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In accordance with oo
Sections 8594 and M R O 1 @
859) of the Companies

Act 2006 :
“ Particulars of a charge Companies House
A fee 15 payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshause gov uk
last page
,/ What this form s for x What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our gurdance at
a charge created or evidenced by register a charge where there s no www companieshouse gov uk
an instrument instrument Use form MR
This form must be delivered to the Registrar for registratior
21 days beginrung with the day after the date of creation of the
delivered outside of the 21 days 1t will be rejected unless it 1s acc
court orgder extending the time for delivery Az *A4MDKgy. -
B You must enclose a certified copy of the instrument with thus for 1671212015
scanned and placed on the public record Do not send the ong COMPANIES HOusE
n Company details T
Company number /'0_ 9 [&;_E-’?—[T 5 [3 % Filling 1n this form
Please complete in typescript or in
Company name in full, | 26 HSCW LIMITED beld black capitals
| All fields are mandatory unless
speafied or indicated by *
u Charge creation date
Charge creation date .’I,do ld/ IH‘I—E_ I? (0] [!1_,*57
E Names of persons, security agents or trustees entitled to the charge

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

Name RUBICONNQOSLLP

Name

Name

Name

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

1 | confirm that thete ate more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

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

Brief descnption

{(a) The freehcld property known as 6 High Street, Colliers Wood,
London and land on the north east side, SW19 2AE as registered
with the Land Registry with absolute title under title number
SGL172427, and

(b) The freehold land lying to the north west side of High Street,
Colliers Wood as registered with the Land Registry with absolute title
under title number SGL386643

Please submit only a short
description If there are a number of
plots of land, awrcraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {(whtch 15 not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) cerporeal or incorporeal
property not descnibed above? Please tick the appropriate box

Yes
[} No

Floating charge

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

Yes Continue
[O0 No GotoSection?

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

Yes

Negative Pledge

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

Yes
O Neo

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

a

O This statement may be filed after
the registration of the charge {use
form MRO06}

Signature

/ Please sign the form here

Signature

s s S awras Uf F

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

06/14 Version 2 0




MRO1

Particulars of a charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do, 1t will help Companies Heuse if there 1s a query
on the form The contact information you give will be
wisible to searchers of the public record

I fontactram® Tom Flatau
Companyname o mmers Solicitors LLP
‘ " 22 Welbeck Street

Pos
| Y London

County/Region

e wlide] fs e F ]

Country
UK

|Dx

82961 Mayfair

Telephone

020 7224 2924

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following-

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6, 7& 8

You have given a description in Section 4, ff
approprnate

You have sighed the form

You have enclosed the correct fee

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

o d

coOo o o O

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

EHOW to pay

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

Make cheques or postal orders payable to
‘Companies House '

EWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

ﬂ Further information

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

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

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9813153

Charge code: 0981 3153 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th December 2015 and created by 26 HSCW LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

16th December 2015.

Given at Companies House, Cardiff on 22nd December 2015
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Boodle
Hatfield.

Dated :]‘ DLG!-MW ZO(S‘

26 HSCW Limited

Rubicon No 5 LLP

Debenture

Ref PKB 502163 2
EXECUTION COPY

Boodle Hatfield LLP

EXECUTION COPY

WE CERTIFY THIS TO BE A TRUE
CHrY O GINAL
Signed gﬁﬁ.ﬁ.-.ﬂmw L_Jﬁa
Dated -J..l;..ll.:..gfg.\.:.s .........

BOODLE HATFIELD LLP
240 Blackfnars Road London SE1 BNW

240 Blackfnars Road, London SE1 8NW t +44 (0)20 7629 7411 T +44 (0)20 7629 2621

DX 53 Chancery Lane www boodlehatfield com
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EXECUTION COPY

THIS DEED 1s made on the 4~ day of Qaczmbu 2015

BETWEEN:-

{1

(2)

26 HSCW LIMITED (registered in England and Wales with company number 09813153)
having its registered office at The Stables, Little Coldharbour Farm, Tong Lane,
Lamberhurst, Tunbndge Wells, Kent TN13 8AD (the "Chargor"), and

RUBICON NO 5 LLP (registered in England and Wales with number OC403092) having
its registered office at 26 Monck Street, London SW1 2AP (the "Chargee"},

WHEREAS:-

(A)

(8

The Chargee has agreed to make available to the Chargor a loan facility in a maximum
aggregate principal amount of up to £2,460,600 and subject to the terms of a facility
agreement of even date herewith between the Chargee and the Chargor (as borrower)
(the “Facility Agreement”)

It 1s a condition precedent to the Chargee making the loan facility available to the
Chargor that the Chargor enters into this Deed

C) It 1s intended that this Deed takes effect as a deed notwithstanding the fact that a party
may only execute this Deed under hand

NOW THIS DEED WITNESSES:-

1. DEFINITIONS AND INTERPRETATION

11 Definitions

Terms defined in the Faciity Agreement shall, unless the context otherwise requires,
have the same meanings when used in this Deed In addition, the following expressions
have the following meanings -

“Act” means the Law of Property Act 1925

“Administrator” means an admirusirator appointed pursuant to Schedule B1 to the
insolvency Act 1986 by the Chargee as holder of the secunty constituted by this Deed

“Debts” means all existing and future book and other debts and monetary claims
(including rent) together with the proceeds thereof whether payable now or in the future
(ncluding any sum due to the Chargor as a result of any order of the court under
Sections 238, 239, 244 and/or 423 of the Insolvency Act 1986) and all existing and future
rights of the Chargor relating to such debts and claims including (without prejudice to the
generaity of the foregoing) all negotable nstruments, secunbies, guarantees,
indemnities, reservatton of proprietary nghts, nghts of tracing and unpaid vendor's liens
and similar and associated nights but not including cash at bank

“Environmental Ctaim™ means, with respect to any person, any written notice, claim,
demand or similar communication by any other person alleging potential hability for
investigatory costs, clean-up costs, governmental response costs, natural resources

131095628 / 502163 2 f BOPARAI_P 1
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damages, property damages, personal Injuries, fines or penalties ansing out of, based on
or resulting from -

(a) the presence, or release Into the environment, of any Hazardous Material at
any location, whether In navigable or ground water or on or under land and
whether or not owned by such person, or

(b) circumstances forming the basis of any viclation, or alleged violation, of any
Environmental Law or Environmental Consent

“Environmental Consent” means any consent, permit, licence, approval, ruling,
exemption or other authorisation necessary or advisable under apphcable Environmental
Laws

“Environmental Laws” means any law (which includes an arder or decree, any form of
delegated legislation, a treaty and a directive or regulation made by virtue of powers
conferred by a treaty), code of prachice, circular, gudance notice or the Itke {whether in
the United Kingdom or elsewhere) regulating, relating to er imposing liatuhity or standards
of conduct concerning {a) environmental protection matters, inctuding without imitation,
in relation to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of Hazardous Matenals, (b) the development, use, occupation or
exploitation of land or property, or {c) health and safety at work or elsewhere, as now or
may at any time hereafter be n effect

“Environmental Losses” means all losses, damages, liabilities, claims, costs and
expenses of whatever kind or nature (including, without imitaton, fines, penalties,
Jjudgments and awards, financial responsibility for clean-up activittes and obligations,
statutory or other official contributions, legal fees, technical consultancy, engineers' and
experts' fees and costs and expenses) of obtaining or retaining consents or licences or
otherwise complying with Environmental Laws

“Financial Colliateral” bears the meaning ascribed thereto in the Regulations

“Hazardous Materials” means and includes chemicals, pollutants, contaminants,
wastes, petroleum, petroleum preducts, distillates, dangerous, hazardous or toxic
substances and materials (whether in solid or iqud form or i the form of a gas or
vapour and whether alone or in combination with any ather substance) and all hazardous
substances defined or regulated as such under any Environmental Law, including in
particular, but without hmitation, the substances prescnbed in Schedules 4, 5 and 6 of
the Environmental Protection (Prescribed Processes and Substances) Regulations 1991

“Insurances” means all contracts and policies of insurance taken out by or on behalf of
the Chargor or (to the extent of its interest) in which the Chargor has an interest

“Inteltectual Property Rights” means, in relation to the Chargor, all patents, trade
marks, service marks {and all goodwill associated with them), all brand and trade names,
all copynghts and nghts in the nature of copyright, database rnights, design nghts and
registered designs, all documented frade secrets and know-how and al! other mteliectual
property rights now or in the future owned or enjoyed by the Chargor, all applications for

13109562v8 / 502163 2 f BOPARAI_P 2
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the protection of any such nghts in any part of the world and the benefit of all
agreements and hcences now or in the future entered into or enjoyed by the Chargor
relating to the use or explotation of any such nghts and includes each or any of them
and “Intellectual Property Right” shall be construed accordingly

“Investment™ means any existing and future -

(a) certificated or uncertificated stock, share, bond or any form of loan capital of
or In any legal entity,

(b} unit in any unit trust or similar seheme,
{c) warrant or other rnight to acquire any such nvestment,

and to the extent not constituting a Debt, any income, offer, nght or benefit in respect of
any such investments

“Mortgaged Property” means any freehold or leasehold property the subject of the
security created by this Deed

“Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning (Consequental Prowisions) Act 1990 and the Planning and
Compensation Act 1991 and all regulations and orders made or confirmed under any of
them

“Property” means any freehold and leasehold properties details of which are set out In
Schedule 1 hereto {as the same may from tme to time be supplemented and/or
amended) together with all bulldings fixtures and fittings (including trade fixtures and
fitings) and fixed plant and machinery thereon belonging to the Chargor

“Receiver” includes any person or persons appointed by the Chargee {and any
addittonal person or persons appointed or substituted) as administrative receiver,
receiver, manager, or recewver and manager of all or any part of the Secunty Assets

“Regulations” means the Financial Collateral Arrangements (No 2) Regulations 2003
(S1 2003/3226) bnnging into effect the Financial Collateral Arrangements Directive
(2002/47/EC)

“Secured Liabilities” means all present and future obfigations and habiities whether
actual or contingent and whether owed Jointly or severally and whether as pnncipal or
surety or in any other capacity whatsoever of the Chargor to the Chargee under each
Finance Document to which it 1s or 1s to be a party and all interest, commission, fees and
all legal and other charges and expenses which the Chargee may charge the Chargor or
Incur in relation to it or any of the Finance Documents or the Secunty Assets on a full
Indemnity basis and also interest on the foregoing to the date of payment at the rate
specified in Clause 5 1 of the Facility Agreement

13109562vE / 502163 2/ BOFARAI_P 3
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“Security Assets” means all the assets of the Chargor the subject of any securty
created by this Deed and references to the Securnty Assets include references to any
part of them

“Secunty Financiai Collateral Arrangement” bears the meaning ascnbed thereto In
the Regulations

“Security Period” means the period commencing on the date of this Deed and ending
on the date upon which the Chargee cerfifies in wniting that all the Secured Liabilities
have been unconditionally and irrevocably paid and discharged tn full

“Unenforceable” means void, vowable, invalld, unenforceable or otherwise
imrecoverable (whether or not known to the Chargee or the Chargor) and
“Unenforceability” will be construed accordingly

Interpretation
In this Deed -

Clause headings are inserted for convenience only and shall not affect the construction
of this Deed and unless otherwise specified, all references to Clauses and to Schedules
are to clauses of and schedules to this Deed,

unless the context otherwise requires, words denoting the singular number shall include
the plural and vice versa,

references to a person include references to bodies corporate and unincorporate and
include Hs successors and permitted transferees and assigns whether direct or indirect,

references to assets include property, rights and assets of every description both present
and future,

references to each of the "Chargor” and the "Chargee” shall be construed so as to
include thetr respective successors In title, permitted assigns and permitted transferees,

references to a Finance Document or any other agreement or mstrument shali be
construed as a reference to that Finance Document or other agreement or instrument as
amended, novated, supplemented, extended or restated,

references to any statute or other legislative provision shall include any statutory or
legislative modification or re-enactment thereof, or any substitution therefor,

references to a “mortgage” includes a transfer or assignment by way of morlgage, and

the terms of the other Finance Documents and of any side letters between any parties in
relation to any Finance Documents are incorporated into this Deed to the extent required
to ensure that any purported disposition of the Security Assets contained In this Deed 15
a valid disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

13109562v6 / 502163 2/ BOPARAI_P 4
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COVENANT TO PAY

The Chargor covenants with the Chargee to pay and discharge the Secured Liabilities in
the manner provided for in the Finance Documents

SECURITY

The Chargor, with full title guarantee and to the mntent that the securty hereby created
shall rank as a conbnuing security for the payment and discharge of the Secured
Liabihties -

Mortgage
charges in favour of the Chargee -
by way of first legal mortgage, all its estate and interest in the Property,

by way of first equitable mortgage, all estates or interests in any freehold or leasehold
property (except any Security Assets specified i sub-clause 3 1 1 above) now or at any
time hereafter belonging to it and including all builldings, fixtures and fithngs (iIncluding
trade fixtures and fittngs) and fixed plant and machmery on such property belonging to
the Chargor,

First Fixed Charge
charges n favour of the Chargee by way of first fixed charge -

(to the extent that they are not the subject of an effective mortgage under Clause 3 1
above) all estates or interests in any freehold or leasehold property now or hereafter
belonging to i,

all present and future uncalled capital and goodwill of the Chargor,

all deeds, documents, contracts and agreements from time to time relating to the
Mortgaged Property, the benefit of any covenants for title given or entered into by any
predecessor in title to the Chargor to the Mortigaged Property, all proceeds of a capital
nature in relation to the disposal of the Morigaged Properiy, the benefit of any other
disposal of the Morigaged Property, any rnights against lessees or other occuplers and/for
their sureties and all future options to renew all leases or purchase all reversions
{whether or not freehold) from hime to time In retation to the Morigaged Property,

all existing and future fithings, plant, equipment, machinery, tools, vehicles, furniture and
other tangible movable property owned by the Chargor,

any Investment of the Chargor,
all intellectual Property Rights,
all existing and future cash at bank,

its interest in the Debts, and

13109562v8 / 502163 2/ BOPARAL_P 5
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the benefit of all icences, consents and authonsations {statutory or otherwise) held in
connection with its business or the use of any Secunty Assets specified in any other sub-
clause of this Clause and the nght to recover and receive all compensation which may
be payable to it in respect of them

Assignment

If an Event of Default shall anse pursuant to the Faciity Agreement then the Chargor
hereby assigns absolutely in favour of the Chargee by way of first-ranking secunty -

{to the extent that the same may lawfully be assigned) all and any rights (whether in
contract, tort or otherwise) which the Chargor has or may hereafter have against any
third party (including without prejudice te the generality of the foregoing any professionat
advisers) ansing from any building, construction, aiteration, refurtishment or other works
to the Mortgaged Property or any part thereof or any defect theremn,

the benefit of all guarantees, sureties and other covenants and liabilitles on the part of
third parties in favour of the Chargor and the Chargor's predecessors i title so far as it
has tifle fo assigh the same {and each of them) under any lease or tenancy of the
Mortgaged Property and any part or parts thereof granted as well before as after the date
hereof and ali nghts arising thereunder,

all and any rights and interests in and benefit in respect of the Insurances and all claims
and returns of premiums in respect of them,

alt rent, service charges and Value Added Tax and the benefit of any guarantee or
securty for the performance of payment of the rent, service charges and Value Added
Tax provided that If any lease, guarantee or securiy 1s expressed to be non-assignable
then the Chargor charges to the Chargee by way of first fixed charge its interest 1n and
benefit of the same

Floating Charge

charges in favour of the Chargee hy way of first floating charge, all its undertaking and all
its other property, assets and nghts whatsoever and wheresoever situate both present
and future, together with all properties, assets and rights of the Chargor including those
specifically charged to the Chargee by the preceding sub-clauses of this Clause 3 if and
to the extent that specific charges shail fall as specific charges or which otherwise are
not effectively charged by way of legal mortgage or fixed charge or assignment pursuant
to the preceding sub-clauses of this Clause 3, but in each case so that the covenants
implied by the Law of Property (Miscelianecus Provisions) Act 1994 (the “LP(MP) Act”)
in the mortgages and charges contained in or created pursuant to this Deed are
construed with the omisston of -

{A) the words “other than any charges, encumbrances or rights which that
person does not and could not reasonably be expected to know about’ n
Section: 3(1)(b) of the LP{MP} Act, and

(B) Section 6(2) of the LP(MP) Act

13109562vE / 502163 2/ BOPARAIL P 6




(

356

36

361

362

41

42

51

52

521

522

523

EXECUTION COPY

Qualifying Floating Charge

Paragraph 14 of Schedufe B1 to the Insolvency Act 1986 applies to the floating charge
created pursuant to Clause 3 4

Crystallisation

The Chargee may, by notice fo the Chargor, convert the floating charge created by
Clause 3 4 into a fixed charge as regards all or any of the Chargor's assets specified in
such notice if -

subject to the provisions of paragraph 43 of Schedule 1 to the Insclvency Act 2000, an
Event of Default occurs, or

the Chargee considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in
jeopardy

APPLICATION TO LAND REGISTRY

In the case of any part of the Secunty Assets consisting of land for the ttme being
registered at the Land Registry the Chargor and the Chargee hereby jointly apply to the
Chief Land Reqistrar to enter a restriction in the Proprietorship Register of the relevant
title (the “Register”) in the following terms -

“No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a wnitten _:Eonsent signed by the propretor for the time being of the
registered charge dated{ D,a.c:?h.;}'ln favour of fRubicon No 5 LLP] referred to in the
charges register or, if appropriaté, signed on such propnetor's behalf by its secretary or
conveyancer "

The Chargee 1s under an obhgation to make further advances to the Chargor and an
application 1s made to the Chief Land Registrar for a note to that effect to be entered in
the Register

REPRESENTATIONS AND WARRANTIES
Representations and Warranties

in addition to those set forth in other Finance Documents the Chargor makes the
representations and warranties set out in this Clause 5 to the Chargee

The Security Assets
The Chargor 1s the iegal and beneficial owner of the Secunty Assets

The Secunty Assets are free from any Secunty (save in favour of the Chargee) except as
permited by the Facility Agreement and, in the case of the Mortgaged Property, also
from any tenancies or licences

There 1s no breach of any law or regulation which matenally adversely affects or might
affect the Security Assets or the value of the Secunty Assets

13109362vE / 502163 2 /BOPARAI_P 7
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Thete are no covenants, agreements, stipulations, reservations, conditions, mterests,
nights or other matters whatsoever which adverseiy affect the Security Assets

The Chargor has not received or acknowledged notice of any adverse clam by any
person in respect of the Secunty Assets or any interest whatsoever in any Secunty
Assets

Nothing has ansen or has been created or ts subsisting which would be an overnding
interest over the Mortgaged Property

No facility necessary for the enjoyment and use of the Security Assets 1s enjoyed on
terms entiting any person to terminate or curtail its use

All the Security Assets of a repairable nature are 1n good and substantial repair
Repoit on Title

The information provided to the solicitors who prepared any Property Report for the
purposes of that report was true In all matenal respects at the date it was expressed to
be given

The information referred to in sub-clause 5 3 1 above was at the date it was expressed
to be given complete and did not omit any information which, If disclosed, might
adversely affect the decision of a person considering whether to enter into the Facility
Agreement

Since the date of any information referred to in sub-clause 53 1 above nothing has
occurred which renders the information untrue or misleading 1n any respect and which, if
disclosed, might adversely affect the decision of a person considering whether to enter
into the Facility Agreement

Environmental Matters

The Chargor 1s in compliance with all Environmental Laws which are currently applicable
to the Mortgaged Property and all Environmental Consents required in respect of the
Mortgaged Property have been obtained from the approprate authonties and are in full
force and effect and all records, reports, returns, registrations and information necessary
for compliance with any Enwvironmental Consents have been made or given

No cucumstances exist which could confer a nght of revocation, suspension,
modification or settng aside of any Environmental Consent or could prevent any
Environmental Consent from being renewed or extended or could result in the terms of
any Environmental Consent being medified in any manner which would have a matenal
adverse effect on the value or marketability of any part of the Mortgaged Property or the
ability of the Chargor to perform its obligatons under any of the Finance Documents to
which it 1s a party

Neo htigation, arbwtration or administrative proceeding 1s current, pending or threatened In
relation to any part of the Mortgaged Property under any Environmental Laws to which
the Chargor 1s or wili be named as a party

131095628 f 502163 2 f BOPARAI_P 8
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There are no matenal compliance or enforcement orders currently outstanding in respect
of any part of the Mortgaged Property and arising under any Environmental Laws

There 1s no Environmental Claim pending or threatened in respect of any part of the
Mortgaged Property and there are no past or present actions, activies, circumstances,
conditions, events or incidents, including without limitation the release, omission,
discharge or disposal of any Hazardous Materials, which could reasonably be expected
to form the basis of any Environmental Claim in respect of any part of the Mortgaged
Property

Secunty

This Deed creates the Secunty it purports to create and 1s not liable to be avoided or
otherwise set aside on the liquidation or administration of the Charger or otherwise

Times for making representations and warranties

The representations and warranties set out in this Clause 5 (Representations and
Warranties) are made on the date of this Deed and are deemed to be repeated by the
Chargor on each date dunng the Secunty Period with reference to the facts and
circumstances then existing

GENERAL COVENANTS

The covenanis set out n this Clause 6 remain In force throughout the Secunity Penod in
favour of the Chargee and any Receiver appointed by the Chargee

Statutory And Other Requirements

The Chargor shall comply or procure compliance with all statutes and all orders, rules,
regulations, bye-laws and other instruments affecting the Secunty Assets or therr use or
the conduct of the Chargor's business and shall produce to the Chargee within five
Business Days of receipt by the Chargor any order, direction, permission, notice or other
matter whatsoever affecting or likely to affect the Secunty Assets (or any part of them)
and served upon the Chargor by any authority or third party and shall supply copies fo
the Chargee upon request

The Chargor covenants to register the charges contained in this Deed against the
registered title of any registered land or charge hereby affected

The Chargor shall observe and perform all its obligations under any laws, covenants and
stipulations from time to tme affecting any Secunty Assets or otherwise relating to its
business

Powers relating to Investments
Unless and until an Event of Default has occurred, the Chargor shall be entitfed -

6211 to recewe all dividends, interest and income from the investments and any
amounts or any notices, reports, accounts or other documents m respect of
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the foregoing received by the Chargee (or its nominee) shall be paid or sent
to the Chargor, and

6212 to exercise any voting rights and any powers or other nights i respect of the
Investments provided that If a resolution is proposed which, 1 the
reasonable opinion of the Chargee, would prejudice the secunty constituted
by this Deed, then such votes will only be exercised in accordance with the
instructions of the Chargee {or its nominee)

The Chargor will pay all calls or any other payments which may become due in respect
of any of the Investments and If it fails to do so the Chargee may elect to make such
payments on behalf of the Chargor Any sums so pawd by the Chargee shall be
repayable by the Chargor to the Chargee on demand together with interest at the rate
specified in Clause 5 1 of the Faciity Agreement from the date of such payment by the
Chargee and pending such repayment shall form part of the Secured Liabifihes

Deposit of Certificates

If the Chargee so requires, the Chargor shal! deposit with the Chargee all certificates and
other documents of title or evidence of ownership in relation to all or any of the Secunty
Assets and shall execute and dehliver to the Chargee all such transfers and other
documents as may be necessary to enable the Chargee or its nominees to be registered
as the owner or otherwise obtain z legal title to the same

Negative Pledge
The Chargor shali not -

create, incur or permit to exist any Security i, over or affecting any of the Secunty
Assets (other than in favour of the Chargee or as may be permitted under the Facility
Agreement),

except with the prior written consent of the Chargee, sell, assign, transfer or otherwise
dispose of the whole or any part of the Security Assets or any interest therein (whether
by one transachon or a series of transactions and whether related or not), or

except with the prior wntten consent of the Chargee, grant to any third party any nght,
licence or interest whatsoever in or over the Secunty Assets, nor exercise any of the
powers of leasing or of agreeing to lease or of accepiing surrenders conferred on
mortgagors by the Act or release or vary or agree to release or vary any terms of, nor
grant any hcences or consents (Including for the avoidance of doubt licences or consents
for the assignment or subletiing of the whole or any part of the Mortgaged Property)
under, any leases for the time being affecting the Mortgaged Property, nor without such
consent as aforesald exercise any power to extend the same

PROPERTY COVENANTS

The covenants set out in this Clause 7 remain n force throughout the Secunty Period in
favour of the Chargee and any Receiver appointed by the Chargee
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Repair And Alteration of Mortgaged Property

The Chargor shall keep the Mortgaged Property in a good and substantial state of repair
and condition as shall be reasonable and appropnate having regard to the Chargor's
proposals for the Mortgaged Property

Withaut prejudice to the generafity of the foregoing the Chargor shall undertake (at the
Chargor's expense) any works in relation to the Mortgaged Property as may be
recommended by a surveyor appointed by the Chargee pursuant to sub-clause 7 1 3

The Chargor shall not, without the prior consent in wnting of the Chargee, carry out or
permit or suffer to be carned out alterations fo or pull down or remove any bullding or
erection for the time being forming part of the Mortgaged Properly nor the fixtures
annexed to the same nor any of them

Chargor's Fallure

If default shall be made by the Chargor tn keeping the Mortgaged Property reparred 1n
accordance with Clause 7 1 or there s a breach of any other covenants cn the part of
the Chargor herein contained it shall be lawful for (but not cbligatory upon) the Chargee
to insure the Mortgaged Properly and keep repared and in good working order and
condition or insured all or any part of the same in accordance with the requirements of
Clause 7 1 or to perform such other covenants and for such purposes to enter upon the
Mortgaged Property (without thereby becoming liable as mortgagee in possession) and
any monies expended for that purpose shall be paid to the Chargee on the Chargee's
first written demand together with nterest thereon calculated at the rate of default
interest specified in Clause 7 1 of the Facility Agreement from the date the Chargee
incurs the relevant cost untl the date of actual payment (whether before or after
Judgment) and may be debited to the Chargor's account with the Chargee and shall be
deemed to be an expense properly incurred In relation to the secunty constituted by this
Deed

Planning

The Chargor shall not make, nor permit tc be made, any application for planning
permission in respect of any development of the Mortgaged Property or any part thereof
within the meaning of the Planning Acts without the prior written consent of the Chargee

The Chargor shall not undertake or carry cut any development of the Mortgaged
Property or any part thereof, nor suffer or knowingly permit the same to be undertaken or
carned out, without the prior wrtten consent of the Chargee and the necessary ptanning
permission prescnbed in the Planming Acts having been first obtained and approved by
the Chargee

In the event of such planning permission of the type descrbed in sub-clause 7 4 1 being
obtained, the Chargor shall, when carrying out any such development, observe and
perform strctly all conditions (If any) subject to which such permussion is granted

Within ten Business Days of the receipt of any requirement, order, notice or direction of
any competent authority pursuvani to the Planning Acts, the Chargor shall supply full
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particulars thereof to the Chargee who shall be entitled to decide whether such
reguirement, notice, order or direction shall be complied with or resisted and in the latter
case the Chargor will at the direction of the Chargee take such steps (including by way of
appeal # requuyed) as the Chargee may direct in order to obtain the vanation or
rescission of such requirement, notice, order of direction

Environment

The Chargor shall comply with all Environmental Laws applicable to the operations of the
Chargor relevant to the Mortgaged Property and obtain from the appropriate authorities
all Environmental Consents required with respect thereto

The Chargor shall mamtain insurance on and in relation to its business and assets with
reputable underwnters or insurance compantes against nisks in refation to Environmental
Claims in respect of the Morigaged Property to such extent as 15 1n accordance with
good ndustry practice and which can be obtained at such rates of premium as a prudent
Chargor in line with that practice would pay

If -

7431 the Chargor receives any notice or simiar communication relating to any
part of the Mortgaged Property alleging that it 1s not in compliance with any
applicable Environmental Law, or

7432 the Chargor becomes aware that there exists any Environmental Claim
pending or threatened against it relating to any part of the Mortgaged
Property, or

7433 the Chargor becomes aware of the occurrence of any {or any threatened)

release, emission, discharge or disposal of any substance which could
reasonably be expected to form the basis of any Enwvironmental Claim
against the Chargor relating to any part of the Mortgaged Property,

and, in any case of any of the foregoing, there 1s a reasonable likelihood that the same
could matenally and adversely affect the value or marketability of any part of the
Mortgaged Property or the ability of the Chargor to perform its cbligations (save for the
obligattons under this Clause 7 5) under any of the Finance Documents to which it 1s a
party or result in hability to the Chargee then -

(1) premptly upon the occusrence of any of the foregoing, the
Chargor will provide to the Chargee a certificate of an officer of
the Chargor specifying in detall the nature of such event and
the actions which the Chargor Iintends to take In response
thereto, and
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(2) upon the written request of the Chargee, the Chargor will
submit to the Chargee at reasonable intervals a report
providing any update of the situation resulting from such event

The Chargor will (at its own cost) permit to be carnied out any environmental audit or site
investigation required by law or if required by the Chargee where the Chargee believes
that -

7441 a breach of any Environmental Law has or ts likely to occur, or

7442 there 1s a reasonable likelihood that the value or marketability of any part of
the Mortgaged Property may be matenally and adversely affected by any
matter or thing on, under or adjacent to the Mortgaged Property (whether or
not that matter or thing conshtutes an immediate breach of any
Environmental Law)

The Chargor further covenants that it shall indemnify the Chargee and any Receiver or
Administrator appeinted under this Deed and their respective employees, agents,
directors and officers (each an “Indemnified Party”) against any Environmental Losses
including (without imitation) -

any ansing out of or in connection with any actual or alleged breach of any
Environmental Law or Enwironmental Consents in relation to the Mortgaged Property,
and

any responsibility on the part of any Indemntfied Party in respect of any clean-up, reparr
or other remedial action refating to the matters referred to in sub-clause 7 6 1

PRESERVATION OF SECURITY
Continuing Security
The Chargor declares and agrees that -

the secunty created by and covenants and provisions contained in this Deed shall be
held by the Chargee as a continuing secunty and for securning further advances and shall
not be satisfied by any intermediate payment or satisfaction of any part of the Secured
Liabilites and shall remain in full force and effect until the Secured Liabilites hereby
secured have been unconditionally and wrevocably paid and discharged in full to the
reasonable satisfaction of the Chargee,

the Chargee shall not be bound to enforce any guarantee or other secunty or proceed or
take any other steps against any other person before enforcing this Deed, and

this Deed shall be in addition to, and not in substitution for, any other rights which the
Chargee may now or hereafter have under or by virtue of any guarantee or other secunty
or agreement or any lien or by operation of law or under any collateral or cther security
now or hereafter held by the Chargee or to which the Chargee may be entitled
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Avoidance of Payments

Any settlement, discharge or release under this Deed between the Chargee and the
Chargor shall be conditional upon no security or payment to the Chargee by the Chargor
or any other person being avoided or set aside or ordered to be refunded or reduced by
virtue of any provision or enactment relating to bankruptcy, insolvency, administration or
hquidation for the time being In force, and if such condition 1s not satisfied, the Chargee
shall be entitled to recover from the Chargor on demand the value of such security or the
amount of any such payment as If such settlement, discharge or release had not
occurred

Except where the Chargor can provide evidence to the reasonable satisfaction of the
Chargee (acting reasonably) that the Chargor 1s solvent (in which case the remainder of
this clause will not apply), the Chargee shall be at liberty at its absolute discretion to
retain the secunty created by thus Deed as secunity for the Secured Liabilities for a period
of one month plus such statutory period within which any securnity or payment given or
made pursuant to this Deed may be avoided or invalidated after the Secured Liabihities
shall have been paid in full, notwithstanding any release, settlement, discharge or
arrangement given or made with the Chargee on or as a consequence of such
termination of habiity  if at any time within such penod after such termination a petiion
shall be presented to a competent court for an order for the bankruptcy, insolvency,
winding up or simiar process of the Chargor or the appointment of an administrator n
respect of the Chargor or the Chargor shall commence to be wound up voluntarily, the
Chargee shall be at liberty and notwithstanding as before mentioned to continue to retain
such security or any part thereof for and dunng such further period as the Chargee In its
absolute discretion shall determine The Chargor agrees that such secunty shall be
deemed to have been and to have remained held by the Chargee as and by way of
secunty for the payment to the Chargee of all or any sums which may become due and
owing to the Chargee in respect of the Secured Liabilities

Subsequent Charges
The Chargee shall in the event of its receiving or being deemed to have received notice -

that the Chargor has created any further or subsequent morigage, charge, lien or
encumbrance over or has disposed of any Secunity Asset or any part thereof, or

that any guarantor of the Chargor's indebtedness to the Chargee has created any further
charge, lien or encumbrance over or has disposed of any property charged to the
Chargee by such guarantor as a security for the Chargor's indebtedness,

be entitled to open a new account or accounts with the Chargor |If the Chargee does not
tn fact open such new account or accounts, It shall nevertheless be treated as if it had
done so at the time of receipt or deemed receipt of such notice As from that time all
payments made by the Chargor to the Chargee shall be credited or be treated as having
been credited to the new account(s) and shall not operate to reduce the amount due
from the Chargor to the Chargee at the time when the Chargee received or was deemed
to have received such notice
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ENFORCEMENT
Enforceability of Security

Upon the occurrence of an Event of Default the secunty constituted by this Deed shall
become immediately enforceable and the power of sale and other powers conferred on
mortgagees by the Act as varied or amended by this Deed and the powers conferred on
the holder of a qualfying floating charge (as defined in the Insolvency Act 1986) by the
insolvency Act 1986 shall be immediately exercisable upon and at any time thereafter At
all tmes after the secunty constituted by this Deed has become enforceable, the
Chargee may n its discretion enforce all or any part of such secunty in such manner as
the Chargee sees fit

Without prejudice to the other prowvisions of this Deed, to the extent that any of the
Secunty Assets constritute Financial Collaterai and this Deed and the obligations of the
Chargor hereunder constitute a Security Financial Collateral Arrangement, the Chargee
shalt have the right, at any tme after this Deed has become enforceable, to appropriate
all or any part of those Secunty Assets in or towards the discharge of the Secured
Liabiites The parties hereto agree that the value of any Secunty Assets appropnated in
accordance with this Clause 9 1 2 shall be the market price of such Secunty Assets at
the tme the nght of appropriation 1s exerctsed as determined by the Chargee by
reference to such method or source of valuation as the Chargee may select (including
independent valuaton) The parttes hereto agree that the methods or sources of
valuation selected by the Chargee in accordance with this Clause 9 1 2 shall constitute a
commercially reasonable method of vajuation for the purposes of the Regulations

Exelusion of Certain Provisions of the Act

For the purposes of all powers imphed by statute the Secured Liabilities shall be deemed
to have become due and payable on the date hereof and Section 103 of the Act
(restricting the power of sale) and Section 93 of the Act (restricting the nght of
consofidation) shall not apply to this Deed The statutory powers of leasing conferred on
the Chargee shall be extended so as fo authorise the Chargee to lease, make
agreements for leases, accept surrenders of leases and grant options as the Chargee
shall think fit and without the need to comply with any of the prowisions of Sections 99
and 100 of the Act

Redemption of Prior Charges

At any time after the secunty constituted by this Beed shall have become enforceable,
the Chargee may redeem any prior Secunty against all or any of the Secunity Assets or
procure the transfer thereof to itself and may settle or pass the accounts of any holder of
such Security and any accounts so settled and passed shall be conclusive and binding
on the Chargor All pnincipal montes, interest, costs, charges and expenses of and
incidental to the redemption and transfer shall be Secured Liabikties
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Appointment of Receiver or Administrator

At the request of the Chargor or at any time after the secunty constituted by this Deed
becomes enforceable the Chargee may subject to the provisions of paragraph 43 of
Schedule 1 to the Insolvency Act 2000 -

without further notice appoint by wiriting cne or more persons to be a Receiver of the
Security Assets or any part thereof, or

appoint (or apply to a court of competent junsdtction to appoint) any person or persons to
be an Administrator of the Chargor,

In each case upon such terms as to remuneration and otherwise as it shall think fit and
shall agree with such Recewver or Administrator and may from time to time remove any
Receiver or Administrator so appointed and appownt another in his stead A Receiver or
Administrator so appointed shall give notice of his appointment (inter aha) to the Chargor
and shall be deemed to act as the agent of the Chargor in the exercise of the powers
granted hereunder or by statute or otherwise and the Chargor shatl be responsible for
such Recewver's or Administrator's acts and defaults and for his remuneration, costs,
charges and expenses to the exclusion of hability on the part of the Chargee

Joint Receivers

Where more than one person i1s appointed as a Receiver the powers of such persons
may be exercised either jomtly or individually by any cne of such persons

Receiver's Powers

A Recewver appointed in accordance with Clause 9 4 hereof (and the Chargee if it goes
Into possession as mortgagee) shall have all the powers conferred on a Recewer by the
Act and all such powers as are set out in Schedule 1 to the Insolvency Act 1986
notwithstanding that such Recelver may not be an administrative recewer and in addition
shall have power to -

take possession of and get in all or any of the Secunty Assets and for this purpose to
make demands and take proceedings as he may think fit in respect thereof In such
manner as he thinks fit,

carry on or concur n carrying on such of the business of the Chargor to which he s
appointed (and for this purpose to borrow money on the security of any Securdy Asset in
priority to the security constituted by this Deed or otherwise as he may consider
expedient and carrying interest at such rate as he may consider necessary) and
manage, conduct, amalgamate, develop and reconstruct the same {(and concur in so
dotng) in such manner and to such extent as he may think fit,

make and effect all repairs and maintain, renew, increase or surrender insurances and
do all such other acts and things which the Chargor might do in the ordinary course of its
business for the protection and/or for the improvement of any Secunty Assets,
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sell by public auction or private contract, grant licences or options or otherwise assign
any of the Secunty Assets In such manner and on such terms as he shall think proper,
lease and accept surrenders of leases of any of the Mortgaged Property and with respect
thereto make provision for and effect rent reviews {or concur in so doing), any such sale,
lease, licence, option, surrender or assignment may be for cash, loan capial,
debentures, shares, stock, secunties or other consideration and be payable immed:ately
or by instalments deferred and spread over such period as he shall think fit and may be
on terms whereby the total amount of the consideration 1s to be ascertained by reference
to the turnover or profits of the purchaser,

without any further consent by or notice to the Chargor exercise on its behalf alt the
powers and provisions conferred on a landlord or a tenant pursuant to any legislation
from ttme to time n force relating to rents In respect of any part of the Mortgaged
Property but without any obligation to exercise any of such powers and without any
kability in respect of powers so exercised or omiited to be exercised,

purchase any additional land adjacent to or in the vicinity of the Mortgaged Property for
the purpose of enhancing the value of such property or faciitating the disposat thereof
and for such purposes borrow further monies from the Chargee on such terms as the
Receiver may think fit,

make allowances to and re-arrangements with any lessees or tenants of the Mortgaged
Property or other persons from whom any rents and profits may be receivable and to
negotiate and agree or refer to arbitration any revision of rent under any leases n
respect of which the rental may fall to be reviewed and to accept service of or serve any
notice received or required or deemed desirable in connection with any such review or
with the exercise of any options,

do any repairs and make any structural or other alterations, improvements or additions in
or to the Mortgaged Property and purchase or otherwise acgquire any matenals, articles
or things and do anything else In connection therewith which the Recewver may think
desirable for the purpose of making productive or increasing the letting or market value
thereof,

ins@tute, arrange, carry on and conduct services of ighting, heating and cleansing and all
other services which may be deemed proper for the efficient use or management of the
Mortgaged Property,

reconstruct, alter, improve, decorate, furnish and maintain the whole or any part of the
buildings on the Mortgaged Property,

sell all or any of the fixtures (other than tenants’ trade fixtures) either as a part of andfor
together with or separately and detached from the Mortgaged Property,

perform, treat as repudiated, rescind or vary any contract or agreement for, or which
relates Iin any way to, any development, improvement, reconstruction or repair of the
Mortgaged Property or any part thereof or which 1s in any other way connected therewith,
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without prejudice to the generality of any of the foregoing powers, continue and perform
any develepment of any part of the Mortgaged Properly, to enter into a buiding contract
or any other contract or agreement for or relating to any development, for any such
purposes as aforesaid to purchase such matenals and other articies and things as he
may think fit, to disconbinue such development or any part therecf and to repudiate and
rescind any bullding contract or any such contract or agreement as aforesaid,

in connection with any development obtain planning permissions, bye law consents and
any other permissions, enter into agreements under the Highways Acts and any other
agreements requisite for the development, to enter into and arrange bonds and In
particular road bonds and indemmities sn connection therewith and to dedtcate any part of
the Mortgaged Property as a public highway or grant any other rights over under or
relating to the Mortgaged Property,

promote the formation of companies with a view to the same purchasing, leasing,
licensing, managing or otherwise acquinng interests in all or any of the Mortgaged
Property or otherwise, arrange for such companies te trade or cease to trade and to
purchase, lease, license or otherwise acquire all or any of the Mortgaged Property on
such terms and conditions whether or not including payment by instalments secured or
unsecured as he may think fit,

make calls conditionaily or unconditionally on the members of the Chargor concerned in
respect of uncalled capital,

effect any policy or policies of insurance for any purpose in connecfion with the
recaeivership and without prejudice to the generalty of the foregoing particularly to
support and underwnte any indemnity given by the Chargor hereunder,

make any arrangement or compromise or disclaim, alter, enter info or cance! any
contract or hability which he shall think expedient,

sign any document execute any deed and do all such other acts and things as he may in
his absolute discretton consider to be incidental or conducive to any of the matters and
powers aforesaid or to the realisation of the secunty constituted by this Deed,

present or, as the case may be, defend a petition for the winding up of the Chargor,

employ or engage, upon such terms (as to remuneration or otherwise) as he may think
proper, such professional advisers, managers, servants and agents as he considers
necessary Including without hmiting the generaiity of the foregoing architects, estate
agents, quanbty surveyors, solicitors, valuers, auctioneers, surveyors and accountants,

bring or defend any action or legal proceedings or discontinue the same on behalf of the
Chargor,

exercise any option or nght of election available at iaw to the Chargor or the Chargee or
a Recewver that the supplies made In respect of any lease or tenancy hereby charged
shall be chargeable or taxable for Value Added Tax purposes at the standard or any
other applicable rate of tax,
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obtain, renew, extend, amend or otherwise deal with such permissions, consents and/or
hcences for the benefit of or otherwise connected with or ancillary to all or part of the
Secunty Assets or its use or development of the Chargor's business,

do all such other acts and things as may be considered to be expedient for the protection
of the Security Assets or to be incidental or conducive fo any of the above matters and
powers or any other act or thing which he could do If he were absolutely entitled to the
Secunty Assets and which the Receiver may lawfully do as agent far the Chargor, and

use the name of the Chargor for all or any of the above purposes with full power to
convey, transfer or assign the whole or any part of the Security Assets sold in the name
of the Chargor

Protection of Third Parties

No person or persons {including a purchaser) dealing with the Chargee or any Receiwver
or Administrator shall be concerned to enquire whether any event has happened upon
which any of the powers herein contamed may have ansen or be exercisable or
otherwise as to the propriety or reguianty of any exercise thereof or of any act purporting
or intended to be tn exercise thereof or whether any monies remain owing upon the
secunty of this Deed and all the protection of the Act shall apply to any person
purchasing from or dealing with the Chargee or any Receiver or Administrator

Delegation

The Chargee and any Receiwver or Admimistrator may at any time and from time to time
delegate by power of attorney or in any other manner to any person any night, power or
discretion exercisable by the Chargee under this Deed Any such delegation may be
made upon such terms and conditions (ncluding power to sub-delegate) and subject to
any regulations which the Chargee or such Recewver or Admmnistrator (as the case may
be) may think fit Neither the Chargee nor any Receiwver or Administrator will be i any
way liable or responsible to the Chargor for any loss or damage arising from any act,
default, omission or misconduct on the part of any such delegate or sub-delegate

Chargee's Liability

Nesther the Chargee nor any Receiver nor any of ther respective agents, managers,
officers, employees, delegates or advisers shall in any circumstances be hable to the
Chargor for any claim, demand, lability, loss, damage, cost or expense from any
exercise, purported exercise or non-exercise by the Chargee or any Recewer of any
power, authonty, nght or discretion conferred upon it in relation to any Secunty Asset or
any part thereof by or pursuant to this Deed or by the Act or the insolvency Act 1986

Vacation of Possession

If the Chargee or any Receiver or Administrator appointed by the Chargee or any such
delegate as aforesaid shail enter into possession of the Mortgaged Property or any part
thereof it or he may from time to ime at pleasure go out of such possession
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Not Mortgagee in Possession

Neither the Chargee nor any Receiver or Administrator shall by reason of the taking of
possesston of the whole or any part of the Secunty Assets by any of them be hable to
account as mortgagee In possession or for anything except actual receipts or be hable
for any loss upon reakisafron or for any default or omission for which a morigagee in
possession might be hable

APPLICATION OF PROCEEDS

Subject to clams having prienty to the charges created by this Deed and to any
applicable statutory requirement as to the payment of preferential debts, all monies
received under the powers conferred by this Deed shall be appiied in the following
order -

in payment of ail costs, charges and expenses relating to the exercise of all or any of the
powers aforesaid and of all other outgoings payable by the Recewver or Administrator (or,
as the case may be, by the Chargee),

(if applicable} in payment of remuneration to the Receiver or Adminsstrator at such rate
as may be agreed between him and the Chargee,

In or towards payment pro rata of any accrued interest, fee or commussion due but
unpaid under the Facility Agreement,

in or towards payment pro rata of any principal due but unpaid under the Facility
Agreement,

in or towards payment pro rata of any other sum due but unpaid under the Finance
Documents, and

the surplus (If any) shall be pawd to the Chargor or to whomsoever else may be entitled
thereto in prionty to the Chargor,

save that the Chargee may credit any monies received under this Deed to a suspense
account for so long and in such manner as the Chargee may from time to time determine
and the Recewver or Administrator may retain the same for such penod as he and the
Chargee consider expedient

EXPENSES AND INDEMNITY

The Chargor shall promptly on demand pay the Chargee the amount of all costs, fees
and expenses (including legal fees) and Taxes thereon incurred by the Chargee or for
which the Chargee may become lhiable in connection with -

the negotiation, preparation and execution of this Deed, and/or
any variation of, or amendment or supplement to, any terms of this Deed, and/or
any consent or wawver required from the Chargee in relation to this Deed, and/or

any settlement, discharge ot release of this Deed
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The Chargor further covenants with the Chargee that it shall on demand reimburse or
pay to the Chargee or any Receiver or Administrator and each agent, attorney, manager
or other person appointed by the Chargee under this Deed (on the basis of a full
indemnity) the amount of all costs (including legal costs), charges and expenses incurred
or sustaned by the Chargee or the Receiver or Administrator (including, for the
avoidance of doubt, any such costs, charges and expenses ansing from any act or
omussion of, or proceedings involving, any third person) In connection with -

the investigation of title to or any survey, mspection or valuation of the Mortgaged
Property under or in connection with this Deed, and the preparation, registration or
perfecting of this Deed (or any of the charges contained In #), or any other document
entered into between the Chargor and the Chargee, and/or

the exercise, or the attempted or purported exercise, by or on behalf of the Chargee or
any Recewver or Administrator of any of the powers of the Charges, any Recewver or
Admirustrator or any agent or attorney, and/or

the enforcement, preservation or attempted preservaton of the Chargee's nghts under
this Deed or any other action taken by or on behalf of the Chargee with a view to or in
connection with the recovery by the Chargee of the Secured Liabilities from the Chargor
or any other person, and/or

the carrying out of any other act or matter which the Chargee, any Recewver or
Administrator or agent or attorney may consider to be necessary or desirable for the
preservation, improvement or benefit of the Secunty Assets

The Chargor shall on demand pay any stamp, documentary and other similar duties and
taxes to which this Deed or any related documents may be subject or give nse and shall
fully indemnify the Chargee from and against any losses or iabtlittes which 1t may incur
as a result of any delay or omisston by the Chargor to pay any such duties or taxes

FURTHER ASSURANCE

The Chargor hereby covenants that the Chargor and all other necessary parties (if any)
immediately on demand at the Chargor's expense will -

execute and deliver to the Chargee or the Chargee's nominees such further morigages,
fixed or floating charges or assignments comprising any Secunty Asset or any part
thereof for further securing the Secured Liabilites in such form as shall be consistent
with this Deed,

execute and do all such assurances acts and things as the Chargee or any Receiver
may In its absolute discretion require for -

perfecting, preserving or protecting the security created (or intended to be created) by
this Deed or any of the nghts of the Chargee or any Recewer under this Deed, or

facilitating the appropnation or realisation of any Secunty Asset or any part thereof and
enforcing the secunty constituted by this Deed in either case on or at any time after the
same shall have become enforceable, or
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the exercise of any power, authorty or discretion vested in the Chargee or any Receliver
under this Deed

POWER OF ATTORNEY

The Chargor, by way of secunty, rrevocably and severally appoints the Chargee, each
Receiver or Admirnustrator and any of thewr delegates or sub-delegates to be its attorney
to take any action which the Chargor 1s obliged to take under this Deed, including,
without limdation, under Clause 12 The Chargor ratifies and confirms whatever any
attorney does or purports to do pursuant to its appointment under this Clause 13 and the
exercise by the Chargee (or a Recewver or Administrator) of such power shall be
conclusive evidence of its nght to exercise the same

ASSIGNMENT

This Deed shalt be binding upon and shall enure to the benefit of the Chargee and the
Chargor and their respective successors and, In the case of the Chargee, its assigns and
transferees and references in this Deed to either of them shall be construed accordingly

The Chargor may not assign or transfer all or any part of its nights and/or obligations
under this Deed

The Chargee may assign or transfer all or any part of its rnights andfor obligations
hereunder to any assignee or transferee of its nghts and/or obligations under the Facility
Agreement or change its lending office, in etther case, without the consent of the
Chargor

The Chargee may disclose to any potential assignee or transferee of all or part of its
nghts and/or obligations under this Deed such information about the Chargor as the
Chargee thinks fit

MISCELLANEOQUS
Giving of Time

The Chargee shall be at iberty from time to time to give time for payment of any liability
of the Chargor to the Chargee as the Chargee shall in its discretion think fit without in
any manner releasing the Chargor or affecting the security hereby made

No other Registered Proprietor

During the Secunty Penod no person other than the Chargor shall be registered under
the Land Registration Act 2002 as propretor of the Mortgaged Property or any part
thereof without the prior wntten consent of the Chargee and the costs ncurred by the
Chargee of lodging from time to time a caution against the registration of the Mortgaged
Property shall be deemed to be an expense properly incurred by the Chargee in relation
to this Deed
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Waivers

Any wawver by the Chargee of any terms of this Deed, or any consent or approval given
by the Chargee hereunder, shall only be effective If given in writing and then only for the
purpose and upon the terms for which it 1s given

Discharge
Upon

the Chargee being satisfied that the Secured Liabilities have been unconditionally and
irrevocably paid and discharged i full {the date on which this occurs being the
"Discharge Date"), and

if requested by the Chargee, the Chargor providing evidence to the reasonable
satisfaction of the Chargee that the Chargor 1s solvent and will be solvent as at the
Discharge Date,

the Chargee wili release the secunity created by this Deed on the Discharge Date
Perpetuity Period

If applicable, the perpetuity period under the rule against perpetuities shall be 125 years
from the date of this Deed

Counterparts

This Deed may be executed in any number of counterparts by the Parties, and each
counterpart shall when executed and delivered be an original document, but all
counterparis shall together constitute one and the same mstrument Delivery of an
executed counterpart sighature page of this Deed by emal (PDF) or facsimile shall be
effective as delivery of a manually executed counterpart of this Deed

NOTICES

A notice given to a party under or In connection with this agreement shall be in writing
and sent to the party at the address or DX number ar to the fax number given in this
agreement or as otherwise notified in writing to the other party

The following table sets out methods by which a notice may be sent and, if sent by that
method, the corresponding deemed delivery date and time in respect of notices sent by
the Chargee

Delivery method Deemed delivery date and time for notices sent
by the Chargee

Delivery by hand On signature of a delivery receipt or at the time the
notice 1s teft at the address

Pre-pad first class post or 9 00 am on the second Business Day after posting or
other next working day delivery | at the time recorded by the delivery service

13109362v8 / 502163 2 / BOPARAL P 23




'

163

16 4

165

17.

171

18.

EXECUTION COPY

service providing proof of
postage

Pre-paid airmail providing proof | 9 00 am on the fifth Business Day after posting or at

of postage the time recorded by the delivery service

Fax At the time of transmission

Document exchange (DX) 9 00 am on the second Businass Day after being put
inte the DX

For the purpose of clause 16 2 and calculating deemed receipt all references to time are
to local time in the place of deemed receipt, and f deemed receipt would occur In the
place of deemed receipt on a Saturday or Sunday or a public holiday when banks are not
open for business, deemed receipt 1s deemed to take place at @ 00 am on the day when
business next starts in the place of receipt

This clause does not apply to the service of any proceedings or other documents In any
legal action or, where applicable, any arbitratton or other method of dispute resoclution

A notice given under this agreement s not valid f sent only by e-mail.
LAW AND JURISDICTION

This Deed and any non-contractual obligations arising out of or in connection with 1t shall
be governad by, and construed in accordance with, Enghish law

RIGHTS OF THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person who 1s not a party to
this Deed has no nght under the Contracts (Rights of Thid Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Deed

IN WITNESS whereof the parties hereto have caused this Deed to be duly executed and delvered {in
the case of the Chargor, as its deed) on the day and year first before written
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SCHEDULE 1
DESCRIPTION OF THE PROPERTY

(a) The freehold property known as 6 High Street, Colilers Wood, London and land on the
north east side, SW19 2AE as registered with the Land Registry wath absolute title under title
number SGL172427, and

{b) The freehold land lying to the north west side of High Street, Colliers Wood as registered
with the Land Registry with absolute title under titie number SGL386643
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SCHEDULE 2

PART | - FORM OF NOTICE OF ASSIGNMENT TO INSURERS

From 26 HSCW LIMITED of The Stables, Little Coldharbour Farm, Tong Lane, Lamberhurst,
Tunbndge Wells, Kent TN3 8AD

To {Insurer] of [address]

Copy to RUBICON NO 5 LLP of 26 Monck Street, London SW1 2AP (the “Chargee”, which
expression ncludes its successors and permitted transferees and assigns)

Date
Dear Sirs,
INSURANCE POLICY NO. {THE “POLICY")

We hereby give you notice that, by a debenture dated [¢] and made between ourselves and the
Chargee (the “Debenture"}, we have assigned to the Chargee by way of first-ranking secunty all our
right, title and interest and benefit present and future in and to the Policy

We hereby authonse and instruct you to -

(a)

(b)

()

(d)

(e)
{f

advise the Chargee of any act or omission or any event which comes to your knowledge
and which might invalidate or render unenforceable the msurance in whole or in part,

if the Insurance cover I1s to be reduced or any insured nsks are to be restricted, to advise
the Chargee at least 14 days before such reduction or restriction ts due to take effect,

advise the Chargee of any proposed cancellation of the Policy at least 14 days before
such cancellation 1s due to take effect,

if we default in the payment of any premium or fail to renew any such Insurance as soon
as such default or non-renewal comes to your knowledge and (pending receipt of
instructions from the Chargee), keep the Chargee's interest in such Policy in force up to
the full sum mnsured and for the same nisks (subject to the premium for any such period
of extended cover being payable by the Chargee for our account),

send copies of all notices and other information relating to the Policy to the Chargee, and

if requested by the Chargee following an Event of Default {(as defined in the Debenture)
which is continuing, to make all payments due to us in respect of the Policy to such
account as the Chargee shall direct

This notice 1s urevocable
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This notice and any non-contractual obligations ansing out of or in connection with it 1s/are governed

Please acknowledge recelpt of this notice by signing the enclosed acknowledgement and returnung it

by English law
o to the Chargee
Yours faithfuily,
¢
For and on behalf of 26 HSCW LIMITED
C\
€
C
¥
O
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PART Il - FORM OF ACKNOWLEDGEMENT FROM INSURERS

From [Insurer} of faddress)
To RUBICON NO 5 LLP of 26 Monck Street, London SW1 2AP
Date
Dear Sirs
INSURANCE POLICY NO. (THE “POLICY™)

We hereby acknowledge receipt of the notice of assignment dated [e] (the “Notice™) relating to the
debenture dated [#] made between [¢] (the “Company”) and you as adequate notice of the
assignment descnbed therein and we further agree and undertake to be bound by the terms of the
Notice In particular we confirm that we will advise you of any of the matters referred to in sub-
paragraphs (a) to (f) inclusive of the Notice

We further confirm that we have not received any prior notice of assignment from the Company or any
third party relating to the Policy

This acknowledgement and any non-contractual obligations ansing out of or in connection with it are
governed by English law

Yours faithfully,

For and on behalf of Insurer
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CHARGOR

Signed as a deed on behalf of 26 HSCW
LIMITED actng by a director in the
presence of

(Witness Signalure) (Director Signature)
Witness Print Name Director Print Name
Witness Address

Witness Occupation

CHARGEE

Signed as a deed by RUBICON NO 5 LLP
acting by an authorised signatory mn the
presence of

| AN VAR

{(Witness Signature) (Authonised Signalory)
Witness Print Name%d&)?&gu Prnt Name K Cb\&‘(‘-'b &,,_,\ I
of  1Q Tawestms 3 Lomiked
Witness Address 240 @[a@hp,nouv (e
Londan
Set Snld

Witness Occupation L@_@@,{ &gmé\mh
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