Companies House

MRO1 e

Registration of a Charge

Company name: 79-83 GREAT PORTLAND STREET NO 10 LIMITED

Company number: 09672029
X54E06UY

Received for Electronic Filing: 07/04/2016

Details of Charge

Date of creation:  23/03/2016
Charge code: 0967 2029 0001
Persons entitled: INVESTEC BANK PLC

Brief description:  FLAT 35, 79-83, GREAT PORTLAND STREET LONDON W1W 7LS (TITLE
NO NGL953069)

Contains fixed 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: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHIEN-WEI LUI

Electronically filed document for Company Number: 09672029 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9672029

Charge code: 0967 2029 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd March 2016 and created by 79-83 GREAT PORTLAND
STREET NO 10 LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 7th April 2016 .

Given at Companies House, Cardiff on 8th April 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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" IMPORTANGE NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLIGITOR OROTHER

INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS LEGAL CHARGE is made as a Deed on 23 MpR oM 2016

BETWEEN:

(1)

@)

THE PARTIES LISTED IN SCHEDULE 1 (tagether, the "Chargors" and each the
"Chargor"y; and

INVESTEC BANK PLC, a company incorporated in England & Wales (Company Nurmber
00489604) whose registered office is at 2 Greshamn Street, London EC2V 7QP, United

Kingdom (the "Bank').

WITHESSES as follows:

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Charge, unless the context otherwise requires:.
"Charged Property” means all assets, property and rights of the Chargor described in
Clause 3 {Security).

"eollateral Instruments” means notes, bills of exchange, certificates. of deposit and other
negotiable and non-negotiable instruments, guarantess, indemnities and any other
documents or instruments which contain or evidence an obligation (with or without security)
to pay, discharge or be responsible directly or indirectly for, any liabilities of any person and
includes any document orinstrument creatihg or evidencing an Encumbrance.

"Default Rate" means;

(8)  the Default Rate specified in the Facility Letter; or

(b)  if no such rate is specified in the Facility Lefter or other Facility Document, five per

centurn-(5%) per annum over the base rate of the Bank from time o time.

“disposal” includes any sale, lease, sub-lease, assignment or transfer, the grant of an gption
or similar right, the. grant of any easement, right or privilege, the grant of a licence. or
permission o assign or sublet, the creation of a trust or other equitable § interest or any other
proprietary-right in favour of a third paity, a sharing or parting with possession or oceupation
whisther by way of licerice or othenwise and the granting of access to-any other person over
any inteliectual property, and "dispose” and "disposition" shall be construed accordingly.

"Encumbrance” means any mortgage, charge, standard security, right in security, security,
pledge, lign, assignment, assignation, guarantee, indernnity, right of set-off, right to retention
of title or other encumbrarice;, whether fixed -or floating, over any present or future property
assets or undertaking.
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"Enforcenment Event meanst

{#) the Barnk making. demand for payment or discharge of all or any of the Secured
Obligations atany time; andfor

(by  thie occurrence of an Event of Default.

“Environment” means humans, animals, plants and all other iving organisms including the

ecological systems of which they form part and the following madia:

(ay air (including, without limitation, air withire natural or-man-made structures, whether
ahove or below ground};

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

{&)  land (including, without limitation, Jand under water).

“Environmental Clalm" means any claim, proceeding, formal notice or investigation by an
- . . y - . N g y
person in respect.of any Environmental Law,

"Envirorimental Law" imeans any applicable law or regulation which relates to:.

(a)  the poliution or protection of the Environment;

(6} the conditions of the workplace; or

©) the generation, handiitig, storage, use, release ¢r spillage of any substance which,
alone or in combination with any. other, is-capable of causing harin to the Environment,
including, without limitation, any waste.

“Event.of Default" means the occurrence of an event of default (howsoever described)
under-any Facility Document.

"Facility Documenis” means.
{a) the Facility Letter; and/or

() any other lefter, document, agreement-or security (including this Charge) comprising
or constituting the Secured Obligations from time fo time.

"Facility Letter" means a £6,385,000 facility letter dated on or around the date of this. Charge
and entered into between the.Bank and the Chargor, and all terms and conditions expressly
Incorporated therein.

"Einancial Collateral® has the meaning given to that expression in the Financial Collateral
Reguiations.




"Financial Collateral Regulations” mieans the Financial Collateral Arrangements (Nou 2y

Regulations 2003 (S:1. 2003 No. 3226).

"Fixtures” means, in relation to a properly, -all fixtures and fittings (including trade fixtures
and fittings),. fixed plant and machinery and other items attached to that property, whether or
not constituting a fixture at law.

“Incapacity” means, in rafation to a person, the insolvency, fiquidation, dissolution, winding-
up, administration, receivership, amalgaination, reconstruction of other incapacity of that
person whatsoever (and, in the case of a partnership, includes the-termination or change in
the composition of the partnership).

“Insolvency Act’ means the Insolvency Act 1986,

"insurances” means all present and future contracts or policies of insurance taken out by the
Chargor in respect of the Property or any part thergof,

"Insurance Proceeds” means the proceeds of all claims and all sums paid out on the
Insurances {(or any-of them).

ITA" means the Income Tax Act 2007.
"LPA" means the Law of Property Act 1925.

“Property” means the property or properties specified in Schedule 1.-(The Propeity} and
including any plant, machinery, Fixtures, fittings, equipment-and buildings now or at-any fime
at the Property.

"Receiver" has the meaning given to that term in Clause 9 (Receivers).

"Repeating Representation” shall have the meaning given to- that term in the Facility
Dotuments.

"Secured Obligations" means all or any money and fiabilities which shall from-time to-time
(and whether on or at any time after demand). be due, owing or incurred in whatsoever
mannar to the Bank by the Chargor, whether actually or contingently, solely or jointly and
whether as principal or surely (or guarantor or cautioner), including any money and liabiiities
of the Chargor to-a third party which have bean assigned or novated to or otherwise vested in
the Bank and including interest, discounts,.commission and other lawful charges or expenses
which the Bank may in the course of its business charge or incur in respect of any of those
matters or-for keeping the Chargor's account, and. so-that interést shall be computed and
compounded according to the Bank's usual rates and practice (or otherwise agreed in
writing) after as well as before any demand made or judgment or decree oblained underor in
relation to this Charge.

"Securily Financial Collateral Arrangement’ has the meaning given to that term in the
Financial Gollateral Regulations.

"Subsidiary” and "Subsidiary. Undertaking” mean in refation to any person, any entity

which is controlled directly or mci;ractiy by that person and any enttfy (whether or not so



1.2

statemenis of that person from time to time; and "control" for this purpose means:

(@)

(c}

the direct or indirect holding or ownership of the majority of the-voting share capital or
voting tights of such entity ot the direct orindirect control-of the majotity of the voting
shiare capital or voting rights of such entity;

the right or ability to direct the management of such entity or to determine the
composition of a majority of the board of directars (or like board) of such entity; or

the right to exercise- a dominant influence over such entity in each case whether by

virtue of ownership of share capital, ownership of rights to share in the capital of such

entity, ownership of interests cenferring any right to share in the profits or liability to
contribute to the losses of such entity of giving rise-to an obligation to contribute to the
debts of or expenses of such entity in a winding up, or by virtue of contract, the
constitutional dacuments of such entity or otherwise.

Interpretation

In this Charge {unless the context otherwise requires).

1.2.1

122

123

1.2:4

1.2.8

1.2.7

any reference to statutes, statutoty provisions and other legistation shall inciude
all amendments, substitutions, madifications and re-enactments for the time being
in force and shall include any orders, regulations, ihstruments or other
subordinate lagistation. made under the relevant legislation;

any reference to a "regulation” includes any regulation, rule, official diractive,
regliest or guideline (whether or not-having the force:of law) of any governtaental,
intergovernmental or supranational body, agency, depariment. or of any
regulatory, self-regulatory or other authority-or organisation;

any reference to "conitrol” of any company shalt be interpreted in accordance with
‘Section 995.of the ITA;

any reference to any Clause, paragraph or Schedule shall be construed as a
reference to the clauses in this Charge, the schedules to this' Charge and the
paragraphs in such schedulss;

any reference to any term or phrase defined in the Companies Act 2006 (as
amended from tifie to time) shall (whether or not it is capitaiised) bear the same
meaning in this Charge;

any reference fo words importing the sin_thFar.shaH: include the plurat and vice
verga and words denoting any gender shall include all genders;

any reference to this Charge and to any provisions of it or to-any other document
referred to in-this Charge shall be. canstrued as references to it in force for the
time being and as amended, varied, supplemented, restated, substituted or
novated from time to fime including, for the avoidance of doubt and without

préjudice: to the generality of the foregoing, any amendment, varation,
supplement, restatement or substitution that increases tha-amount of any:lean or
cradit faclily’ made available under any Facility Document of increases. the
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1.3

1.4

1.2:8

129

1.2.10

1.2.11

1.2.42

1213

1.2.14

1.2.15

1.2.18

“aiaURt of any interest fess; costs or expenses or any other-sums-due orto-

begome due under the Facility Documents or pushes back the date for fult and
final repayment of the facility made avaitaile under the Facility Documents;

any reference to a "person”iis to be construed to include references to a natural
persen, corporation, firm, comparly, parinership, limited partnership, | fimited
liability partnership, joint venturs, unincorporated body of persons, individual or
any state or any agency of a state, whether or not a separate legal entity;

any reference to any person is to be construed to include that person's assignees
of trangferees or successors in fitle, whether direct or indirect;

any referenice to any word or phrase includes all derivations thereof;

any reference to-"assets” includes present and future properties, revenues and.

rights of every-description;

any reference to "guarantee’ means any. guarantee, letter of credit, bond,
indemnity or similar asstirance against loss, or any obligation, direct or indirect;
actual or contingent, fo purchase or assume any indebtedness of any person of o
make an investment in or loan to any persoh or to purchase assets of any person
where, in each case, such obligation is assumed in order to maintain or assist the
ability of such person to meet its indebtedniess;

any reference fo ‘indebtedness” or “borrowings" includes any obligation
(whether inclrred ‘as principal or as surety) for the payment or repayment of

mioney, whether present or future, actual .or contingent;

any reference to any "associated person” means, in relation to a person, a
person who is either acting in concert (as defined in the City Code on Takeovers

-and Mergers) with that-person or is-a coniiected person (as defined in section 993

(as supplemented by section 994) of the ITA) of that person;

any reference to a time of day s a reference to London time; and

clause headings are for ease of reference only and shall not affect the
‘inferpratation of thig Charge.

Fffect as a deed

it is Thtended that this Charge takes effect as a deed notwithstanding that the Bank may only
execute it emder hand.

Appointment of Recelver

Any appointment of a Receiver under Clause 9 (Receivers) hereof may be made by any
successor or agsignee or transferee of the Bank, and the Chargo; hereby irrevocably
appoints each such successor or assignée of transferee to-be its attorney in the terms and
for the purposes stated in Clause-13 (Powsr of At{omey) hereaf



2.1

2.2

2.3

2.4

3.1

Eacility Docurments definiions
Unless the context otherwise requires or unless otherwise defined in this Charge, words and
expressions defined in the Facility Documents shall have the same meaning when used in
thig Charge.

COVENANT TO PAY

Covenant to pay

The Chargor covenants with the Barik that it will, save as otherwise agreed by the: Bank in
writing, on demand pay and discharge the Secured Obligations {o the Bank.

Interast

2.2.1 The Chargor shall pay interest (as well after as before any judgment) at the rate
or rates. applicable under the agreements or arrangements -giving rise to. the
relevant liabilities o, if no such rate-or rates are specified, at the Default Rate.

222 interest shall be compounded int the event of it not being punctually paid in

accordance with the usual practice of the Bank but withaut prejudice fo the rights
of the Bank to require payment of such interest.

Appropridiion of money/assets

At-any time after the occurrence of an Enforcement Event; the Bank shall be entitled to
appropriate moneys and/or assets to satisfy the Secured Obligations.in such manrer of order
as it sees fitand any such appropriation shall override any appropriation by any other person.

Statements of account conclusive

Any statement of account of the Chargor signed-as correct by an officer of the Bank, showing,
the amount of the Secured Obligations, shail, in the absence of manifest error, be binding
and conclusive on and against the Chargor.

SECURITY

Mortgages/Charges

The Chargor, with full fitle guarantee and as a continuing security for the payment and
discharge of the Secured Obligations, hereby charges to the Bank: '

311 by way of first legal-morigage, the Property together with all buildings, trade and
other fixtures, fixed plant and machinery of the Chargor from fime o time thereon
and the proceeds of sale therecf, and

3.2 yway-of first fixed charge:

3121 the InsUrances and the lnsurante Proceeds:



3.2

.1

4.2

any) specified in'Schedule 2 (Plant, Machinery and Equipment) and
the benefit of all contracts and warranties relating to the same;

3.1.2.3 the goodwill of any business carried on by the Chargor at the
Property;-and

3124 all authorisations {statutory or otherwige) held or required in

connection with the Chargor's business carried on at the Property
or the Chargor's use of the Property, and all rights in connection
with theim.

Extent of Security

3.2

3.2.2

The secutity created by this Charge shail be in addition to and shall not prejudice,
determing or effect:any other security which the Bank may from time {o time hold
far or in respect of all or any part-of the monies, obligations and liabilities hereby
sectrad.

No prior security held by the Bank over the property charged by this Charge or
any part-of it shall. merge in the security cregted by this Charge which will remain

‘in force and effect as a-continuing security uniil discharged by the Bank.

PERFECTION OF SECURITY

Land Registry

The Chargor and the Bank apply to the Land Registry for the registration against each of the
registered fitles specified in Schedule 1 (The Property) (and against any fitle to any
tinregistered property specified in Schedule t (The Property) which is or ought to be the
subject of a first registration of title at the Land Registry at the date of this Charge) of:

4,11

4,12

the foliowing restrictiom

"No disposition of the registered estate by the proprietor of the registered estate
or by the proprietor of any registered charge, not being a charge registered before
the entry of this restriction is to be registered without a written consent signed by
the propristor for the fime being of the charge dated E ] in favour of Investec

Bank plc referred to in the charges register.”; and & _
2% Mpgen 2016

a note to'the effect that'the Bank is under an obligation to make further advances.

Further advances

The Bank covenants with the Chargor that it shall perform its obligations to make .advances
under the Facility Documents (including any obfigation fo make available further advances).



4.3

4.4

4.5

First registration

If the title to-the Property is not registered at the Land Registry, the Chargor shall ensure that
no person (other than itself) shall be registered under the Land Registration Act 2002 as the
proprietor of all of any part-of the Property, without the prior written congent of the-Bank.

Cautions against first registration and notices

Whether or rot title to the Property is registered at the Land Registry, if any caution against
first regisiration or .any notice (whether ‘agreed or unilateral) is fegistered against the
Chargor's title to the Property, the Chargor shall immediately provide the Bank with full
particulars of the circumstances relating to such-caution or notice. If such caution or notice
was registered to protect a purported interest the creation.of which is not permitted under this
legal mortgage, the Chargor shall immediately and at its own expense take such steps as the
Bank may require fo ensure that the caution or nofice, as applicable, is: withdrawn or.
cancelled.

The Facility Documents

The obligations-on the part of the: Bank to make further advances to the Chargor under the
Facility' Documents shall be deemed to be incorporated in this Charge for the purposes of
section 94{1)(c) Law of Property Act 1925 and.the Chargor hereby consents 1o the Bank's
application t¢ the Land Registry for the registration of a notice of such obligafioh on the
register of each of the fitles.referred to in Clause 4.1 (Land Registry}.

RESTRICTIONS ON DEALING
The Chargor shall not without the prior written consent of the Bank:

51,1 No Encumbrances

create ‘or-atteript to ¢reate or permit to subsist in favour of any person other than
the Bank any Encumbrance on or affecting the Charged Property or any part
thereof; '

512 Mo disposals

sell; transfer or-otheiwise dispose of or deal with any of the Charged Property or
enter into any agreement or grant any option for:any such sale, transfer-or ‘other
disposal or dealing;

513 Raintain possession

part with possession of any frechold or leasehold interest in the Charged
Property, grant or agrée to:grant any option or any licence, tenancy ar other right
of oecupation to any person or exercise the powers of leasing or agreeing to ledse
or of aceepting or agreeing to accept surrenders conferred by Sections 99 anhd
100 of the Law of Property Act 1925 in connection with the Charged Property
provided that such restrictions shall not be construed as alimiiation on the powers
of any receiver appointed under this Charge and being an-agent of the Chargér
and the Bank may grant or accept surrenders of leases withotit restriction; andior



8.1

* Maintain Property

pull down or remove or redevelop or make any material alteration to the whole or
any part of any bulldings or ‘séver, unfix orremove ary fixtures of remove any
ptant or machinery belonging to or in use by the- Chargor except for the purpose of

-effecting iepairs or replacing the same:.

REPRESENTATIONS AND WARRANTIES

Representations and Warrantios

The Chargor represents and warrants to the Bank of the date of thig Charge that:

6.1.1

Title to Property

the Chargor is the legal-and beneficial owner of and has full right-and title-to the

Charged Property and that the Charged Property is free from -any Encumbrance

of any kind (other than the Encumbrances created by’ this Charge);

Due inc:arporafion

wiiere the: Chargor is not-a natural person, the Chargor is duly incorporated or
established and validly existing under the.laws of the country of its incorporation
or establishment and has power to carry on its business as it is now being

cconducted and to own alt.of its property and other assets;

Corporate power

where the Chargor is not-a hatural person, the CGhargor has power to execute,
deliver and perform is obligations under this Charge and all necessary corporate,

shareholder and other action has been taken to-authorise the execution, delivery

and performance of the same;
Binding obligations

this Charge constifutes the valid; legal, binding and enforceable obiigations of the
Chargor,

Nao conflict with ottrer obligations

the execution -and delivery of, the performance-of its obligations under, and the
compliance by the Chaigor with the provisions of this-Charge will not.

5.1.5.1 cotitravene any existing: applicable law, statute, rule-or regulation or
any judgmient, decree or permit fo which the Chargor is subject; or

£8.1.5.2 confiict with, or result in any breach .of any of the terms of; or
cohstitute a' default under, any. agreement or other. instrument. 6
which the Chargor is a party or is-subject or by which ftor any of It
property is bound; or
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8.2

6.1.7

618

8.1.9

Repetition

TEATEETTTWeTE tHE T CRETGOE T8O d Tatural pETEsIT, coniraverig oreantlict

with any provision of the Chargor's constitutional documents;
Consents obtained

every authorisation, or registration-with, or declaration to, governmental of public
bodies or authorities or courts required by the Chargor to-autharise, or required by
the Chargor in connestion with, the execution, delivery, validity, enforceabliity or
admissibility in evidence of this Charge or the performance by the Chargar of its

ohligations hereunder or thereunder has been ohtained. or made and is in full

force and effect and there has been no default in the obsetfvance of any of the
conditions or restrictions- imposed in or in connection with-any of the same;

No litigation

no litigation, arbitration or administrative proceeding is taking place, pending or, to
the knowledge of the officers of the Chargor (but without personal liability),
threatened against the Chargor which-could have a material adverse effect on the
husiness, assets or financial condition of the Chargor;

No filings required

it is not necessary to ensure the legality, validity, enforceability or admissibility in
evidence of this Charge that it or any other instrument be notarised, filed,
recorded, registérad or enrolled In any court,. public: office or eisewhere in any

relevant jurisdiction or that any stamp; registration or similar tax or charge be paid

in-any relevant jurisdiction on or in relation to this. Charge -and this: Charge is in

proper form for its enforcement in the courts of any relevant jurisdiction; and
No immmiity

nieither the Chargoer nor any of ifs assets are entitled 1o immunity on the grounds
of sovereigniy or otherwise from. any legal action or proceeding -(which shall
inctude, without limitation, suit, attachinent prior to judgment, execution or ofher
anforcement).

The representations.and warranties. in- Clause 8 (Representations and Warranties) shall be
deemed to be repeated by the Chargor on each date on which a Repeating Representation is
made under the Facility Documents, in-each case as if made with reference to the facts and

‘circumstances existing on each such day.
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"COVENANTS BY THE CHARGOR

Covenants

The Chargor hersby covenants and undertakes with the Bank that during the confinuancé of
{his Charge, the Chargor shaik

7.4

Conserits ard Licences

obtain or cause to be.obtainad, maintain in full force and effect and comply’in all
material respects with the conditions and restrictions (if any} iviposed in, or in
conniection with, every conserit, authorisation, licence or approval of governmental

or public bodies or authorities or courts and do, or cause to:be done, all other acts

and things which may from time to time be necessary or desirable under

applicable law for the continued due performance of all its obligations under this

Charge;
Financial mformation

provide the Bank with all financial and ofher information with respect to the
assets, liabilities, financial condition and affairs of the Chargor (and its
Subsidiaries and-associated companies (if any) where the Chargor is-not & natural
person) that the Bank:may from time to time require;

Deposit of Deeds
deposit with the Bank (to be held at the risk of the Chargor):

(a) all deeds and documents of title refating to the Charged Property and to
any stubordinate interest in any of them and the instirance policigs relating.
tharefo;

{b) all such othier documents relating to its assets as the Bank may from time
‘to- fimie require;

Conduct of business

where the Chargor is hot a natural person, conduct and carry on its business; and
procure that each of its Subsidiaries conducts and carries on its business, in a
proper and efficient manner and keep or cause or procure to be kept proper
books of account relating to such business and not make any materlal alteration
in the nature or mode of conduct of any such. business;

Compliance with covenanis eic

observe and perform all covenants, requirements and obligations from time to
time ifmposed on, applicable to or otherwise affecting the Charged Property andfor
the use, ownership, oceupation, possession, operation, repar, maintenance or
other enjoyment -or exploitation of the Charged Property whether imposed by
statite, law or regulation, contract, fease, licence, grant or ottierwise, carry out-all
registrations ot venewals and generally do all other acts and things (including the
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12

“aking of legal “procesdings) necessary or desirable to maintai, defend ol

preserve its right, title and interest to and in the Charged Properly without
infringemient by any third party and not-without the prior wriften consent of ‘the

Bank enter into any onerous or restrictive: ob!ig'aiions affecting any of thé same oF
agree any rent review relating to any interest in the Charged Property;

Alteration or development of properties

not make any structural or material alteration to, or to the user of the Charged
Property or-do or-permit to be done anything which is a development within the
meaning of the Town and Country Plarining Act 1990 (as amended) or-any re-
enactment or modificatian. thereof for the time being in force or any orders or
regulations under such Acts or do or perrit or omit to be done any act, matter of
thing as.a consequence of which any provision of any statute; bye-law, order or
regulation or any conditioh of any congent, licence, permission or #pproval

(whether of & public or private nature) from time to time in force imposed on,
-applicable to or otherwise affesting any of its properties is or may be infringed;

Maintenance of buildings, machinery and plant

keep, and procure that each of its Subsidiaries keep, all its buildings, machinery,

piant, fixtures, vehicles, computers and office and other equipment in good and

‘gubstantial repair and in good workinig order and condition and permit the Bank

and its.agents or representatives to entér and view their state and condition;

Insurance

(&) insure and keep insured, and procure that each of its Subsidiaries will
insure and keep insured; at its own expense to the full replacement or
reinstatement. value ‘thersof from time to time (including, where
applicable, the cost of demolion and site clearance, architects!,
surveyors' and other professional fees and incidental expenses in
‘connection with replacement or reinstatement) all the Charged. Property
with ‘insurers previously approved by the Bank in writing against loss or
damage (including loss of rent and profits) by fire, storm, fightning,
explosion, riot, civil commotion, malicious damage, impagt, flood, burst
pipes, aircraft and other aerial devices or articles drappied therefrom
(other than war risk), third party and public liability-and liabllity under the
Defective Premises Act 1972 and such other risks and contingencies as
the Bank shall from fime to time request, such insurances fo be effected
with the interest of the Bank rioted on the policy and with the policy
containing such provisions for the protection of the Bank as the Bank.may
require including, for the avoldance of doubt and without imitation, foss
payee™and "non-vitiation" provisions;

{5)] maintain such ather insurance policies (with the inferest of the Bank nioted
thereon) containing like provisions for the protection of the Bank as are
normally maintained by prudent companies carrying on businesses similar
fo those of the:Chargor or, as the case may be, its Subsidiaries including;
for the avoidance of doubt and without imitation, "loss payee” and "non-
vitlation" provisions;

© duly and promptly pay all premiums afid other fhonies necessary for

affecting and keeping up such insuranices and ori demand produce to the
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Bank the policies’ of SUch INSUFANCS and sVidencs of such payments apd

cartiply ir all other respects with the terms and conditions of the relevant
policies’including without limitation any stipulations or restrictions as to the
use and/or operation of any asset;

{d) procure {where itis empowered to do-so) or otherwise use ali reasonable
efforts to procure the maintenansce by thé landlord (or other third party) of
such insurance obligations in accordance with the provisions of the
relevant loase; '

Property outgoings

punctually pay, or cause to be paid, and indemnify the Bank against, all present
and future rent, rates, taxes, duties, charges, assessments, impositions and
outgoings whatsoever (whether imposed by agreement, statute or otherwise) now
or at any fime during the continuance of this security payable in respect of the
Chargead Property or any part thereof or by the owner or oceupier theraof,

Possession of properties

not without the prior written consernit of the Bank dispose of or grant any lease,

‘part with posgession or share occupation. of the whaole or any part of the:Charged
‘Property or confer any licence, right or interest to occupy or grant-any licence or

permission to assign, underlet or part with possession of the same or any part

thereof or permit any. person:

{a) to be registered (jointly with the Chargor or otherwise) as proprietor under
the Land Registration Act 2002 of the Charged Property nor create or
permit fo arise any interest listed in Schedule1 or Schedule.3 of the Land
Registration Act 2002-affecting the same or any overriding interest within
the meaning of the Land Registration (Scotfand) Act 1878, or

(b) ‘fo-become entitled to-any right, easement, coveriant, interest of dther title
ancumbrance which might advérsely affect the use, value or marketability
of the Charged Property;

Variation of leasehold iriterests

not without the prior written consent of the Bank vary, surrender, cancel or
dispose of, or permit to be forfeit;-any leasehold interest in the Charged Property;

Acquisition of property

immediately inform the Bank before contracling to purchase any estate or interest
in frezhold, leasehold or heritable property and supply the Bank with such details

of the purchase as the Bank may from time to time request;
Registration of Tifle

{a) ot without tHe priar written congent of the Bank allow any persan othier

than. itself-to be registered. uider {he Land Registration Act 2002 .as
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interest which falls within either or both of Schedule 1 and Schedule 3 of
the Land Registration. Act 2002 -affecting the Charged Property antd the
reasonable costs incurted by the Bank of lodging a caution against first
registration of the fitle to the Charged Property or a land charge (if
unregistered) or any. part of it, shalt be an expense propetly incurred. in
relation to this Charge;

{0 not without the prior consent of the Bank make an application, consent to
or concede to the application by-any third party, to the Land Registry to
make any entry on the register of title of the Charged Property or any part
thereof, as the case may be;

Rents, taxes,; efc,

punctually pay all rents, taxes, duties, assessments and other outgoings and
observe and perform all restrictive and other covenants under which the Charged
Property is held;

Btatutes
comply with the provisions. of all present or future. statufes and directives and
every notice, order or direction made under any of the foregoing,

Jeopardy

not do or cause or permit to-be done anything which may in any way depreciats,
jeopardise or otherwise prejudice the value or marketability of any of its agsets;
and

Insolvency
natiy the Bank immediately:

{(a) in the event of any creditor executing diligence against the Chargor or any
distress or execution s levied or enforced against the Chargor or any
garnishee order is made and served in respect of any of its agsets; and/or

13) if any steps (including, without limitation, the. making of an application or
the giving of any notice) are_taken by any person (including, without
limitation, the Chargor) in relation to the administration, recaivership,
winding-up, bankruptcy, sequestration or dissolution of the Chargor.

Power to Remedy

[f the Chargor defaults at any timie in complying with any of its obligations contained in this
Charge, the Bank shall, without prejudice to any. other rights arising as a consequence of
such default, be entitied (but not bound) to make good such default.and the Chargor hereby
irrevocably authorises the Bank and its employees .and agents by way of security to do-all
such things (including, without fimitation, entering the Chargor's properly) necessary of
desirable in connection therewith. Any monies so expended by the Bank shall be repayable
by the Chargor to the Barik on demand together with: interest at the Default Rate from the
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~ daite” B payimient by e BarK Ut Stch repayment, both “before and-after judgment;—Nor-

exercise by the Bank of its. powers under this Clause 7.2 (Power fo Remedy) shail make the
Bank liable to-account ag a morigagee in possession.

ENFORCEMENT
Powers on enforcement

At any time on or after the oceurrence of an Enforcement Event or if requested by the
Chargor, the Bank may, without furiher noticg, exercise gl the powers conferreéd upon
morigagess by the Law of Property Act 1925, without the restrictions contained in section103
of the Law of Property Act 1925 and do all or any of the following and/or delegate such
powers or any of thewi to any person on'such terms as it may think fit

8.1.1 sell. or otherwise dispose of all or any of the Charged Property or otherwise
exercise -and do (or permit the Chargor orany nominee of it to exercise and doj all
such powers and things as the Bank would be capable of exercising or doing if
the Bank were the absolute beneficial owner of the Charged Property;

8.1.2 seltle, adjust, refer to arbitration, compromise and arrange-any claims, accounts,
disputes, questions and demands with or by any person relating in any way to the
Charged Property, .

8.1.3 bring, prosecute, enforce, defend and abandon actions, suits and proceedings in
relation to'the Charged Propatty,;

814 redeern any Encumibrance (whethier or not having priority to this Charge) over the
Charged Property and settle the accounts of encumbrancers;

8.1.8 do, and concur in the doing of, all such other acts and things, eitheér alone or
jointly ‘with any other person, which the Bank may consider necessary or
expedienit for the realisation of the: Charged Property orincidental to the exercise
of any of the rights and powers conferred on the Bank under or by virlue of this
Charge, the Law of Property Act 1925 or the Insolvency Act 1986.

Additional powers

The Barik shail be entitied to permit the sale of the Charged Property-or-any part thereof at
such time and on such terms-as the Bank may consider expedient and without being under
any obligation to have regaid in that respect of the effect (if any) which a disposal -at such
time or on such terms may have on the price likely to be realised. The Bank shall.not in-any:

circumstanices, eifher by reason.of any dealing with the Charged Propetty or any part thereof

or for any othier reason whatsoever be llable fo account to the Chargor for anything except in
respect of the Bank's own actual receipts. or be liable to-the Chargor for any loss or damage
arising from any realisation by the Bank of the Charged Property or any part thereof or from
any -act, default-or omission- of the Bank in refation to the Charged. Property or any part
thereof or from any exercise or non-exercise by the Bank-of any power, authority or discretion
conferred upon itin refation o the Charged Property or any part thiergof by or pursuant to this
Charge or-otherwise by any applicable law.
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The powers of sale or other disposal in Clauses 8.1 {(Powers on enforcamenty and 8.2
(Additional powers) shall operate as a variation and extension of the statutory power of sale
under Section 101 of the Law of Property Act 1925 and such power shall arise {and the
Secured Obligations shali be deemed due and payabie for that purpose) on execution of thig
Charge. The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Charge or to any exercise by the Bank of its right fo consolitiate
mottgages orits power of sate on or at any time after an Enforcement Event..

Certificate in writing

A certificate in writing by an officer or agent of the Bank that the power of sale or disposal fias
arisen and is exetcisable shall be conclusive evidence of that factin favour of a purchaser of

all or any part.of the Charged Property.
Subseguent Encumbrances

If the Barik receives notice of any subsequent Encumhbrance affecting the Charged Property
or any part thereof, the Bank may open a niew account for the Chargor. If it does not do so
then, unless the Bank gives expiess wiltten notice to the contrary to the Chargor, it shall
nevertheless be treated as if it had opened a new account at the time when it received such
notice and as from-that time all payments-made by or on behalf of the Chargor to the Bank
shall be creditéed ot be treated as having been ¢redited to the new account and shall not
operate to reduce the amount due frarm the Chargor to the Bank at the time when it received
such hotice.

Exténsion of statutory powers of leasing

The Bank shall have the power to Tease and make agreénients for leases at a premium of
otherwise, to accept surrenders of leases and fo grant options on such terms as the Bank
shall consider expedient and without the need to observe any of the provisions of sections 99
arid 160 Law-of Property Act 1925,

Fixtures

At any time on or after the occurrence of an Enforcement Event or if requested by the
Chargor, the Bank imay sever any Fixtures from the property to witich they are attached and’
sell them geparately fiom that property.

Financial Collateral

To the extent that the Charged Properly constitutes Financial Collateral and is subject to-a
Secuuty Financial Collateral Arrangement created by or pursuarnt to this Charge, the Bank
shall have the right, at any time after this Charge becomes eriforceable, to appropriate ail of

-any. part of the Charged Properiy in or towards the paymeni or. discharge of the Secured

Obligations. The value of any Charged Property appropriated in accordance: with this Clause
8.8 (Financial Collateral) shall be the price of such Charged Properly at the time the right of

-appropriation is exercised as listed on any fecognised market index, or détermined by such.

other method as the Bank may select (including independent valuztion). The Chargor agrees.

that the. methods of valuation provided for in this Clause 8.8 (Financial Collateral) are.

commercially reasonable for the purpose of Regiilation 18 of the Financial Gollateral
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“Reguiations. T s exieRt that Crargad™ Propeny” constitutes " Financial Collaterat; thie- -

Chargor agrees that such Charged Property shall be held or redesignated so as to be under
thie control of the Bank for all purposes of the Financial Collateral Regulations.

RECEIVERS
Appointment of receiver(s)

At any time on or after the occurrence of an Erforcement Everit.or if the Chargor so requests
v writing, the Bank may without further notice to the Chargor appoint by wiiting under hard or
under seal any one or more persons-either singly jointly severally orjointly and severally te be
a receiver {each a "Receiver") in respect of all or-any part of the: property charged by this
Charge and either at the time of appointment or any time thereafter may fix his or thelr
remuneration -and except as otherwise required by statute may remove any such Receiver
and.appoint another or others in his or their place.

Agent of Chargor

Any Receiver shall be the'agent of the Ghargor which shall be solely résponsible for his acts
and defaults and the paynignt of his remuneration.

Powers of Receiver

9.3.1 Any Receiver shall, subject to any restrictions specified in the deed or instrument
appointing him, have all the powers conferred by statute. on. mortgagess in
possession (but without-any liabifity as such) and receivers which in the case of
joint receivers may be exercised gither jointly or severally (including, without
limitation, all the rights, powers and discretions conferred on-a receiver under the
LPA and a receiver of adnministrative. receiver under the Insolvency Act). In
addition, but without prejudice to the generality of the foregoing, the Receiver shiall
have power (in the naie of the Chargor or otherwise and in such manner ahd on
‘such terms atid conditions ag he shall think fit) to:

9.3.1.1 take possession of, collect and get in-all-or any part of the Charged
Property in respect of which he is appointed and for that purpose to
take any proceedings;

8.3.1:2 carry on-oF concur in-carrying on the business of the Chargor and
to raise money from the Bank or-others on the security of the
Charged Property charged by this Charge;

8.3.1.3 purchase or dcquire any land and purchase, acquire and grant any

9.3.1.4 sell or coneur in geling, fet or concur in letting and terminate or
accept surrenders of leases or tenancies of any of the Property
charged by this Charge and to carry any such transzctions into
effect;

9.3.1.5 sell, assign; let or otherwise dispose of or concur in selling,
assigning, letting or otherwise disposing of all or any of the debis
and any other property in respect of which he is appointed; '
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any other person which he may think expedient;

0.3.1.7 make and effect all repairs, improvements and insurances,

9.31.8 purchase mateiials, tools, equipment, goods or supplies;

9.3.1.8 call up any uncalled capital of the Chargor with all the powers
conferred by the articles of association of the Chargor in relation to
calis;

©.3.1.10 empioy, engage and appoint managers and other employees and

professional advisers; and

9.3.1.11 do all such other acts and things as may be considered to be
incidental or conduciveto.any other matters or powers aforesaid or
to the realisation. of the security constituted by this Charge and
which hie lawfully may ot can-do.

9.3.2 The powers of a Receiver may be limited by the terms of his appointment.
Remuneration

The Bank may from time to time determine the remuneration. of any Receiver and section
109(6) Law of Properly Act: 1925 shall be varied accordingly. A Receiver shall.be entitled to.
remuneration appropriate to the work and responsibiiities- involved upon the basis of charging.

from time to time adopted by the Receiver in accordance with the current practice of his firm.

Insurance moneys

Any-insurance moneys received by a Receiver shall be applied in accordance with Clause 10
(Application of Proceeds) and accordingly section 109(8) of the Law of Propérty Act 1825
shiall not apply.

APPLICATION OF PROCEEDS

Order of applicaiion

Any monies recelved by the Bank or any Receiver under this Charge shall, subject to the
payment of any claims having pricrity to the charges created by this Charge, be appliedin the
following order but without prejudice to the right of the Beink to recover any shorifali from the

Chargor:.

10.1.1 in the payment of all costs, charges and expenses of and incidental o he
appointment of the Receiver and the exercise of all or any of his powers arid of &ll
autgoings paid by him;

1012 in the paymient of the Receiver's remunearation;
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0.3 in o towards the satisfaction of the “Sécured  Obligations iri siich order a8 the "

Bank in its absolute discretion thiriks fit; and
10:1.4 in payment of the surplus (if any) to the person or persons entitled toit.
Insurance proceeds

All insurance moneys deriving from any _of the insurances (whether befote or afler .an
Erforcemernit Event) shall be paid to the Bank (or if paid by the insurers directly to the
Chargorshall be held by the-Chargor on'trust for the Bank} and shall be applied:

10:2.1 unlessan Enforcement Event has occlirred, in replacing, restoring or reinstating
any Property or assets destroyed, damaged or lost (any deficiency being made
good by the Chargor); or

10.2.2 if an Enforcement Event has ccourred, in reduction of the Secured Obligations in
such manner and order-as the Bank may determine;

Suspense gecounis

Al monies received, recovered or realised by.the Bank under this Charge may be credited at’
the discretion of the Bank to any suspense or impersonal account and may be held in such

‘account for so long as the Bank shall think fit pending its. application from time to time in or

towards the discharge of any of the monies and liabilities secured by this Charge.
PROTECTION OF THIRD PARTIES

No:enguiry

No persori dealing with a Recegiver or the Bank shall be concerned to enquire whether tha

liabilittes secured by this Charge have become payable, or whether any power which he or it
is purporting to exercise has become exercisable; or wheter any money is due-under this
Charge, or as to the application of any money paid, raised or.borrowed, or as to the propriety

or regularity of any sale by or otiier dealing with such Receiver or the Bank.

Law of Property Act

Ali the protections to purchasers contained in Sections. 104 and 107 of the Law of Property
Act 1925 shall apply to any person purchasing from or dealing with &. Receiver or the Bank as
if the liabilities secured by this Charge had become due and the statutory powers of sale in
relation the Charged Property had-arisen on the date of this Charge.

ENTRY INTO POSSESSION

Possession

i¥'the Bank or any Recsiver shall enter into possession of the Charged Property orany parl

thereof, it or he-may from time 1o time anid at any time go.out of or part with such possession.
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“No Liabilivy

Neither the Bank nor any Receiver shall in-any circumstahces (either by reason of any entry
into- or taking of possession of any such property or for any reason and whether as
mortgagee In possession or on any other basis) be liable to account to the Chargor for
anything except its or his actual recéipts or be liable to the Chargor far:any loss or damage
arising from any realisation of the Charged Property charged by this Charge:or from any act;.
default ar omission in relationthereto.

PAYMENTS
No set-off or withhiolding

All sums payable by the Chargor under this. Charge shall be paid fo the Bank in full without
any set-off, condition .or counterclaim whatsoever and free and clear of any deduction or
withiholding whatsoever save only as may be required by law which is binding on it.

Gross-up

If any deduction or withholding is required by law in respect of any payment due from the
Chargor under this Charge, the rélevant sum payable by the Chargor shall be increased so
that, after making the minimum deduction or withholding so required, the Chargor shall pay to-

the Bank and the Bank shall receive and be entitled {o retain on the due date for payment-a

riet surit at least equal to the sum which. it would have received had no such deduction or-

withholding been requiired to be made.

POWER OF ATTORNEY
Power of Attorney

The: Chargor by way of security hereby lirevocably appoints each of the Bank, any person
selected by the Bank and any Receiver joihtly and also severally, to be its aftorney. in its
name and on its behalf:

14.1.1 to execute and complete any documents or ihstruments. and to do all acts-and
things which the Bank or any Receiver may require for perfecting the titte of the
Bank to the Property or for vesting the same in the Bank, its nominees or any
purchaser;

14.1.2 to sign, execute, seal and deliver and otherwise perfect any further securily
document referred to in Clause 18 (Further Assurance), and

14.4.3 otherwise generally {o sign, saai, execute and deliver all deeds, dssurances,
agreemernits and documents and 10 do all acts and things which may. be required
for the full exercise of all or any of the powers conferred on the Bank or a
Receiver under this Charge or which may. be deemed expedient by the Bank or a
Receiver in cotittection with any disposition, realisation-or getiing in by the Bank or
such Receiver of the Property or any part thereof or In connection with any other
exercise of any powet under this Charge.
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Ratification

The Chargor hereby ratifies and confitnis-and agrees to ratify and confirm whatever-any suich
attorney shall reasonably do inthe exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in this Clause 13 (Power of Affarney).

GENERAL INDEMRNITY

The Chargor hereby undertakes to indemnify and kéep indemnified the Bank, any Receiver
and any attorniey, agent or other person.appointed by the Bank under this Charge and the
Bank's and any Receiver's officers and empioyees (each an "Indemnified Party").in respect
of all costs, lossas, actions, claims, expenses, demands or fiabilities whether in contract, tort
or otherwise and whether arising at common law, in equity or by statute which may be
incurred by, or made against; any of the Indemnified Parties (or by or against any manager,
agent, officer or employee for whose liability, act or omission any of them may be
answerable) at any time relating to or arising directly or indirectly out-.of or as a conseguence
of:

15.1.1 anything done: or oritted in the exercise or purported exercise .of the powers
contained in this Charge; or

15.1.2 any breach by the Chargor of any of its obligations under this Charge; or

15.1.3 an Environmental Claim made or asserted against an indemnified Party which
would not have arisen if this Charge had not been executed and which was not
caused by the gross negligence or wilful default of the relevant Indemnified Party.

CURRENCY CONVERSION AND INDEMNITY

Coriversion of currency

For the purpose of or pending. the discharge of any of the mohies dnd liabilities secured by
this Charge, the Bank may convert any monies received, recovered or realised by the Bank
under this Charge (including the proceeds. of any previous conversion) from thieir existing
currency. into such other currency as the Bank may think fit and any such conversion shall be
effected at the Bank's then prevailing spot selling rate of exchange for such other currency
against the existing.currency.

Currency indemnity

As a separate and independent obligation, the Chargor -agrees to indemnify and hold
harmless the Bank against any shortfall between any amount received or recovered by itin
regpect of any payment due under this Charge and converted in accordance with Clause 16.1
(Conversion of currency) info the currency in” which such amount was payable and the
amount i such currency which was due and payable to the Bank under this Charge.

NEW ACCOUNTS

i the Bank shail at any fime receive actual or constructive notice of any charge or other
interest affecting any part of the property charged under this Charge then the Bank may-open
a new account or accounts for the Chargor and-if the Bank does not do so then the Bank

shall he treated as it it had In fact done so at the. time when it recsivéd or was. deeried to
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receive notice and as from that time all payments made by the Chargor fo the Bank shall be
credited or treated as having been credited to the new account and shall not operate to
reduce the amount secured by this Charge at the time when the Bank received or was
deemed to have received stich notice.

PRIOR CHARGES
Redemption of prior security

If there is any Encumbrance over any of the property charged by this Charge which ranks in
priority to this Charge and any proceedings or steps are taken to exercise or enforce any
powers or remedies conferred by such prior Encumbrance the Bank or any Receiver
appointed under this Charge in respect of such property may redeem such prior
Encumbrance or procure its transfer to itself and may settle and pass the accounts of any
prior mortgagee, chargee or encumbrancer.

Extension of powers and rights

Any account so settled and passed shall be conclusive and binding on the Chargor and all
the principal, interest, costs, charges and expenses of and incidental to such redemption or
transfer shall be secured on the property charged by this Charge and all the powers
conferred by any prior Encumbrance upon the encumbrancer or any receiver thereunder
shall be exercisable by the Bank or a receiver in fike manner as if the same were expressly
included in this Charge.

FURTHER ASSURANCE
Further Assurance

The Chargor shall at its own cost whenever requested by the Bank immediately execute and
sign all such Encumbrances, deeds, documents and assurances and do all such things as
the Bank may require for the purpose of perfecting or more effectively providing security to
the Bank for the payment and discharge of the Secured Obligations or to facilitate the
realisation of the Charged Property or the exercise of any rights vested in the Bank or any

Receiver.
Certain Documentary Reguirements

Such further Encumbrances, deeds, documents and assurances shall be prepared by or on
behalf of the Bank at the expense of the Chargor and shall contain (a) an immediate power of
sale without notice, (b) a clause excluding section 93 of the LPA and the restrictions
contained in section 103 of the LPA and (c) such other clauses for the benefit of the Bank as

the Bank may require.
SET-OFF

Set-off

The Chargor hereby agrees that the Bank may at any time without notice, notwithstanding
any settlement of account or other matter whatsoever, combine or consolidate all or any of its
then existing accounts wheresoever situate (including accounts in the name of the Bank or of
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the Chargor jointly with others), whether stich “accoliftts are curfent, depdsit, Toan orof any™

other nature whatsoever, whether they are subject to notice or not and whether they are
denominated in sterling or in any othei currency, and set-off or transfer any sum gtanding to
the credit of any one or more such accounts in or towards satisfaction of the Secured
Obfigations which, to the: éxtent not then payable, shall -automiatically become: payable to the
extent necessary 10 effect such set-off.

Purchase of Cuirenciegs

For'the purpose of Clause 20 {Setoff), the Chargor authorises the Bank to purchase with the
moneys standing to the credit of such accounts, such cther currencies as may be necessary

o effect such applications.

COSTS AND EXPENSES

Costs and Expenses

21.1.1 All costs, charges and expenses (together with any Value Added Tax theracn)
incurred by the Bank in relation to this Charge or the monies and liabilities
secured by this Charge including for the avoidance of doubt-all amolnts the Bank
may froim time o time require to compensate it for its internal management and
administrative costs and expenses and also all costs, charges and expénses
incurred by the Bank iIn connection with the preservation or enforcement or
attempted enforcement of the Bark's rights under this Charge shall be
reimbursed by the Chargor o the:Bank on -deinarid.on a full indeminity basis and,
untit soreimbursed, shall carry interest in accordance with the provisions set out

in Clause 2.2 {(/nterest) from the date of payment fo the date of reimbursement

and be secured on the pioperty charged by this Charge.

21142 A certificate signed by the Bank as to the amount of such costs, charges and
expenses shail be conclusive and binding upon the Chargor.

Enforcement etd.

The Bank and every Receiver atforney or other persoit appointed by the Bank under this
Charge and their respective employees shall be entitled to be indemnified on.a full indemnity
pasis out of the Charged Property in respect of all liabifities and expenses incurred by any of
them in or directly or indirectly as a result of the.exercise or. purported exercise of any of the

‘powers, authorities or discretions- vested in them under this. Charge and against all actions,

proceedings, losses, costs, claims and demands in respect of any matter or thing done or
omitted in any way relating to the property charged by this Charge and the Bank and any

such Receiver may retain and pay all sums in respect of the same out of the monies receivad

under the powers conferred by this Charge:
MISCELLANEOQUS
Time, indulgence and other matters

The Bank iriay without dischiarging or in any way affecting the security créated by this Charge
or any remedy of the Bank grant time or other induigence or abstain from exercising or
grforcing any remedies, securities, guarantees or other rights which i may now or'in the
futtre have frotn oragainst the Chargor and may make any arrangeraent, variation or. release
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Chargor for the monies and liabilities secured by this Charge.

Sevarability

Each of the provisions in this Charge shall:be severable arid distinct from one anotier and if
at any fime-any. one or more of such provisions is or becomes or {s declared null-and void,
invalid, illegal or unenforceable in any respect under any law or otherwise howsoever the
validity, legality and enforceability of the remaining provisions hereof shall not in-any way be
affected or impaired thereby.

Remedies cumulative

No failure or defay on the part of the Bank to exercise any power, right-or remedy shall
operate as a waiver thereof nor shall any single or any partial exercise or waiver of any
power, fight or remedy preclude its further exercise or the exercise of any other power, right
or remedy:

No waiver

No delay or omission on the part of the Bank in exercising any right or remedy- under this
Charge shall impair that right or remedy or operate as or be taken to be a waiver of it nor
shall any single, partial or defective exercise. of any. such right or remedy preciude any other
or furthier exetcise under this Charge of thator any other right or remedy.

Statutory references
Any reference in this Charge fo-any statute or any section of any statute shall be deemed o

include reference to any statutory modification-or re. enactment thereof for the time. being in
farce,

No liability as mortgagee in possession

Neither the Bank-nor any Receiver shall be liable o account as mortgagee in possession in
respect of all ar any of the Property or be liable for any loss. upon realisation or for any
neglect or default of any nature whatsoever for which a morigagee may be liable as such.

Stamp taxes

The Chargor shall pay all stamp, docurnentary, registration or other duities {including any

duties payable by or assessed on the Bank) imposed on or in connection with this Charge.

Value Added Tax

22.8.1 All fees, costs and expenses payable under or pursuant to this Charge-shall be
paid together with-zin amount equal toany value added tax payable by the Bank in
respect of the same to the extent that the Bank shall have certified (such
certificate to be binding and conclusive on the Chargor) to the Chargor that it is
not entitled to credit for such value added tax-as input fax. -
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22.10

T

ANy valie added ‘tax chargeable i respect of aiy services supplied by the Bank™

under this Charge shall, on delivery of a value added tax invoice, be paid in

“addition to-any.stim agreed to be paid under this Charge.

Continuing security, ete.

This Charge and the obligations of the Chargor under this Charge shall:

22.9.1

2792

22.9.3

22.94

secure the ultimate batance from time to time owing to-the Barik in respect of the
Secured Obligations and shall be a continuing security notwithstanditig any

‘intermediate payment, partial settiement or other matter whatsoever,

be in addition to, and not prejudice or affect, any present or future Encumbrance,

right or remedy held by or available to the Barik;

not merge with or be in any way prejudiced or affected by the existence of any
suich: Ericumbrances, rights or remedies or by the same being or becoming wholly
of i part void, voidable or unenforceable on any ground whatsoever. or by the
Bank dealing with, exchanging, releasing, varying or falling to perfect or enforce
any of the same, or giving time for payment or indulgence or coripounding with

-any other person liable; and

not-in any way be prejudiced or affected by any amendment or supplement to, or

novation of, any of the Facility Docurnents.

Liability unconditional

The obligations. of the Chargor under this Charge and the security created or granted under
this Charge will not be affected by an act, omission, rnatter or thing which, but for this Clause
22.10 (Liability unconditionaf), would reduce, release or prejudice any of its obligations urider
this Charge andfor any of the secuirity created or granted under this Charge (without limitation
and whetlier or rict known to it of the Bank) including:

22.10.1

22.10:2

22103

22104

‘any tirmne, waiver or consent granted to,.or cornposition with, the Chargor or other

persomn;

the release. of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor or such other
person;

the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or security over assets

of, the Chargor or other person -or any nen-presentation or non-ohservanee of any

formiality or other requirement in respsct of-any instrument or any failure to realise

the full value of any. security;

any. Incapacity or lack of power, authority or fegal personality-of or dissclution or
change in the membiers or status of the Chargor orany other persor;
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RO ERY  dinendinent, navation, supplement; extension (whether - of gttty e
otherwise) or restatement {in each case, however fundafmental and of whatsogver
nature) or replacerient of a Facility Document oraty other document or security;

22106 -any unenforceability, ilegality-or Invalidity of any obligation of any person under
any Fagility Document or any other docurment or security;

82107  where the security created or purported t be created by this Charge secures the
Chargoi's obligations and liabilities as a guarantor andfor an-indemnitor, any act
or omission which would not have discharged or affected the [iability of the:
Chargor had the Chargor been a principal. debtor in respect of those obligations
and liabilities instead of guararitor or indemnitor or by-anything done or omitted by
any person which hut for this provisioni might operate to exonerate or discharge
the Chargor or ottierwise Teduce or extinguish the Chargor's fiability urider this
Charge; or

22:10.8  anyinsolvency or similar proceedings.
2231 Gollateral Instruments.

The Bank.shall not-be obliged to make any claim or demand on the Chargor or any other

person liable or.fo resort to any Collateral Instrument or other means of payment before

enforcing this Charge and no action taken or omitted in connection with-any such Collateral.

instrument or other means of payment shall discharge, reduce, prejudice or affect the liability

of the Chargor. The Bank shall not be obliged- to account for any money- or other property

réceived or recovered in consequence of any enforcement or realisation of any such
‘Collateral Instrument or other means of payment.

2242  Susperisg accounts

Any- money received pursuant fo the realisation of any security created pursuant fo this
Charge (whether before or after any Incapacity of the Chargor or any other person lighle}
may be placed to the credit of an interest-hearing suspense account with a view to preserving
the rights of the Bank to prove for the whole of its' respective claims against the Chargor or
any other person liable or may be applied in or towards satisfaction of the Secured
Ohligations.

2213  Seftlements conditional

Any release, discharge or settlement between the Chargor and the Bank shafi be, conditional
upon no right, -security, disposition or payment to the Bank by the Chargor-or any othier
person being void, set aside or ordered to be refunded pursuant to any enactment or law
relating to breach of duty by any person, bankruptcy, liquidation, administration, the:
protection of creditors or insolvency or for any cther reason whatsoeverand if such condition
is not-fulfilled the Bank shall be entitled to enforce this Charge as if such release, discharge
or sefflement had not occurred and- any such payment had rot been made.

2214 CGhargor bound

The Chargor-agrees to be bound by this Charge notwithstanding that any person intended to
execute or 16 be bound by this Charge may not do do of fivay notbe effectually bound and
notwithstanding that any guarantees or charges-contained in this Gharge may be terminated
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not the deficiency is known to the Bank.
Statutory powers of leasing

During the-continuance of this seéurity the statutory and any other powers of leasing, letting,
entering into agreements for leases or lettings and accepling or agreeing to accept
surrenders of leases or terancies shall not be exercisable by the Chargor in refation to the
Property or any part thareof.

Law of Propetty Act 1925

Section 93 Law of Property Act 1925 shall not apply-to the securily created by this Charge or
to any security given to the Bank pursuant to this Charge.

Reorganisation

This Charge shall remain binding on the Chargor notwithstanding any change in the
constitution: of the Bank or its absorption in, or amiaigamation with, or the acquisition of all-or
part of its undertaking by, any other psfson, or any reconstruction or reorganisation of any
kind. The security granted by this Charge shall remain valid and effective in all respects in
favour of the Bank and any assignee, transfaree or other successor in title of the Bank in the
same manner as if such assignes, transferee or other successor in fitte had been namead in
this.Charge as a parly instead of, or in addition to the Bank.

Unfetterad discretion

Any Trability or power which may be exercised or any determination which may be made
under this Charge by the Bank may be exercised or made ifr-jts dbsolute and. unfettered
discretion and it shall not be obliged to give réasons therefor.

Law of Property (Miscellaneols Provisions) Act 1989

Any provisions-of any Facility Docurent or any other document relating to any disposition of
aii interest in. land shall-be deemied to be incorporated in this Charge to the-extent required
for any purported -disposition of the property charged by this Charge to constitute & valid
disposition in sccordance with section 2(1) of the Law of Property (Miscellaneaus Provisions)
Act 1988,

Delegation of powers

The Bank shall be entitled, at-any time and as often as may be expedient, to delegate all or
any of the powers and discretions vested in it by this Charge.in such manner, upon such
terms, -and to- such person as the Bank in its absolute discretion may think fit and such
person shall have the same rights and obligations as it would have had if such person had
been a parly to the Faeility Documents in place of the Bank.
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S A S SIGTENTS AND TRANSFERS

23.1 Bank's right to transfer

23.11

23.1.2

The Bank may at any time (and without notice or consent) assign: or. fraisfer the-

benefit of this Charge (or all or any of its rights under this Charge) to any person
and the expression "the-Bank" shall include its successors and assigns.

The Bank shall be entitfed to disclose any information to-any actual or prospective
assignes; successor or participant.

23.2 Chargor may not transfer

The Chargor may not assign or transfer the benefit or burden of this Charge or all.or any of
its rights under this Charge withaut the prior wriften consent of the Bank

23.3 Receivers eto.

Any appointment or removal-of a Receiver under Clause 9.(Receivers) and any consents
under this Charge may be made or given in writing signed or sealed by any successors or
assigns of the Bank:and accordingly the Chargor hereby irrevocably appoints éach successor
and assign of the Bank 1o be its attorney in the terms and for the purposes set out in Clause
13:(Powerof Attorney).

24, NOTICES

24.1.1

24.1.2

Any demand or notice under this Charge shall be in writing signed by an officer,

manager of agent of the Barik and (without prejudice to any other effective means:

of sefving ifjy may be served on the Chargor personally or by post and. either by
delivering it to the Chargor or any dfficer of the Chargor at any place or by

despatching it addressed to the Chargor at the address stated in this document

(or stich other address as may from time to time be notified by the Chargor 1o the
Bank-for this purpose)-or the Chargor's current registered office or the place- of
business or .address last known fo the Bank. Any such demand or notice

delivered personally shall be deemed to have been received immediately upon
-delivery.

If such.dermand or notice is sent by post it shall be deemed to have been received

on the day following the day on which it was posted and shall be effective.

notwithstanding that it was: not'in fact delivered or was returned undelivered. If

sent by facsimile it shall be deeimed to have been received (whether or not

actually redeived) at the lime of dispatch.

25. COUNTERPARTS

25,01

This Charge may be executed in any number of couiterparts (manually or by

‘facsimile). and by different parties hereto in separate counterparts, each of which

when so executed shall be deemed to be an originat and all:which when taken
fogether shall constitute one.and the same instrument.
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28.

28.1

28.2

29

TR 3T the case of a virtual closingrsigning, each party shall circulate toits lawyersor

the lawyers co-ordinating the closing (as agreed) an electronic copy of the final
gxecution version of this Charge together with an electronic-copy of the execution
page signed by that party with the origivals to follow as agreed.

2513 Where this Charge is to be executed as a deed, the parlies shall stiputate in any
emaill sent pursuant to Clause 25.1.2 above, when delivety of their respective
counterpart is or shall be deemed {0 take place.

5,14 One or more additional originals of this Charge may be created by printing off the
final version of this Charge and attaching it o the ‘electronit: copy of the signed
execution page or the "wet ink” execution page as the case may be.

THIRD' PARTIES

A person who is not a party to this Charge may. not enforce any of its terrs under The
Contracts (Rights of Third Parties) Act 1999.

JOINT AND SEVERAL LIABILITY

Where the Chargor comprises more thah one person the liability of such persons shaEE be
joint and several,

GOVERNING LAW AND ENFORCEMENT
Governing law

This: Charge and any noh-contractual obligations arising out of or in connection with it are
governed by English law.

Jurigdiction of English courts.

28.2.1 The courts of England have exclusive jurisdiction fo settle any dispute arising out
of or in connection with this Charge (including a dispute relating to the existence,
validity or termination of thiis Charge or any non-contractual obligation arising out
of or in connection with this Chiarge). (a "Dispute”).

2822 The Chargor agrees that the courts of England -are the most appropriate and
convenient courts fo setfle Disputes and accordingly it will not argue to the

contrary.

2823 This Clause 28.2 (Jurisdiction of English courls) is for the benefit of the Bank only.
As a result, the Bank shall not be prevented from taking proceedings relating to a
Dispuite in any other courts with jurisdiction. To the extent allowed by law, the
Bank may take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF this Charge has heen executed -and delivered as a deed by the parties
hereto on the date stated at the beginning of this Charge.
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SCHEDULE1

THE CHARGORS AND THE PROPERTY

Company [ Registered Company Leasehold Property | Froperty Title
Chargor/ Party Address Number Number
79-83 Great 21 Aylmer Parade 9671368 Fiat 3, 78-83, Great NGL853082
Porfland Street No Aylmer-Road Portiand Street '
1 Limited London N2 0AT Landon WIW 718
79-83 Great 21 Aylmer Parade 9671368 Flat 4, 79-83, Great | NGL953094
Portland Btreet No Aylmer Road Portland Street
1 Limited London N2 0AT London WiW 718
79-83 Great 21 Aylmer Parade 9671825 Flat ', 79-83, Gréat NGL953089
Portland Strest. No Aylmer Road Portland Street
2 Limited London N2 0AT London WiW 71.8
79-83 Great | 21 Aylmer Parade 9671925 " Flat 8, 79-83, Great | NGL953090
Portiand Street-No Aylmer Road. Portland Street
2 Limited London N2 DAT London W1W 7LS
79-83 Great | 21 Aylmer Parade 9671793 Flat 11, 79-83, Great | NGL953087
Portland Street No Aylmer Road Portland Street
3 Limited London N2 0AT London W1W 7LS
79-83 Great 21 Aylmer Parade 9671793 Flat 12, 79-83, Great | NGL953088
Portland Street No ©  Aylmer Road Portland Street
3 Lifnited London N2 0AT London W1W 7LS
79-83 Great | 21 Ayimer Parade 9671797 Flat 14, 79-83, Great | NGL953085
Portland Street No Aylimer Road Portland Street
4 Limited London N2 0AT London WIW 7LE
79-83 Great | 21 Aylmer Parade 9671797 Flat 15, 79-83, Great | NGL953086
Portland Street No Aylmer Road Portland Street
4 Limited London N2 0AT London WiIW7LS
7983 Great | 21 Aylmer Parade 8671950 Flat 16, 79-83, Great | NGLO53083
Portland Street No Ayimer Road Portland Street
5 Limited London N2 OAT London WiW 7L.S
77983 Great | 21 Aylmer Parade | 9671950 Flat 21, 79-83, Great | NGL953084
Portland Street No | Aylmer Road Portland Street
5 Limited London N2.OAT London WIW7LS
79-83 Great | 21 Aylmer Parade 9672038 Flat 22, 79-83, Great | NGLO53081

Paorfland Street Mo
6 Limited

Ayimer Road
London N2 OAT

Portland Street
London WAW7LS
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79-83 Great— —21-Aylmer-Parade 89672038 Flat-23,-78-83-Great-——NGLYS 3082
Portland Street No Aylmer Road Portland Street
6 Limited London N2 OAT London W1W 7LS
79-83 Great 21 Aylmer Parade 9671919 Fiat 24, 79-83, Great NGL953079
Portland Street No Aylmer Road Portland Street
7 Limited London N2 QAT London W1W 7LS
79-83 Great 21 Aylmer Parade 9671919 Flat 25, 79-83, Great NGL953080
Portland Street No Ayimer Road Portland Street
7 Limited London N2 0AT London W1W 7LS
79-83 Great 21 Aylmer Parade 9671986 Flat 31, 79-83, Great NGL953076
Portland Street No Aylmer Road Portland Street
8 Limited London N2 0AT London W1W 7LS
79-83 Great 21 Aylmer Parade 9671986 Flat 32, 79-83, Great NGLI53078
Portiand Street No Aylmer Road Portland Street
8 Limited London N2 QAT London W1W 7.8
79-83 Great 21 Aylmer Parade 9671953 Flat 33, 79-83, Great NGL953073
Portiand Street No Ayimer Road Portland Street
9 Limited London N2 0AT London W1W 7LS
79-83 Great 21 Aylmer Parade 9671953 Flat 34, 79-83, Great NGLO53075
Portland Street No Aylmer Road Portland Street
9 Limited London N2 QAT London W1W 7LS
79-83 Great 21 Aylmer Parade 89672029 Flat 35, 79-83, Great NGL.953069

Portland Street No
10 Limited

Ayimer Road
London N2 0AT

Portland Street
London W1W 708
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PLANT, MACHINERY AND EQUIPMENT



The Chargors

EXECUTED arid DELIVERED a8 a DEED by
79-83 GREAT PORTLAND STREET NO 1

LIMITED acting by a-directorand-its-secratary /
two directors /a-directorir-the-présence-of

g e
Dirdcior

B RN R R A kR e WA

Fulf Name: sersudcl. eacuint

EXECUTED and DELIVERED as a DEED by
79-83 GREAT PORTLAND S8TREET NO 2
LIMITED acting by a-director-and-itsserratary /
two direciors / a-directorin-tha-préscnee-of-

g™

Full Name: basaimt. sty

Fuli name:  Jesa( sty »S(f@wvc,@apﬁﬁ
Witness only:
Address:

Occupation:

Director/Secratary/Witness

Fulname: Jenewy  Cpomipeil,
Witness only:.

Address:

Oecupation:
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79-83 GREAT PORTLAND STREET NO 5
LIMITED acting by a-director-and-is-secretars/
two directors / adirestorinthe presense-of-—

RS M»Q m “: ......

Full Name: nagavil &ALy

EXECUTED and DELIVERED asa DEED by
79-83 GREAT PORTLA'ND' STREET NO'6
LIMITED acting by a director-and-its-secretans.-
two directors / a-directorinthe-presence-gf-

Full Nama: 6 et N AL AT R

Fult name; JEW E' ety

Witness onfy:
Adidress:

Ocoupation:

GircdorSscranyiness
Full name: Jeuemy §PaweeNL,
Witness only:

Address:

Occupation:
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EXECUTED and DELIVERED as & DEED by
79-83 GREAT PORTLAND STREET NO'Y
LIMITED acting by & director-and-ite-seeretaryy
two directors / a-direstor-in-the-presenceof

Ot dik
Director ¥

FulName:  epada i@ HALLTY

EXECUTED and DELIVERED as a DEED by
79-83 GREAT PORTLAND STREET N8
LINITED actirig by a-directorand-ts-souretary /
twor-directors -a-direstorin-the-presence-of

A Y. ey

Director

B T e AN R e AN e deEaREECT s

Full Name: o &ea ¥, AanTy

............... O e D
DirectorfSecretary/Withess

Full name:. J@ﬁ;@;ﬁ?ﬂ\{ S et
Witness only:
Address:

Occupation:

....... [ S

NN A A YR R P has haxis

Ditector/Secretary/Witness

-Fuilname:._L/WY S hemvagan?.

Witness only:
Address:

Occupation:.

;
3
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EXECUTED and DELIMERED as a DEED hy

7983 GREAT PORTLAND STREET NO 9
LIMITED acting by a-direstor-and-its-seeratary / ,
two directors / s-directorimthepreserce-of-

7‘::__'__,43 Ty

Du ctor llllllllllll Directo/Secretary/Witness

Full Name: efes-\EL &ALV Full name: et v Shenicert
Witness only:
Address:
Occupation:

EXECUTED and DELIVERED as a DEED by
79-83 GREAT PORTLAND STREET NO 10
LIMITED acting by a-directoranditssetratary /
two directors / a—éwee%er—m—the—pfeseﬁce-of

Direttor/Secretary/Witness

Diréctor

Full Name: péssd el RACLYTA Full name: _fenemy Llewcerl
Witness only:
Address:
Cceupation:

DW:#10364507-v7B
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The Bank

%}(ﬁm}TEE} and EZJFLNFF%LE'} i_y
INVESTEC BANK PLT:
acting by its-duly appointed authorised signatories
undera power of attomey dated 04 June 2013 as
follows:

A

Authorised S’gﬂatory R A

in the presence of;

Witress:
Tim Williams
1 o Trainee Solicitor
L.. i rre’ii;f 5 15 A’ppci d Strest |
JUPUUOUUTRDIORORREIN S8 73 162V ROL Edix L@nd iy o EVE .
Witness Name: Withess Name: OrrECZA 2HB
Witriess Address: | Witness Address: '

IMPORTANCE NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

B HTEEASGT VT




