactory to the’

Lender to h@ld all certificates and otherdocuments of title or evidence of ownersmp m'ﬁ
relationto: any investment to the order of the Lender; and -

(by  promptly execute: and ciehver to the Lender all shiare transfers and other documents which:

- may be: reasonably requested by the Lender i it order fo enable the Tender ¢ or its nothinees to°
be regstered as the owner or otherw:se obtam alegal tlﬂe o any Investment,

provided. that nothmg in tins Clause wﬁl entxtIe the Lender or'its niotmines to become Tepistered as the:

‘holder of any Investments* unless an Event of Default has oocurted and is outstanding,

Changes to nghts

Each- Chargar must not Wzthout the pnor vmtten ccmsent of the: Lender isste any further shares of

alter any rights attaching: to-its’ ‘issued sharés as at the date of thls ﬁﬁed unless in the case of’ further_:'
shares: 1ssued such: shares are sub;ect to thzs Secunty :

'€alls

Each Chargor must pay all calls or ather payments due and payable in Tespect of any. of 1ts_-'
Tnvestments. :

S Ha Chargur fails. to do 50, the Le:nder may pay the calls or other payments in: respect of any'f' :
Tovestnient ofi behalf ‘of that: ‘Chargor. ‘Back Chargor must 1mmed1ately on request reimburse: the:
.Lender for any payment made by the Lﬁnder un&er thig’ Subciause :

ﬂther Obhgatmns in respect of Investments o '_

Each Chargor must grgmpﬂy c:om;ﬁy with all reasonable requests for mformatmn which are wﬁhmf- :

Aty knawiedge and whlch are made under Ay Taw or regulatxon or by any listing or other authority or
of 2 any: samllar prov;smn centamed inany” articles of association or other donstitutional docinent

relatiing to-any of the Investments and ‘must. promptly prowde a copy of such infontiation to the
Lender: If it fails to’ do §0; -the Lender may elect to prowde such mformatmn ag it ‘may have on-
behalf of that Chargm' : S o

0124957-0000001 BK:444855243 0 g



(b)

{c)

6.7

@

(5)

©

7.1

7.2

(a)

Each Chargor must ce)mply with ali other condzttons and obligations assumed by it in respect of any .
Investmeit. : : :

The Lender is not- obhged tor

{1} perform: any obhgatmn c}f a Chargar

(i}  -inakeany payment

(i) makeany enqmry as t@ the namre or sufﬁcaency of any payment recewed by itora Chargos 2
0F

{iv)- prescnt o ﬁie any: cimm o1 tak& Aty other action to-collect or enforce the payment of any
" amount to whmh it may be entﬁled under- this. Deed ' :

in réspect of any Ir_'weS:tment.

Voting rights |

Before this Security. ﬁé'c'ames aﬁféméab}-e in accordance with Claisse 10.1 (Event of Default):
() -the voting: ngh’ss powers ‘and’ other nghts in respect of the Investments st @f exerczsabie'-.' |

~by.the Lender} be 5xerc1scd in’ any manner whwh the relevant Chargor may direct in writing; :
and : : : :

-(ii)"_ gl dividends or other mcome pald or payable 113 relat;on to any Inves{ments miust be paid tcs':@

- the Gerieral Account of the relevant Chargor

Eash Chargor tnust mdemmfy the Lender agamst auy 1ess oF §1ab1hty mcur:ed by the Lender as.a- _
consequence of the Lender actmg m respect of the Investmems as permitted by this Deed on the'.: _
direction of that Chargor: '

After this Security has become enforceable ifi accordanc& wﬂh Clause 10.1- {Event of Default), ihe

Lender may exercise (in the name of the relevant ‘Chargor and without any further conserit ot

authotity on the part of the relevant'Chargor) any voting rights and any powers or rights ‘which mhiay. - f

‘be exercised by the legal ot beneficial owner of any Tnvestient, any person who is the holder of any .

Investment: or- etherwxse and shall notzfy the reievant Chargor of such action as soon as reasonably. :
practicabie thereafter - : . .

ACCOUNTS =~
:'Gene'fﬁl :

Tin this Clause, Acceunt B:mk means a persnn wnh whom an Account 18" maintained by any Chargorf'
under the Credit Agreemeﬁt ' : : B

Book: debts and s‘ecetpts
Bach Chargor must’ procure the mcmpt and reahsattou ofits:
(B rent and other amounts due imm tenants @f the: Mortgaged Property (if any); and.

(in) book and other debts and ather moneys due and ewmg o't

0124957-0000001 BIC444855243 0 g



7.3

T4

{a).

b

8.1

87

@

in. the. ordmary course of its busmess aﬁd hold ‘the proceeds (until. ‘payment into an Account it
required i accordaﬁce w;th the Credlt Agreement) on tmst for the Lender,

Bank Accennts s

.Each Chargor must m&mtam and deai w:lth the Accnunts &1} accorciance with the Credit Agreemeiit. -

'Nohﬁes of cha‘r;ge o

Each Chargor must:

(1} in relation to each Accnunt which 15 int ﬁx}stence at the date of this Deed, within 5 Businiess
'---Days ‘following: the date of this Deed or, if Tater, within 5 Business Days- foﬂowmg the -

By opening of any Account, serve a notice of charge, substantzaily in the form of Part 1 of :
Schedule 3 (Forms of Letter for. Account Bank) orin a form as othefwise: agreed by the _
‘Lender (actmg reasonably) cm each Account Bank which is: niot the Lender; and '

iy i rel&tmn 10 each Account whach i5'in existence at the date of this Deed ‘within 15 Business

Days: fe!lowzng the:date of this: Deed, ensure that each Account Bank acknc}wledgas the -
. notice, substantially in. the form of Part-2 of Schedile 3 (Forms of Letter for Aécount Bank) -
orin:a form as othermse agreed by the Lender (acting: reasonabiy)

(iify - in relanon to cach Accoum that is opened after the d&te of this Deed; tise reamnable :
- endeavours t{) ensure that each such Aecaunt Bank ackmwledges the notwe substanuaily m :

otherwme agreed by the Le'nder {actmg reasonably}

The exéciition of th1s Deﬁd by each Chargor qhaﬂ constituite notice to the Lender of the charge over -
the rights of'each Chargor in respect of aniounts standmg to the credit of any Account maintained by

each Chargor with the Letidér Iocated in England and Wales piifsuant to this Deed, and' executmn by

“the Le:nder of tins Deed shall constxtute an’ acknowledgement by the: Lander of such charge.

.RELEVANT CONTRACTS ENSURANCES AND GTHER COWRACTS

General

I“-'fﬁisiél'aus-e_;_- S

-Iuswrance Centract fhears any ccrntract or pohcy of insurance relatmg to & Secunty ‘Asset taken out
“by a Chargor or on a Chargors behaif in winch at has an interest; and: :

Relevant Contract means any’ agreement to whzch any Chargor isa party and which the Lender has :

.deszgnated in wtiting as 4 Relevant Contract (except for: any other documeni which 18 fiot otherwxse
suby ect to-the Seeunty create:d by this Deed) : : :

N(mces uf assxgnmené m respect of Refewnt Cantracts

-Subj et to paragraph {b) below, each reievant Chargor rnust at the reasgnable wntten request of the-

Lender

(- within 5 Busmess ans followmg recmpt Of such’ request serve a notice of asslgnmcnt ;
= -substantmily in the form of Part | of Schedule 4. {Forms of Letter for Relevant Contracts)y.or
ina formi as otherwise: agreed by the Lender (actmg reasonably) on each counterparty to-a.
‘Relevant Centrac‘i and :
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(b)

8.3

8.4

(ii) use. reasdﬁaﬁfe endé'a&?éufé. to erisure ‘that each such party acknowledges that notice,
substanﬁaliy in the form of Part 2 of Schedule 4 (I’orms of Letter for Relevant: Contracts), ot~
ini a form, as: otharwme agreed by the Lender and -

(iit) - prompily gwe suc:h no’aces of s_ecunty assngmnent i relation to the Relevant Contracts as
‘may be requmed by she: Lender : o

The éxecittion of thls Deed ’by each Party that & alse a party to a Relevant Contract (provided. such

- ‘Relevant Contract is in existénce: on. the date of this Deed) shall constitate notice to them of the

a331gnment by way of security of a Chargor s rights under-that- Relevant Contract and such: execution”
by each Party shall also constitute an express acknowiedgement by each of them of such assighment

by wayof security’ atd other security interests made or granted under this Deed and gach of the
Parties (except the Lender} undertakes to.the Lender not o do anything inconsistent with the security

given ander or ‘pursuant to this Deed or knowingly to prejudice the encumbrances in favour of the =
Lender constituted hereunder or mjure t,he Secunty Assets. :

" Notices of ass;gnmmt in respecé af Insurances

Each rei‘evantr(:hargor Hist - -

(a) iy reiatmn to- any insurance {"Jontract tnaintained in: accordance with the Credit Agreement

which is'in: exxstence at the. date of this Deed, within 5 Business Days following the-date of ';

- this Deed; or; 1£’ later,: ‘within 5 Business Days’ follawmg the entry into of such Tnsurance

: _Contract serve a notice of charge (substannaﬂy in the formi of Part 1 'of Schedule 5 (Forms
- of Leéttér for Insurance Contracts) or in a form ag otherwxse agreed by the Lender H{acting:
reasonably)} on each pmwder o{’ an Insurance Contract and : .

{by - :'-_'use reasonabie endeavours to ensure that each such party aoknowledﬂes that not;ce .

- invaform as otherwase agreed by the: Lender (actmg reasonably)

. N eﬁé’es'ef-'ass:gnmentm-resp-eét of D‘eVelopmen:ﬁ Documents and Lease Documents

(a) (iy n respaact of an: appomtment inrelation toa Major Trade Contractor ot in relation to _.:3

a Major Professional, provide duly signed and undated notices of that’ assignment by -:-:'
way. of security: substantaaliy it the form of Part. I of Schedule 6 (Forms of Letter for . -

_ E)eveicpment Documents and Tease Documents) ‘to-the Lender either (A) wpon its. .

| request’ (pmvaded that the Lender ‘reasonably suspects a Default may oceur or has: :
_ occurred) or (B) upen the occurrence of an Event of Default which is outstandmg, o
and: - '

{ily _iﬁ--tespeé_t'_k}f any'-ot’h'éf_féipp_cﬁqt'mént of 4 Proféssional ora Trade Coniractor, provide
duly s;gned' and ‘dated notices of that assignment- by way of security (or notice-of .

~charge; in the case of Non-Assignable Development Docuinents) substantially in the o

form of Part 1 of Schedule 6 (Forms of Letter for. Deveicpment Documents and-
Lease Documeﬂts) t6 the Debenture pmmptiy upon the occurrence of an Bvent of
Defauit which i§ outstandmg, '

and, in. éach ¢ case; Serve ¢ the notxces referred to in subparagraphs (i)(A) and (ii)(B) above on :

" the: Trade C@ntractars or E’mfesswnais 1f an Event of Default is outstanding;
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(2)

(b)

19.

10.1 -

10.2

1.3

1.
L1

(a)

(b) in reiatlon to any other Devei@pmem ‘Document. or any Lease Document which is in
existence at the date of this Deed; ‘withini 5 Business Days. followmg the date of this Deed,

- or, if later, within: 3 Busmess Days faliomng the éntry into of any ‘such Development or -
Lease’ Document serve a notice of assignment (substantially in the form of Part 1 of-
_..-Scheduln & (Farms of Letter for Deévelopment Dociments and- Lease Documents)) or in &

form as otherwise agreed by the Lender (acting reasonably)) on each party (which is not, in~

each’ case, a Transactmn ()bhgor) to each Development Documetf or Lease Document to

which if is @ party; and :

¢y  use reasonable endeavours to énsure that each such party to whom a notice has been served_._ .
acknowledges that notice, substantialiy in the form of Part 2.of Schedule 6 {Forms of Letter o
for Development. Pocuments and Lease Dociinients).

SUBORDIN ATED BOCUMENTS

" Each Chargor must

ay - subject tor the ferms of the Subordlnanon Deed duly and promptly perforn its- obhgatmns'-- ;
unider each Subordmated Document and : o

(iiy supply the Tender and any Recewer Wlth coples of each’ Subordmated Docunient-and any: '
mfﬁrmanon and documentamon ‘relating 16 any Subordinated Document requested. by the'.
Lender or any Receiver.

After this Secunty his become enferceable in accordance with Clause 10.1 (Eventof Default), the
Lender may exercise, mthout any further consent oF - authority on.the part of the Chargors and’
irrespective of any dn‘isctl()ﬂ gwen 'by any’ Chargor any of a Chargor's rights under: any Subordinated”
Dscurment. A

WHEN SECURITY BECOMES ENFORCEABLE

Event of ':]i.'féfﬁ-aﬂf" o

Event of Default Which is eutstamilng

‘Discretion

After this Security has beﬁétﬁé"éﬁforcgabilezpursiﬁa-nt:'w- Clause 10,1 (Event of Default) above, the =
Lender may in its.absoluté discretion enforce all or any part of this Security in aniy manner it sees fit..

Statutory powers

The power of sale and: other powers conferred by Section 101 of thi Act; as amended: by this Deed,
will be immediately exercisable at any time: after this Seciirity has becore enforceable in accordance S

“with Clause 10.1 (Event of Default) above.

- ENFORCEMENT OF SECURITY

General

For the: putposes: of all: pcwers 1mphed by statute, the Secured Liabilities are deemied to have become :
due‘and payable: on thie date of this Deed. :
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()

(c}

112

11.3

114

L5

(a)

(b)

L6

- Section 103.of the: Act (resmctmg the: power of Saie) and Section 93 -of the Act(restricting the right'~
of consolidation) do not apply te thls Secunty : :

The statutory powers of ieasmg conferred on the: Lender are extended 50 as to authorise the Lender -
to lease, make. agreements for leases, accept. surrenders of leases and grant optfons as the Lender may

think fit and wﬁhout the need to comply Wﬁh any pravasmn of section 99 or 100.0f the Act.

No Isabxhty a8 mortgagee m passessmn

*“Neither the Lender nor any Recelver w1§I be habie by réason- of entermg inte possesswn of a
- Security Asset, to account as mortgagee in possesswn ot for any loss on realisation or. for any default -

or omission for which & mcrtgagee i possesswn nght be liable. -

Privileges

Each Receiver and the Lender is: enntled to all the rights, powers; pnwieges and immunities
conferred by the' Act on mertgagees and receivers duly appointed under the Act, sexcept that. Section
103 of the Act does niot apply. '

Protection of third phrt’ies;

- No persoi (mcludmg a purchaser} deahng Wwith the Lerider ora Recewer or-its or his agents will be

concerned to énquire;
() Wh'et'he'r'tﬁe 'Sé'caréd 'I;iébiii{ié’s;ihavé{be:céme'payablé*-or

{b) whether any power Wthh the Lende’f or a Recewer 18 purpoﬁmg to exercise has become _
exercisable of is béing properiy exercised; or '

(c) whethier any money rem_:-.}.i'n_'s due under the Fmari’c_:e' Decuitients; ot
(d)  how any money paid to the Lender or to that Receiver is to-be applied.
Redemption of 'priu'r_ mortgages

At any time after this: Secunty has beccme enfarceable ii-accordance with Clause 10:1 (Event-of -
Default); the Lender may: '

() redeen auy-pmr-Se;iuﬂty'int_e}ést.agaiﬁ-st-any Secirity Assel;

(i) procure the ti‘éﬁs’féf'cf thét'*'Sééuﬁiy Iriterest to i'tsél-f-.:andfe'r

(i) setile and pass the: accoums of the priof: mortgagee chargee or ehgumbrancer; any. accounts :

so settled and passed will be, in thie absence of matifest etror, conclusive and binding on the =
relevarit Chargor_ ' .

. Each Chargor st pay tor the Lender within 3 Busmess Days of demand, the costs and expenses-:
incurred by the Lender in- emmectmn With -any such redemption and/ot tratisfer; including *Eheri
payiment of any pnncxpai oF mterest

Contingencies

© If this Security is enforced at al tlme whiet 1 16 Athount is duie under the Fmam:e Docurients but at:a:”

time when ariourits: may orwill become due the Lendet (or the Receiver) may pay the proceeds.of :_
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{a)

{b)

12,

12.1

{a}

{b)
{c)

(@)

(e}

any 1 recover:es effected by 1t anta an mterest bearmg suspense account, pending the application in. or.-' :

Fmanclal -Caiiateral oo

To the -extent’ that the Secnnty Assets ccanstltute "finandial colfateral” afid ‘this Peed and the- :
-obhganons of a Chargar under this Deed constitite a "security financial collateral’ arrangement" (in.
each case, for the puipose of - and as defined in ‘the Fmaneial Collateral Arrangements. (No. 2):

Regu}atmns 2003) the Lender will have the ng‘nt after this Secunty has ‘becottie énforceable 1o

appropriate all-or any part of that ﬁnanmal collateral in of towards the satisfaction of the Secured.
Liabilities g

Where any ﬁnaﬁ'cial'.éd'llatéral. is 'é;pi;ifopriétk:d" .

M - ifiris 11sted or: traded ona recogmseci &xchange its-value will be taken-as the value at Whlch:- -

it couid have been’ eold on the exchange on. the date of. appmpnatmn or.

{H) inany nther case its value wﬂl be such amount ag the Lender: reasonabiy determmes havmg

' faken info aécount advice obtained by it from an mdependent investment or accountancy_-_
firin of natzonal staniding selected by it;

and the Lender will glve crecht fur the ;)roportmn of thé valueof the ﬁnanclal collateral appropnated .

to-its use,

of the appropnatmﬁ follamng the dascharge of the Secured Llabﬂltxes i full in accordance W:th the -
terms of this Deed. -

RECEIVER

-A;»paintmm.-e;f*keéeiver S

Except a8 pruwded beiew the Lender may appomt any ‘one ot more persons o be'a Receiver ofall.

orany part of the Security Assets'if:
{iy  this Security has bé_éemé-eﬁférc'eab;eéfj{_-éaecoraaﬁ-ce with Clause 10.1 (Event of Default):or .

) aChargor sd-‘rétjﬁests the Lender i writing at any time,

Any appomtment under par&graph (a) above may be'by deed, under seal or in writing under its hand. :

-_Except as prowded below any resmctmn nnposed by law on the nght of 4'tnortgagee to- appmnt
Recerver: (mcludmg under secﬁen 109(1) of the Aci‘) does not apply to'this Deed.

The Lender 1 is ot entltied o appmnt 4 Recewer solely as a tesult of the obtammg of & moratorium

(or anything done. witha view to ebtaimng & mor&tcﬂum) uider: Section. 1A of the Insolvericy Act '_

1986.

The Leénder may. fiot appomt an admlmstratwe recerver (as defined in section- 29(2)-of the: Insoivency.'-
Aet 1986} over the Security Assets if the Leiider i is prohz‘bned from so dmng by section T2A of the -
Insolvenicy Act 1986 and no exception tothe: pmhlbmon on appointing an administrative receiver

applies.
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122

1233

12.4

()

(b)

12.5

13.

13.1

(a)

(b}

13.2

13.3

Removal

The Lender may by Wrztmg under 1ts hand (subject to-any requirement for an-order of the courtin the:
case of an administrative: recewcr) remove any Reccwer appomted by it and ‘may, whenever’ it thinks -
fit, appomt anew Recezver I the place of any Receiver whose. appointinent may for any reason have .
terminated. : :

Remuneration”

The Lendet may fixthe remunération of any Receiver appointed by it and the maximumi rate :

" specified f Section .'130_9'(6__) ‘of the Act will not apply:

Agent of the Chargers

A Receiver will be deemed to be’ the agent of each ‘Chargor for all purposes and accordingly will be™

deemied to be in the same posmon as g Receiver duly appomteﬁ by a mortgagee under the Act. Each -
Chargor alotie is responsible-for the contracts engagements, acts, omissions, defaults and losses of'a . -

Receiver and for liabilities incurred bya Recewer (save in the case of fraud, wilful misconduct or'
gross negligence).

The Lender will not incur any hablhty (elther to.a Chargor or to any other person) by reason of the:}
appointment-of a Receiver ar for any other reason.

Exercise of Recewer powers E)y the Lemier

To the fullest exteiit allawed by law ariy rlght power or discretion coriferred by this: Deed (either
expressly or- n'nphedly) of by law on a Receiver may after this Security: becomes enforcedble i

accordance with Clause 10.1 (Event of Default) be exemsse& by the Lender in: ‘relation to any 5

Security -Asset W"lﬂ}(}ﬂt first ‘appointing - ‘Receiver and notwithstanding the appeintment of a-' :
Receiver. :

POWERS OF RECEIVER

General

A Receiver has all cf the rights, powers and. d1scretsons set-out below iti this ‘Clause in addition: fo

those conferred on it'by any’ iaw tius includes:

{i) iri the case of an admlmstratwe receiver; dll the rights powers and:discretiotis conferred o :
an adininistéative recewcr under the Insolvency Act; 1986 and :

(i) otherwise, all the nghts powers and discretiong conferred ona teceiver (or a receiver and
‘manager) under the Act: and the Insolvency Act, 1986.

I theré is more than one R.ecewer hﬁldmg oiffice at the same time, €ach Receiver may (unless the
dociiment appointing him states otherwzse) exercise all of the powers conferred on a Receiver under
this Deed mdmdually and to the exciusmn cxf any other Receiver..

Possession
A Receiver mayj.ta‘k;::im’méai'até-.pme}ssm:af,- get i and colleet any Seeurity Asset.

Carry on: busnmss :

A Receiver may carryan any business of -an;y'Cﬁa:gﬁf- in any manfer e thinks fit.
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13.4

(@)

(b)

135

13.6

(a)

(b)

(¢)

138

13.9

13.10.

1341

1312

Employees

A Receiver may’ appmnt and’ d1scharge managers cfﬁcers agents, accountants, servants, workmen -
and others for the purpt}ses of ﬂ"ns Deed upon such terms as to remuneration or otherwise as he:
thinks fif.

Borrow money

A Receiver may. raise and boz‘rmw motiey: either unsewred or on the security of any Security Asset

 either in priority to this Security or otherwise and generally on any ternis and for whatever purpose.
‘which he thinks fit.

Sale of assets

A-Receivermay sell exchange nonvert inito- money and realise dny. Sesunty Agset by piiblic auction
or private contract and g,enerally 1 any manner and on any ferms which e thinks fit. '

The: consideration for any such transae:nen may consist of cash, debentures or other obhganons

shares; stock of other valuablé consideration and any such ‘consideration miay be payable in a lump

sumior by mstalments spread over any period which he thinks fit,

Fixtures; other tﬁan:'fl'aﬁdiord‘s fixtures, imay be severed and sold separately from the property”

containing 'themWith{;}iitﬂthe consent of the relevant Chargor.

Leases

A Recetver may Iet any. Secanty Asset for: any term dnd at any rent (W1th or without a premium) .

which he thinks fit and miay sccept a surrender of any | 1easez ot ‘tenancy of any Security Asseton aty

terms which he thmks ft (tnciudmg the payment of money 1o a lessee or tenant on a surtender).

Compromise

A Reteiver may settie ad;ust refer o arbxtratlcn compromise and arrange any claim, account, -

dispute; question or demiand with or by any person who'is or ¢laims to be a creditor of any Chargor .

or relating in-any way to any Security Asset.
Legalactions

A Receiver may brmg, prosecute enforce ‘defend and abandon any action, suit or proceedings in
relation to any Secunty Asset which he thinks fit. "

Receipts

A Rcceiver may give: a valid rece;pt for any moneys arid execute any assurance or thing which may

be proper ot desarable fi}r reahsmg any Securlty Asset;

Subsidiaries

A Receiver may form 4 Subsidiaryof any Chargor and transfer to that Subsidiary any Security Asset.”
Delegation :

A-Receiver may &eiéga'tei'his powers in accordance with this Deed.
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1313

13.14

1315

13.16

14, -

Lending

A Receivermay-fend'iﬁdﬁéy_.dr édi}‘aﬁéééreﬁit'_'td any customer of a Chargor.
Protection of assets -
A Receiver miay:. BRI

{ay. - effect any repair or ‘irisurance and do any other act ‘which any ‘Chargor might do in the
‘ordinary conduc,t of its busmess to: pmtect or improve any Secumty Asset; :

(b)y  commieice arad/ or. 'comp_i-ete .,any bi'z}]dmg operation;and

{¢) apply for: and mamtam any plannmg permission; building regulation approval or any other_' :

-authsrlsanorz

in each case as -.he_"thin‘k‘s fit

‘Further development:

A Recewer may do ail such acts desuable 0: necessary to contmue the Development or such othef

may’ appcnnt and entef into contracts mth buxidmg and engmeenng contractors of other contractors‘_- '
sndd: pmfessmnal adv;.sers as He may think fit. : -

Other powers
A Regeiver may:

{a) do alk: other acts and thmgs which he may corxsxder desirable or necessary for realising any: :
Security “Asset or inciderital ‘or conducive to any of the rights, powers of discretzons'
cotiferred on'a Receiver under or by virtue of this Deed or law; '

(b)  exercise in. relauon o ar}y Secunty Asset all the powers &uthorltxes and thmgs which he-
would be capabie ef exerczsmg if Tte “were the absolite. beneﬁmai owner of that- Securtty:. 3
Agset; and: S :

{¢) = usethe ﬁ_aimé: of alsy Chargor fc}_r any ofthe abiove plrposes.

APPLICATION i:’)é'ﬁ'?mc;«ﬁx«:bs -

Ay nigneys recewed by the Lender ot any Receiver after this Security has become enforceable: i

accordance with: Ciause 10.1 (Event of Defauit) st be applied in the' failowmg order-of priority:

{a) it or towards payment raf or: prewswa for all ¢osts and expenses incurréd by the Lender or- :

any Récéiver undet of” i connection with this 'Deéed: and of all remuneration due to any .
Receiver under or m i‘:ﬂnnectmn thh this Deed;:

(b}  in or towards: 'p_z_;yinénﬁ. of ot j pmws}oﬁ'_'ﬁ)rﬁ ‘the- Secured -Liabilities pursuant to and in
accordance with elause 10 (Payments) of the Credit Agreement; and :

(e) - inpayment of'thé 'suzp'ius. (if iﬁj)ﬁ"t‘d’aﬁy'Cﬁargor'cr' other person entitled to it.

This Clatse is subject te the payment ‘of any cia:tms havmg ‘priority- over this: Security. This
Clause does not prejudwe the nght of the Lender {6 recover any shortfall froin a Chargor. 3
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15.

5.1

15.2

153

16,

7.

{a)

(b

DELEGATION

Power of Attorney -

The Lender ordny Receiver may’ delegate by power of attorney or in any other manner to any person .
any right, power of: dlscretmn exercisable by it under this. Deed.

“Ferms

Aty sich delegation niay be made upon any tetms (including the power to sub-delegate) which the
Lender or any Receiver may think fit.
Liability

Neither the Lender nor any Receiver will be i’ any way lHable or responsible to-any Chargor for any -
loss ot ha’mhty aﬂsmg from any act, “default, omission of wisconduct on the part-of any delegate.or-
sub-delegate (savein the. case of fraud wilful 1n1scanduct Or gross neghgence) -

_F@R?EHER--ASSURANCES. :

Each Chargor must promptly; .a;' '_ité- owil expense, take whatever action: the Dender or a Receiver:

(acting reasonably} may requite for:

(a) creating, p‘erfebting."or protecting any security intended fo be created by this Deed;-or

(b) while dn Event of Default has occurred and is outstanding, facilitating the realisation of amy
Security Asset oF the exercise of any ‘tight, power or discretion exercisable therein, by the

Lender or any - Receiver or any of ity delegates or sub-delegates in respect of any Security -
Asset, .

This includes:

3] the executiot of 4 any transfer, conveyance assignment of assurance of any property;:
whether to-the Lender or to its nominee; or

(i) the‘--g‘iviﬂg: of any n-otice’-,’fdrgier or direction and the making of any registration,.

which, in any suchi case, the Lender (acting reasonably) may think expedient provided that nothing. m-.'-:
this Clause will entitle the Lender or its nominee. to become the registered- holder of any-Shares.

unless an Event of Default Has occurred and is cutstanding.

POWER OF ATTORNEY

Each Chargor, by way -of secuﬂty, 1rrevocab1y and severally appaints the Lender; each Receiver and.

- any of its. delegates ‘or sib-delegates to be its attomey to take any action- which that Chargor is

obliged to take under thig- Dieed but has failed 6 do'se:

(i) ifanEventof Default is-continuinig, when required under this Deed; or

{iiy otherwise,. u&fhin 10 Business Days of being requested.

Each Chargor . ranﬁes and conﬁrms whatever ‘afty attorney does or purports. to do: under its-

appointment under this Claase (save in the case of fraud, wilful misconduct or gross negligence).

0124957-0000001 BK:44485524.3 . ' 18



18.

181

18.2 -

(a)

(&)

18.3

184

PRESERVATION OF SECURITY
Cantinaing“-secuif&i: :

This: Security is a ccntlnmng secumy and will extend. to the wultimate balance of the Secured . '
Liabilities regardless of any mtem;sdxate payment or dlscharge in whole or in'part.

Reinstatement

if any’ di'schargé'.(Whethéf"iﬁ rés.pec.t' of the: abi.i.gaﬁons of ‘an -Obligor. or any secutity’ for those:

.obhgat;ons or otherwise) or. arrangemem 18 made in whole or in-part on the faith of any payment,

security or other digposition which is- avmded ot must be restored on insolvency, liquidation,
admmzstratmn or. otherwise without limitation, the liability of ach. Chargor under this: Deed will:
conimue or be remsi:ated as if the: discharge ot arrangement had not oceurred. '

The Leader may. concede of compmmtse any claim that any paymient; security or-other disposition is
liable to-avoidance or restoration. :

“Waiver-of defencey

The obligations of 'eé.bﬂ'c':ﬁéf.gér..iin'défr't'ﬁ.is Deed iﬁvﬂi ot be afféctéd"by any act; omission. or thing-:- ;
(whether or nof known 't that Chargor-or the: Lender) which, but for this provision, would: reduce, -

release ot prejudice’ any of ﬂs obhgatwns under this Deed. This includes:

(a). any timéor 'Wa;var. ;gran'ted Eo’, or cc’rn_p'o_sm'o'n with; any person;
{b) the r_elea'se-bfiany persofl unde'f the terms of any composition or atrangement;
(e)  the taking;: vanatmn compmmise exchange renewal or reiease of, or refusal orneglect to. - :

perfect, take up ot enforee; any rights. agaifist; or security over agsets af FHY person;

(d} any nan-pr{asematmn ot non-observance of any forniality or other requirément in respect. of
any instruments or any faﬂure tor realise the full value of any security; '

{e)- any mcapacaty ot 1ack of power authomy 01’ legal pérsonality of or dissolutior or changein =
Cthe members or statis of any person;

0 any amendment of a Fmance E)ocument or any other document o security;

(g any uneﬂfarcea’blhty, Illegality, lnvahdity or nonwprovabihty of any obligation of any person;
‘under any Finance Document ot any other docuirient ot sécurity; or

(h) - any insolvencyor sé.milar.pmééédings-.
Immediate remufs’é-‘ :

{a Each Chargor wawes any nght it miay have of first requiring the Lender (or any trustee or
~ agent onits: behalf) to proceed against or enforce any other rights or secutity or claim
payment fmm any pcrson before claxmmg from that Chargor under this Deed.

{b)  This wawer apphes 1rresp‘e‘ct1ve of any Jaw: {)!‘ provision of a Finance Document to the _:
Gonfrary. :
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18.5

186

187

19

1%.1

Appropriations

The Lender (or any trustee or agent on its behalf) inay at any time during the Security Period without:
affecting the liability of any Chargor under this Decd:

{a) (i) refraln from - appiymg or enforcmg any other moneys, -security -or rights held or
recewed by the Tender (orany trustes or agent on its behalf) against those amounts;
or

(i1 -appiy and enforce the same in such manner and order as it sees it (whether against '

thiose amoutits or othemse) and

(b hokd-in an mzerest bearmg suspense account any moneys received from any Chargor or on:
account of the habihty of that Chargor under this Deed. '

Non-compeétition
Unless:
(@)  the Security Period has expired; or

(b} the Lender otherwise requests,

no. Chargor will; after a claim has béen made under this' Deed -or by vittue -of any payment or

performance by it under this Deed:

(i} be subrogated o dny nghts secunty or momeys held, reeewed or receivable by the Lender:
{or any trustee or agent onits behalf);

(i) be entitled te any right of contnbutm or mdemmty i respect of - any payinent made er':
Hioneys rece:ved on account of that Chadrgor's liability under this Deed; g

@)  claim, rank; prm{f: ot vote as a creditor of any otlier Chargor ot its estate in competition with:
the Lender (or any trustee or agenton its behalf); or

{iv}  receive, clalm or have the benaﬁt of -any ‘payment, distribution or sécurity from or on.
account of any other Chargcr or exercise any right of set-off as dgainst aity other Chargor.

Each.Chargor must: hoid it trust for and Hnmedtately pay or trasfer to. the: Lender any payment of '-
distribuition or benefit of security received by it contrary tothis Clause of in accordance with any
directions giver by the Lender under this Clause. - :

Additional 'seéui'-ity =

This- Secumy is'in: addmon to and 1§ nct inafiy way prejudiced by any othier glarantee or security .

now or suhsequentiy held by the: Lender
M!SCELLANEOIJ_S
Continuing 'sec_u.i'i'ty::

This Security is contmmng security and will extend fo the ultimate balanice of the Secured Liabilities
regardless of any mtermed:ate payment of discharge in whole or part. B
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19.2

193

194

(a)

(b}

19.5

196

26.

Covenant to pay

Each Chargor must pay or discharge the Secured Liabilities :in the manner provided for in the
Finance Docuttients: '

Tacking.

The Lender must perform its obhgatwns under the Credit Agréement {(including. any obligation to”
make available further advances). '

New Accounts

If any subsequent chatpe of othér interést affects any Security Asset, the Lender may open a new.

account with a Chargor..

If the Lender does not. open:a new account, it will nevertheless be treated as if it:had done so at’ the.
time when it received or was ‘desmed to have received notice of that charge or other account.

As from that time all payments made to- the Lender will ‘be credited:or be treated as-having been
credited to the new account and will not operate'to redice any Secured Liability. :

Tinie deposits

Without prejudice to any right of set-off the: Lender may have under any other Finance Document or
otherwise, if any" timie deposit matures on any decount & Chargor has with any Party within the

-Security Period whien:

{ay this Security':has becorie enforceable; and

{b}. no Secured Ziaﬁiﬁty is due and payable,

that time deposit will automatically be renewed for atiy further maturity which the Lender considers
appropriate. -

Notice of assigiment to each _Chargi}r

“This Deed constimtes-i'ﬁofice.--in 'wt'ing to each Chargor of:

{a) any charge. or assxgnment nf & debt owed by that Chargor to any other Transaction Obligor
contained in- any othier Secunty Décumeént; and-

(b} any charge oOr assi gnment of ‘rights: under any Subordinated Document, Development:
Documient or Leass: Document (in each case as relevant) owed to that Charger. By any other
Transaction Obhger contamed in this or ‘any other Security Document. :

RELEASE

Atthe énd of the Secunty Permd the Lender must, at the request and pre-approved cost of a-Chargor,
take whatever action is necessary to telease and ‘cancel the ‘Security constituted by this Deed and

. procure the reass:gnment o that Chargor of the property and the assets assigned to the Lender.
pursuant to this Deed: ' '
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21. COUNTERPARTS

This Deed may be executed in any number of counterparts. This has the same effect as if the
signatures on the counterparts were oi a single copy of this Deed.

22. GOVERNING LAW

This Deed an'd'auy'n_c'};i;c':ontreicn'ial.'Obiigati{jﬂs arising out of or it connection with it are governed.
by English law. '

THIS DEED Has been eiitered into s a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1
‘CHARGORS
Name SRR ' - Registered in England and Wales
: - under No. :
Heron Quays West (Pavilion) Limited 09192729

Heron Quays West Pavilion Developtnent Company Limited 09895511

0124957-0000001 BR:44dgs5243 o2



 SCHEDULE?2

- REAL PROPERTY

Property SN Freehold / Leasehold. Land Registry Txﬁe '
: ' Number- '

The leasehold property knewn as The Quay Leasehold AGL408744
Club, 12 Bank ' Street, ‘London E14 4DD ago

registered at thie 1M Land Registry mth ntle

absohute uﬂder title number AGL408744 :

| 0124957:000000% BK:444855243° T igal o



SCHEDULE 3

'FORMS OF LETTER FOR ACCOUNT BANK
PART1
* NOTICE TO ACCOUNT BANK
To:  [NAMEOF ACCOUNT BANK]
- [6]2017
Dear Sirs,

Securnty Document. dated [0] 2918 hetween, amengst nthers, Heron' Quays West (Pavilion) Limited
and Metm Bank plc {the Secur:ty Document)

“This Tetter constitutes notice to you that nnder the: Secunty Document we have charged (by way of a first” -
fixed charge) ifi favour of Metro Bank: plc (the Lender) all-our rights-in respect of any amount standing’ to
the credit of any aceount mamtamed ‘by us with:you (the A{:wunts and- aach an ‘Account), '

We irrevocably instruct and authomse;you to:
{n) discloseto the Leﬂdéf any ixifc‘:r.ma't-i dﬁ.-reiat'iﬂ;g to -éﬁy Account requested from you by the Lender;

b comply ‘with the terms of a any wntt:m notice or mstruchon relatinig to afiy Account received by you.':
from the Lender; and :

(c} pay or release any sum standmg te:) the credlt Of any: Account in_accordance with. the wrlttenf:'- :
:mqtrucnons of the Lender :

We are authorised to make: mthdrawals ﬁ‘om the General Account until such’ nme is the- Lender shall notity”
you ik writitig that our permwsxon {6 operate the General Account is withdraws whereupon ‘we will not.be
“pertnitted 1o withdraw any- amounts from the GeneraE Accaunt (as"applicable) without the prior written'
consent of the Lender.. : : L : ;

Yeu shalbno longer accept any. mstmctwns from usin relatxon fo the Recezpts Agcount, the Rent Agcount or'-_. .-
the Cure Account unless the instructions in: thss letter Have been revoked or amended by the Lender or the . .
Lénder has given its prior- wntten consem ' '

We ackn@wleégc that you may comply w1th the mstructzons in this letter without any further permission: -
from us. B :

The: mstructwns i thls Eetter may not bc revoked or amended without the pnor written consenit of - the:'._
'Lendﬂr . . K R . L .

' Thls letter: and any non~c0ntractual abhgations amsmg out of or'in cannectson w1th it areé governed by
English Taw. - : - : S

Please conﬁm your agreement to the above by sendmg the attached acknewledgemem to thie Lender at [@] -
with a: ct)py to ourselves : .
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Yours faithfuily,

(Authorised Signatory)

[CHARGOR]
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?ART 2

ACKNOWLEDGEMENT OF ACCOUNT SANKS

To: Métro Bank ple 3SLender S
Copy: [CHARGOR] |

[e}
Dear Sirs, :

Security Docunient dated [®] 2018 bétween; amongst others, Heron Quays West (Pavilion) Limited
' ami "’V[etm Bank pic (the Secunty Docnmené}

We coafitm racmpt from: {Chargor] (the Chargﬂr} of a mmce dated: [@]2018 of a charge upon the terms of _
the Security Document over: allithe rights of the Chargor to any amount standitig to- the credit of any of the:
Chargor's accounts with _us_(the_Accaunt_s_and _ea_(_:h_ a_n_Accuunt)

‘We confirm that we:

(a) - accept fhe instructions cofitained in the notice and agree to comply with the otice;
(b)  have not received notice bf:tﬁé-'-iﬁiérés:t'6ffany:thira‘p'aﬁy i any-Accbunt-'

(¢} - have fieither ciaxmed Hior exercmed ot wﬁi clalm or exermse: any secunty mterest ‘get-off, counter»__
clainior other right i r;aspect of any Accmmt ' : :

(dy - willnot perm:t any amount o be Wxthdrawn from the Receipts Account the Rent Actount or. the o
Cure Account: w1thout your pnor wntten consent; and - '

(&) - shall pemnt the Chargors to w;thdraw any amount from the General Aécoint until we recewe notice '; -
from you to the: cortrary. - o

The details of the A'ccoun'ts 'm-'aimiﬁgd-witﬁ. 'ﬁg'areféefioﬁ{i;i Apﬁgnaig-_*z*_(A-;;jcaumsj)f-ofﬁth.i's fetier.
“This Acknewledgement is- sub; ect to the fallowmg condltmns

You agree that [NAME: OF ACCGUNT BAN’K] as Acceunt Bank:

(a) - may act on mstru;twm that appear on thelr face to have heen szgnad oni behalf of the Lender;

by _'shaii not e bmmd to enqulre whether the nght of any such gserson to w1thdraw any ‘moniés from the - :
‘Accounts has arisen; SR '

) Sh-al'i'-net'

' (1) : be concemed with the propmetary or regulanty of the exercise’ of the' rtght referred to under .~
paragraph (b} abo’vm el _ -

'('ii}';_ be responsable for %he apphcatmn of any momes recmved by sueh pe:sons
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(d) shall have no habﬂity for hamng acted oti- mstructmns from any person (including, but not limited to,
thie Lender) whick on their face appear to be g,enume ‘and ‘which- cortiply with the Tatest: bank:
mandate held by [NAME OF ACCOUNT BANK} or relevant electronic banking system procedires
in the ‘case of an electronic: mstructi@n unless

163 {NAME OF ACCQUNT BANK] has fa.ﬂed to-actin: accgrdance with-notice from the- Lender
instructing [NAME OF ACCOUNT BANK} not. 10 accept new hank ‘mandates or electronic:
':mstmctwﬁs fmm the Charaor from the date of such notice; or

'_('ii). *'such ha’bzhty eccurs by reason of the gross neghgence or wzlful misconduct of [NAME. OF-’
ACCOUNT BANK], . : :

{e)  our agreement in thts ackﬁowledgment not m exermse any mght of ¢ombination 'of accounts, set-off f
‘or lien over'any monies standing o the credit of the Accountsg shall not. apply in relation to our’
standard bank- charges and fees. and any cash’ pomhng arrangemerits provided to the Chargors; and

H shall not be deemed to ‘ne a: tnistee for the Chargor or the. Liender-of the Accounts:

This letter -and -any. non-contractual obhganons aﬂsmg out ‘of ‘or in connection with it are governed by
English law. E

Yours faithfully,

{Au\:honsed mgnatory) o
[NAME OF ACCOUNT. BANK]
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. APPENDIX 1

. ACCOUNTS

{o-be com leted-‘by-ﬂc&oﬁnf:ﬁéﬁi' o

[e] e el 18] [®)
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SCHED{ILE 4
F ORMS OF LETTER FOR RELEVANT CONTRACTS
FART 1
NOTICE TG CQUNTERPARTY
To: - [C()NTRACT PARTY} |
[®]2017
Dear Sirs,

Secumty Dewment dated [D} 2018 between, amongst others, Heron Quays West (Pavilion) Limited -
¥ ~and Metra Bank pEc (the Sécurity Document)

This letter constzmtes notice to you that under the Secm‘ﬁy Docutnetit, all. our rights in reéspect of [insert
details af Contmet] (the: Contracﬁ) have been assigned by way of secunty to. Metro Bank plc (the Lender). -~

We confirm that:

(a)  we will remam hable umier the Coutract to perform ali the obhganons assumed by s under: the
' _'Contract, and : . S . _

(b) - none ﬂf the: Lender 1ts agents any recewer or any other person WIH at any Eime be: unider any' :
-obligation or habthty to you ander or, m respect of the Contract :

We will also remam enntied to exermse aii our rzghts pcwers and dxscmtmns under the Cotitract, ahd you
should continué to give notices under. the Contiact to us, unless and until you rece:ve notice from the Lender
to-the ‘contrary ‘stating that the security: has become enforceable In'this event, all the r1ghts powers and
discretions will be exerclsable by, and notices: must be given to, the Lender ot as it direscts.

Please noté that it has: heen agreed that  we- Wﬂl not amend o waive any provision .of or tenminate the
Contract without ‘the prior consent of the Lender save as penmtted by the credxt agreement dated [@]. 2017 L
betweeti (anmngst ﬂthers} the partxes to the Secunty Dcrcument : :

Thls lettér - and any non-cc>ntmctual c:bhgatzons ansmg out of OF ifi connectmn Wlth 1t are: governed byj
English law S : = -

3P'I;easei ackni::w}'edgg' reééiﬁt'fbf thiis lettot by sending the attached acknowledgement to the Lendet at [@]:

Yours faithifuily,

{Authansed mgnatory)
I CHARGOR]
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| PART 2
ACKNO“’LEDGEMENT GF COUNTERPARTY
To: Metro Bank plc as. L&nder G
'COPY ICHARGOR} | .
o]
Dear Sirs, :

Secur;ty I}ocummt date(i {ﬂ} 2618 betwecn, amongst others,’ Hemn Quays West (Pawhon) Lmuted
' and Metm Bank pic {ﬂae Secum'y Domment} _ .

We conﬁrm recelpt from {0] (thc Chargor) of a nonce dated [O} 2G§8 of an asmgnmant en the terms of the

We conﬁrm that we Wﬁl pay ail sums due and gwe notices under the Contract as duected in that notlce

This letter and any non-contractual obhgatmns arlsmg aut of or in:. connectwn thh 12 are: geverned by';
Eng,hsh law, SRR SR - :

Ydurs-faithﬁtny,._

(Authmsed § gnatory)

| ECOUNTERPARTY]
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SCREDULE 5
FORMS m‘ LETTER F@R INSURANCE CONTRACTS
PART‘ 1
L NO’HCE TG INSURANCE PROVH)ER
.To_:f {INSURANCE PRGVIDER}
' [®]2017
Dear Sirs, =

Semmty Ducument dated [l] 2918 between, a‘mangst athers, Heren Quays West {Paw!zou} L:m1ted
and Metm Bank pic (the Secunty Dncument)

'ﬁxed charge 1o Metro Bank pic (the Lemier) all-our rxghts in respect of [msert demds‘ of Insu:_’ance'
Contract] in réspect of the: assets secured under the Secunty Décument (the Insumnce Contract). :

We conifinm that

{a} ; we. wﬂl Yertiain hab}e um:ier the Insurance Conf:ract to perform aH the obhgatmns assumed by us
© under the: Insurance Ccntract and : - : : AR S

(by. tone: of the Lender”-" 8 agents any receiver o any other person wﬂ} at any timie be under &ny-'f
“obligation or- hablhty to' you under or in respect ‘of the Insurance’ Centract inthe event of any failure
by us to perforin our abi:gatms under the Insurance Contract

We will also refiain: enhtled to: cxerclse all our nuhts powers and dmcretmns under the Insurance Centract :
and. you should contintie to give: notices tirder the Insurance. Conttract to us; unless and until you receive
written notice from the Lender to the: contrary stating that the: secunty has become ‘enforceable. In this event,
all the rights; powers and dlscretmns Wﬁi be exercxsable by, and notlces miist be gwea to, the Lénder or a5’ 1t:' :
direets. IR :

- Please note that. we! have: agreed that we wﬂl net matenally amend “waive any matenal prawsmn caf or' :
terminate: the Insurance Contra:ct mthout the pnor wntten consent of the Lender ' : SO

“This letter- and any mm: Gntractuai cbhgatlons ansmg out ef or e cennecuon wzth 1t are: govemeci by-
-Enghshlaw : Sl R

‘Please acknawledge recetpt ef th;s ietter by sendmg the attached acknowiedgement to the Lender at. [ -

Yours fa1thﬁziiy,.

D L L L T T P PR R

.[CHARG@R] L oy
(Authorised s1gnat_§g'-_y)3_" S R
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PART 2

ACKN(}WLEDGEMENT GF INSURAN CE PROVIDER
To: Metro Bank plc as Lender
Copy: [CHARGOR]
(o]
Déar Sirs,

Secunty Dacument dated {53 2{)18 betwean, amangst uthers, Heron Quays ‘West (Pawhon) lelted
: ami Metm Bank pls: (the Securx&y Document)

We confitm: IECEIpt from [0] (the Chargor) ofa nouce dated %1 201 8 of a ﬁrsi fixed charge upon the terms
of the Security: Docuinert dated [#] 2018 of all the Chargors rights in regpect of [insert details of the :
Trisurarce. Contmct} in; respect of the assets secured under the Security - Document - (the lnsurance ;
Contract). . : - - '

We confirm: that we wﬂi pay all sums due &nd gzve nonces under the Ins‘urance C{mtract a§ dirécted in that
Hotice, : :
'Enghsh law, -

Yours faithfully, -

(Author:sed 51gnatory)

{INSURANCE ?ROVIDER}
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o is:éﬂﬁntii&: 6
PART 1
FGRM‘; OF LETTER FOR DEVEL{)PMENT DOC{JMENTS AND LEASE DOCUMENTS
NOTICE TO COUN’I’ERPARTY
[CONTRACT COUNTERPARTY}
@] 2017
Dear Sirs, |

Secur:ty ﬂecument dated [0} 2918 between, amongst others, Heron Quays West: {Pawlmn} Limited =~
and Metm Bank pic {the Secunty Document} :

‘This letter cﬁhstitutés' imnce te youi that under the Secunty Document we have [assigned / charged] by way |
of security to Metro Bark plc (the Lender) all ‘our- nghts in respect ef [mvert details of coniract] {the‘-‘- ;
{Contract]). A L : '
We confirm that:

(a} Cwe wﬂl remain hable under the {Contract} to perfoxm a,%l thﬁ obhgatlcms assumed by us under the:.f
{Contract]; and - .

by  note of the Lender its agents, any teceiver ot any other person “will at ay time be undeér anyii_ 3
obligation or liability to you under or in respect of the [Contract]. '

“We will also remain entitled to exercise aH our rights powers and djscretwns under thf: [Contract} and you':

should continue to give nouces under the. [Contract} to - ug; unless: and until you ‘receive notice from. the - :

-Lender to the contrary s’c&tmg that the: secunty ‘has become enforceable, T this event all:the rights powers.
and dxscretmns will be exemisable by, and notzces must ‘be gwen ta the: Lendecr or as it divects.

Please note that we have agreed that we wﬂl not amend or walve any pmv;smn of or: terrmnate the: [Contract] o
without the priot consent of the Lender savé as penmtted by thé: credit agreement dated [®)] 2018 betweéen, O
afongst {Jthers the pames 0 the Secunty Document : :

Enghsh iaw
Please acknowledge receipt -o’f{this';l_ét%gr -‘53;:s'_é;hamg;_t‘he‘"_agfgfa;héd-_'acméwiéagérﬁeﬁf to-the Lender at [@].

Yours faithfully,

L L L L LT T T

[CHARGOR]. T
{Authorised signatory)
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PART 2
ACKNOWLEBGEMENT OF C()UNTERPAR’I‘Y
To:  Metro Bark pic s Lender -
Copy: {CHARGOR} .
- [e]
Dear Sirs,

Securaty Bocument dated i0] 2018 i)etween amongst 0thers, Hemn Quays West (Pavnhon) anted
e and Metm Bank ;ch (the Securxty Dacment}

We confirm rece:pt fmm {@] (the Chargor) of a notme dated {o} 2018 of an {assxgnment / charge} by way.é
‘of security on-the terms of the Security. Decument dated’ {0} 2018 of all’ the Chargors rights in rf:spect of
finseft de&aﬂs of the Contraat] (the Cantract) o : R

We conﬁrm that wie Wlﬂ pay all sums due aﬁd glve notices undez' the [Cantraet} as dlrected i1 that notiee.

This Ietter and any’ non—contracmal obhgatitms ansmg out ef or i connectron vmh it are governed- by
English law. Sl :

Yours faithfully, -

..................................

(Authonsed sagnamry). S
_{CQN”E‘RACT COUN FERPARTY]
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© 7 Director




EXECUTEDASADEEDby
HERON QUAYS WESTPAVILION
DEVELOPMENT COMPANY .~
LIMITED -
actingby

Director

MName:

Narie:

| GuayClub- Signaurs page o the Deberturs



Lender

Executed as adeed by

2 anthorised signator
- METRO BANK PLC}

'Signa.t'ur.e..
Capacity: Descon.
in thé_' presence oft:

Slgnatme of mmess 2 ”
Name of witness: @L,EEEVQ UEAPCH

-Ad’dréss-of-wi_uie‘s's":

~bondon o
TWeiB EHA

" Quay Club~ Signature page to the Debenture



