Companies House

MRO1 e

Registration of a Charge

Company name: 222-224 WESTBOURNE GROVE LIMITED
Company number: 10192450

XoGBruU9s

Received for Electronic Filing: 26/09/2016

Details of Charge

Date of creation:  20/09/2016
Charge code: 1019 2450 0001
Persons entitled: NATIONWIDE BUILDING SOCIETY AS SECURITY TRUSTEE

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS 222-224 WESTBOURNE
GROVE, W11 SHOWN EDGED IN RED ON THE PLAN ANNEXED AT
PART 2 OF SCHEDULE 1 BEING PART OF THE LAND AND BUILDINGS
REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
BGL57763.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 10192450 Page 1




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

Certified by: TABASAM FAQIR FOR AND ON BEHALF OF CMS CAMERON
MCKENNA LLP

Electronically filed document for Company Number: 10192450 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10192450

Charge code: 1019 2450 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 20th September 2016 and created by 222-224
WESTBOURNE GROVE LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 26th September 2016 .

Given at Companies House, Cardiff on 27th September 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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DATED

20 September

2018

{1 222-224 WESTBOURNE GROVE LIMITED
as Chargor

{2} NATIONWIDE BUILDING 30CIETY
as Security Trustee .

DEBENTURE
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THIS DEED is r'nade on TO gg@t@mw SR 2016

BETWEEN

(H

{2}

222-224 WESTBOURNE GROVE LIMITED {2 Iiml‘ted !labllity company registered in
England and Wales with registered number 10182450) (the "Chargor); and

NATIONWIDE BUILDING SOCIETY as security trusiee for the Secured Parties {the

"Security Trustee').

NOW THIS DEED WITNESSES as follows:

1.

11

interpretation -

- Definitions

In this Deed:

e ’”the Act' means the Law of Property Act.1925;

"Administrator’ meagns an adminisirator appomted under Schedu!e 81 of thae
Insolvency Act 1988, :

“Charged Propsrly” means the undertaking, property, rights, assets and income of the
Chargor mortgaged, charged, secured and/or assigned by this Deed and includes any
part thereof and any interest therein and, where the context parmits, the procesds of
sale of such underiaking, pmperty rights, assets and income;

“Fac;iity Agreement’ means the  facility agreement dated 7 November 2011 and
amended and restated by an Amendment and Restatement Deed dated on or around

U the date of this Deed between; amongst cthers, Westbourne Arcades Limited {a limited
“liakility company registered-in England and Wales with registered number 04219522},

the Sedurity Trustee and the financial institutions’ party thereto as lenders as the same
rnay ba amended suppiemented novated andior restated from time to time;

”Headlease mearns any lease Qut of which the Chargor denves :ts title to any Real

"Intellectual Froperty” means (to the extent of the' Chargors mterest i them): (i} any
patents, trade marks, service marks, designs, business names, copyrights, database

" rights, design rights, domain names, moral rights, inventions, confidential information,
“know how and other intellectual property righis and interests, whether registered or

unregistered; and {ii} the benefit of all appiications and righis to use such assets;

"Party’ means a parly fo this Deed;

"Planning Acts” means any Act or Acts of Parliament or subordinate legisiation for the
tima being in force and reiating fo town and country planning andior the use or
development of real property, including, without limitation, the Town and Country
Planning Act 1880 and the Local Government (Miscellanscus Provisions) Act 1882 and
all similar or equivalent legisiation in all other relevant jurisdictions;

"Real Property" means the Charged Property from lime o lime charged by the
Chargor under clauses 3.1(@)1}, 3. 1{ayil) and 3.1(b)0) {(Fixed and foaling charges) and
any real property situaled in Scotland charged by the Chargor under clause 3.1(d)
{Fixed & Floating Charges) and includes any part thereof,

"Receivables Proceéds" has the meaning given (o it in clause 5.3 (Receivables),

L - 2148157072



1.2

- "Secured Liabilities” means all and any moneys, obligations and lishilities now or in.

the future due, owing or incurred by an Obligor 10 the Secured Partles {or any of tham)
under or in respect of the Finance Documenis in whalaver currency denomingted
{whether actually or contingenily and whether alone or jointly with any other person
and whether as principal, guarantor, surely or otherwise! including all interest,
commissions, fees and all legal and other costs, charges and expenses which any
Secured Farty may charge the Obligors incur under any Finance Document

"Securities” means any debentures, bonds, sharés, stocks, certificates of deposit or
other securities or investments Issued to or otherwise owned at iaw or in equity by the
Chargor from fime 1o time and all dividends (cash or otherwise), distibutions, interest,
and other moneys paid or pavable in respect thereof and all aliotments, rights, benefits
and advantages (Including, without limitation, alt voling rights) accomling or offered or
arising in respect of or incidental {0 any such securities from time to time and all
moneys and assets accruing or offered theraon from time to time, whether by way of
redemplion, allotment, conversion, warrant, exercise of oplion rights, substitulion,
exchange, preference, bonus or otherwise; and

"Security Period” means the period beginning on the date of this Deed and continuing
untit the Security Trusiee is satisfied that all the Secured Liabiliies have besn
irrevocably and unconditionally psid and discharged in full and no further Secursd
Liabilities are capable of being incurred, :

Inferpretation

I this Deed: -

{a) capitalised terms defined in the Fééiliiy Ag'réerﬁent héve',"unies's .exp.ressEy
defined in this Deed, the same meaning in this Deead; .

(b)  the provisions of clause 1.2 (Interprefation) of the Facility Agreement shall
- -apply o this Deed as though they were setl cut in full In this Deed but with each
“reference to "this Agreement” being replaced with a reference to "this Deed”,

{c) the terms of the other Finance Documents and any side letters between any
- parties in relation to any Finance Documents are incorporated in this Deed to
the extent required to ensure that any purported disposition of the Charged
Property contained in this Deed Is a valid disposition in accordance with section

C 2{1yof the Law of Properly (Miscellaneous Provisions) Act 1989,

(d) - any grant of rights with full title guarantee shall be deemed to contain all of the

- covehants and warranties implied in respeact of any convevance with full title
- guarantee under saction 1(2) of the Law of Property {Miscallanecus Provisions)
Aot 1884,

(&) a referance in this Deed 10 a charge or morigage of any freehold or leasehold
property includes:

N all buildings, fixiures {Enciuding trade and tenant's fixtures helonging ©
the Chargor), plant and machinery now or in the future on or annexed
o such property;

{in) the proceeds of sale of any part of such property; and
{iii) all rights, sasemenis, privileges, covenants of tille, benefiis of all

agreements and other inferests now or in the fulure belonging fo itin or
over or in connection with such property; and

LK - 214816707 2UKMAT: 165140291
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1.3

2.1

2.2

31

h in the event of any conflict betweaen the terms of ihe Faciity Agreement and the
terms of this Deed, the terms of the Facility Agresment shall prevail,

(@) The Security Trustee shall hold the benefit of this Deed on trust for the Secured
Parlies.

{by - The provisions of paragraphs {¢) and {(d) of clause 24,1 (The Agent and the

Security Trusfes) of the Facility Agreement shall apply additionally 1o this Deed
as if set out in full in this Deed and as If references therain to "this Agreement”
were to "this Deed”.

‘Covenant to pay

- Covenant

The Chargor covenants with the Security Trustee that it will pa'y to the Secured Parties
and discharge all Secured Lisbilities when the same shall be or become due in
accordance with the terms of the Finance Documents.

interast

The Chargor shall pay to the Security Trustee interest on the Secured Liabilitiss to the
date of actual payment or discharge {notwithalanding any demand or judgment or the
Hauidation or administration of the Chargor or any arrangemant or composition with
craditors by the Chargor) in accordance with the terms of the Finance Documents,
Charge

Fixed and fipaling charges

As a continuing security for the payment of all Secured Liabilities, the Charger charges
i favour of the Secuity Trustee:

{a) by way of lagal mortgage:

{i all estates or interests in the properly described in Schedule 1 {(Real
Property); and

{ii) all estates or interasfs in any freehold or leasehold property (except any
assels specified in sub-paragraph (i) above) now or in the fulure
batonging to it

(b} by way of fixed charge:

(i {to the extent they are not the subject of a morigage under paragraph
{a) above) all estales or interesis In any freehold and leasehold
property now or in the future belonging to it, whether or not the titie is
ragistered at the Land Registry;

{ii) all plant and machinery now or in the fulure owned by the Chargor and
its interest in any plant or machinery now or in the fulure in ifs

POSEEssIoN;

giy - all licences, consents and authorisations (siatutory or otherwise) held
or required in connection with the Chargor's business or the Chargor's
use of any Charged Property and all rights in connection with theny,

UK - 214816767 2UKMAT, 185140291
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altits rights in res;ject of ahy amount from time to time sianding fo the

credit of those Accounts from which the Chargor is not entifled (in
accordance with the terms of the Facility Agreement or this Desad) to
withdraw, transfer or otherwise deal with all or any part of the balance
standing to such Account's credit without the prior written conserit of
the Security Trustee andior the Agent and the debis or debis
represented theraby,;

(v} .. allits rights in respect of any amount from time {o time standing to the
credit of those Accounts not chargsd pursuant to paragraph {iv) above
-and the debis or debts represented thereby;

(i} all its book debts and other debts, monetary s';!'airns, prepayments and
the proceeds of the same existing now or in the fulure and whether
payable now or in the fulure together with the benefit of all rights,
claims, securilies and guarantees snjoved or held by the Chargor in
relation to the foregoing;

{(vily - all Securities now ar in the future belonging to it

{villy  all Intsilectual Property now or in the future beiongéng to .it;

{ix} ali its goodwill and uncalled capital from fime {0 time;

~{xy - -allits nghis o recover any value-added tax on any suppiiés' made fo it
- relating to the Charged Property and any sums so received;

(i) its undeﬂaking:and all its other proparty, rights, assets and income riot

effectively assigned under paragraph (¢) balow,
{c) by way of assignment;

{i all its benefils, rights, tilles, claims and interests in and fo the Rental
Incomss;

(i} all s benefits, rights, titles, claims and interests in- and ‘to the
Transaction Documents;

{iify all its rights under any deveiz)pmeht agreemént or related documents
including, without limitation, collateral warranties with trade contractors
or professionals relating to any Real Property;

(iv) ali its benefits, rights, titles, claims and interests in and to all pragent
and future insurance policies or confracts in respect of the Charged
Property and any paymenis paid of payable, claims or return of
prermium in relation thereto,

V) ail rights under any agresment or arrangement (including any Hedging

Arrangement} i may enter inlo now or in the future with any person for
the purpose of or in connection with the fixing, capping or hedging of
the rale of interest payable by it in respect of any borrowing or
indabledness and any right or option to enter into any such agresment
of arrangement;

all its rights and claims in relation to any' Real Property including,
without limitation, all rights and claims against any lessees, tenanis,

. sub-lessees, sub-tenants, licensees or ccoupiers of the Heal Property

LI - 214818767 AUKMAT 185140201
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3.2

33

34

3.5

from time o time and all guarantors and sureties for the cbligations of
such pergons,

provided that, in each case, to the extent (if any) that the benefits, righis, titles,
claims and interests assigned under this paragraph (¢} (Fixed and floating
charges) are not assignable, such assignment will operale as an assignment of
ali proceeds received by the Chargor in connection with such bensfits, rights,
titlas, claims and interasts; and

{cd} by way of foating charge, its underiaking and &l its other property, rights,
assets and income not effectively mortgaged, charged or assigned by this
clause 3.1 both present and future {Including but not limited 1o its stock in

- trade) and including, without prejudice, the foregoing generality, a fioating
charge over all its assets which are situated in Scolland or which are govemed
by or otherwise subject to Scols law and paragraph 14 of Schedule B1 of the
Insolvency Act 1986 applies so that the floating charge so0 crealed is a
aualifying ficating charge. ' -

Priority
The Securily created by this Deed:

{a) is created in favour of the SeéUrity' Trustee for the benefit of itself and the other
Secured Parties;

() ranks as first charges, mortgages and assignments; and

{c) is given with full tile guarantee in accordance with the Law of Propery
(Miscellanenus Provisions) Act 1884 and, in relation fo assets, situated in
Seotland or otherwise governed by or subject o Scols law, with sbsolute
warrandics.

“Negative pledge -

(&) The Chargor shall not without the prior written consent of the S'éc'uriiy Trustee,
other than in accordance with the Facility Agreement, create or permit o
subsist or arise any Security over the Charged Property.

(k) Subject to paragraph (8) above, any Security over the Charged Properly
created in the future by the Chargor (otherwise than in favour of the Security
Trustee) shall be expressed o be subject to this Deed andfor such ranking or
priorily arrangements as the Security Trusiee may require s absolute
discration.

" Restrictions on dealings

The Chargor shall not without the prior wiilten consent of the Security Truslee, other
than in accordance with the Facillly Agreement, sell, fransfer, assign, license, lease,
hire out, grant, lend, discount, factor, pledge, charge, exchange, compound, set-off,
grant time or indulgence or otherwise dispose of any of the Charged Property or the
aequity of redempltion therain or permit any person o do any such thing, except for a
disposal in the ordinary course of frade of any Charged Property subject o the floating
charge created by clause 3.1{d) (Fixed and floating chargses).

Fowers of leasing

{a) The Chargor shall not, other than as permitted in the Facilily Agreement,
exercise any of the powers of leasing or of accepting surrenders or

UK, - F1AB157ET. ZUKMAT 8514028 1
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)

~renuncialions . of leases conferred by sections 99 and 100 of the Act, by

common law or otherwise nor vary any lease or tenancy agreement or reduce
any sum payable under the same.

The Security Trustee shall be entitled to grant or agree to grant or vary or
reduce any sum payable under or accept surrenders or renunciations of lsases
and grant coptions without restriction {and without the naed o comply with
sections 99 and 100 of the Act) on such terms and conditions as the Security
Trustes shall think fit.

3.8 Conversion of fcaling charge

(@)

The Security Trustes miay' from time 1o t'im@, by neticé in writ'i'ng to the Chargor

“following the occurrence of a Default or if the Security Trustee considers those
~assels o be in danger of being seized or sold under any form of distress,
. aftachment, execution, diligence or other legal procass or fo ofherwise be in

jeopardy, convert the fioating charge contained in clause 2.1{d) {Fixed and
floating charges) into a fixed charge as regards any Charged Property specified
in such notice.

The floating charge contained in clause 3.1{d) (Fixed and floating chargas) may
not be converted into a fixed charge solely by reason of the oblaining of a
moratorium or anything done with a view to obizining a2 moratorium under the
Insoivency Act 2000,

37 Aufomalic Conversion

Notwithstanding anything contained in this Deed, if (without the prior written congent of
the Security Trustee):

@

(b)

(e)

the Chargor creates any Security (whether by way of fixed or floating security)
over or ctherwise encumbers any of the Charged Property subject to the
floating charge created by this Deed or aliempts to do so other than pursuant
to the Securily Documents or as otherwise permitted under the Finance

- Documents;

any person levies or attempls to levy any distréss, execution, diligence,

sequestration or other orocess against the Charged Property;

" a resolution is passed or a petition is presented for the winding up, dissolution,

administration or re-organisation of the Chargor,

" a receiver, an administrative receiver or a receiver and manager is appointed

over the Chargad Propery or, If any person entilied o do so, gives notice of its
intention fo appoin! a recelver, an administralive recelver or a recelver and
manager over the Charged Propetty or files such a notice with the court; or

- an Administrator is appointed in respect of the Chargor or the Security Trustes

receives nolice of an intention fo appeint an Administrator pursuant to

- paragraphs 15 or 28 of Schedule B1 of the Insolvency Act 1986 in respect of

the Chargor,

the floating charge created by this Deed over such of the Charged Property shall with
immediate sffect and without notice automatically convert inio a fixed charge.

U - 1ARETET ZUEMAT 185140281
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3.8

3.9

4.1

42

43

4.4

Deposit of documents e

During the Security Perind, the Chargor shall deposit with the Security Trustee and the
Security Trustee shall be entitled to hold all original deeds and documents of title in the
Chargor's control or possession relating to the Charged Properly. If these are not
within the possession andfor control of the Chargor and if the Security Trusiee
requests, the Chargor undertakes to obiain possession of sl such deeds and
documents and to promptly deposit the same with the Securily Trusles, I, for any
reason, the Security Trustee ceases to hold any such deeds or documents during the
Security Period, it may by notice {o the Chargor require that the relevant dseds or
documents be redelivered o i and the Chargor shaill immediately comply with that
requirement or procure that it is complied with. in respect of any Real Property, if any
such deeds or documenis are at the relevant time heid at the Land Registry, the
Chargor shall prompily following a demand by the Security Trustee provide or procure
the provision to the Securily Trustee of such undertakings and such letters addressed
to the Land Registry as the Security Trustee may reguire,

Release

Subiect o clause 13.2 (Reinstateiment and avoidance of payments), the Chargor shall
he entiffed, after the expiry of the Security Period, to require at its cost and request the
release, re-assignment or refransfer of any of the Charged Property morigaged,
charged, assigned, secured or fransferred under this Deed.

Real property obligations

Durafion

The covenants and'undeﬂakihgs in this clause 4 remain in force diring the Security
Ferod.

Repair

The Chargor shall keep the Charged Property (or procure that the Charged Property is
kepl) in good and substantial repair and in good working order and condition (fair wear
and tear sxcepled in the case of fixtures, plant and machinery) and fully protecied
against damage or deterioration and not commit any waste thereon or lessan the value
theraof,

Compliance with covenants and laws

- The Chargor shall observe and perform (and indemnify each Set:ured'Par{y-a'gainst

any breach of) all its restrictive and other covenants, obligations, stipulations, laws and
regulations now or in the fulure affecting the Charged Property.

Headisases
The Chargor shall:

{a) pay the rents reserved by (and not agree any amendment or review of such
rent without the prior written consent of the Security Trustee) and observe and
patform the covenants, undertakings, stipulations and conditions on the part of
the lesses contained in any Headlease and not do any act or thing whereby
such Headlease or similar agreement may become liable to detarmination,
forfeiture or irritancy;

UK - 214G 187EY. ZUKIMAT 1951 4009 1
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45

46 -

4.7

(o)

(@)

()

use all reasonable endeavours to procure the observance and performance by
the landlord under any Headlease of the covenants, undertakings, stipulations
and conditions on the part of the landiord to be observed and performed; and

not;

(i) -vary or amend the terms of any Headlease,
{1 .. surrender or renounce any Headlease: or

iy do or suffer to be done any act or thing whereby ahy Headlease may

. become liable to determination, forfeiture or irmtancy,

" without the prior written consent of the Security Trustee..

Development and afferations

The Chargor shall not, without the pricr written consent of the Security Trusies:

{H carry out any development {within the meaning of the Pianning Acts),
building works, alterations to the Real Property or make any structural
- or material alteration or addition to the same; or

(i) make an application for or implement any planning permission in
raspact of the Real Property.

The Chargor shail ensure that any development, building works, alterations or
similar that are carried out in respect of the Real Property are carried out fo the

- sagtisfaclion of the Secunty Trusles and in compliance with all planning or

similar consents and do not contravene the Planning Acts,

The Chargor shall procure that no agreement relating to any Resl P'roperty
under the Planning Acts is entered info without the prior written consent of the

- Securlly Trustes.
Access - .

Without limiting any similar fég'hts granted under the Fac'ii.i"ty Agresment, the Chargor

shall permit any person appointed by the Becurity Trustee, at reasonable times, upon
reasonable notice and subject o the terms of any coccupational leases (including,
without limitation, any Occupational Leases), to enter upon and inspect the state of the
Real Froperty, without the Security Trustee becoming liable o account as morigages
or heritable creditor {as the case may be) in possession, :

Molices

(a}

{c)

The Chargor shall within five days of receipt by it of any notice, order, direction,
designation, resolution or requirement served or given by any public or local or
any other authority with respect to the Real Properly deliver a copy to the
Security Trustee and inform the Beourity Trusiee of the sieps taken or

oropased (o be {aken by the Chargor to comply with it

. The Chargor shai%, if requested by the Security Trusiae, without delay and at iis

own cost take all reasonable or necessary steps to comply with any such notice
oF order,

The Chargor shall further, if requested by the Securily Trustes, but at its own
cost, make or join with the Security Trustee in making such objections or

Ui - 214818767 2UKMAT RS 14028 1
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48

49

410

4.1

‘representations against or in respect of any proposal for such a notice or order
as the Security Trustee (acling reasonably} shall deem expedient,

{d}  Any compensation received by the Chargor as a result of any notice or order
shall be applied In repayment of the Secured Liabilities in accordance with the
Facility Agreement.

Lizer

The Chargor shall use the Real Property only for such purpose or purposes as may
from time {o Yime be authorised as the permitted use or user thereof under or by virtue
of the Planning Acts and shall not, without the Security Trustee's prior written consent,
permit any change {o the use of any Real Property or apply for any such change of

S,

: Enwmnmenta! matfers

The Ghargor sha!{ at all times acqu:re and maintam ali Enwmnmental Licences
required by its ownership, use or eccupation of the Real Property and for the conduct
of its business and will comply with all tlerms and condifions relaling to such
Emvironmental Licences and with all other applicable Environmental Laws and will not
do or parmit any act or omission whersby any such Environmental Licence would be

. liable to be varied or revoked.
) Jeopardy of Cha;ged Pmpedy

“The Chargor shall not without the prior wrstten consent of the Securaty Trustee

fa) enter info onercus or resirictive obligations affecting the Real Pmper’{y or
create or permit o arise any overriding interest or any easement, servitude or
right whatever in or over the Real Property;

| (o) do or cause or permit to be done anything which may depreciété,’jéopardise or

otherwise prejudice the value to each Secured Fary of the Charged Properly
or incur any expenditure or liability of an exceptional or unusual nature; or

{c) permit any persons {0 be registered as proprietor of, or o become entitled o
: any proprietary right or interest in, the Real Property,

Affer-acquired Property

{z) If the Chargor acquires any freehold, héritable or leasehold property after the
date of this Deed {an "After-acguired Properiy”), the Chargor shall

{i inform the Security Trustee immediately together with such details

 relating to the After-acquired Property as the Security Trusiee may
require; and

{ii} - immediately on request by the Security Trustee and at the cost of the

T Chargor execuie and deliver to the Securlly Trustee & legal morigage
or any other agresment or document creating Security in favour of the
Security Trustee over the After-acquired Properly in such form as the
Security Trustee may require.

{D) if title fo the relevant After-acquired Properly is or I8 to be registered at the
Land Reagistry, the Chargor shall as soon as reasonably practicable notify the
Security Trustee of the relevant ile number and will procure that the necessary
l.and Registry enter

U - 21461ETET JUKMAT 19514028 1
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412

413

4,14

415

”(i“) .. anctice of the !éga! 'martgage or ather agree?neni or document referred
o in paragraph {8)()) above on the charges register; and

(iy . the restriction set oul in clause 4.15(a) (Regisiered Land) (as repeated
©. . in the said legal mortgage) on the proprietorship register,

in each case, on the registered title of the relevant Afler-acquired Property. In
relation to any Afler-acquired Property anywhere else in the worid, the Chargor
shail take such eguivalent action as the DBSecurity Trustee shall deem
appropriate,

Faifu:"e'fo Fapair

I the Chargor defaults in carrying out or procuring any repairs or maintenance of the

Real Property in accordance with the terms of the Finance Documents, the Securily
Trustee and s agenis and representatives may enter upon the Real Properly and
carry out the repairs or maintenance and on such {erms as the Security Trustee shall

_ reascnabiy think fit and in any such case the cost shall be bome by the Chargor and
- shall form part of the Secured Liabilities,

Campuiéary acquisition

The Charger shall not, without the Security Trustee's prior written consent, enter into
any negotiations with any competent authorities with. regard to the compulsory
acquisition of any Real Property, nor consent to the compulsary acquisition of any Real
Property. However, if so requested by the Security Trustes, the Chargor shall permit
the Security Trustee or its representatives o conduct such negotiations or give such
consent on the Chargor's behalf,

" Commonhold -

The Chargor shall not convert, or parmit the conversion of, any freehold estate of any

- of the Real Property fo 2 freshold estate in commonhold land under Part 1 of the

Commonhold and Leasehold Reform Act 2002
Registered Land

{a) The Char§m consents to a restriction in the fo!!cwmg. terms being entered on
the registers of the title of such Real Property as is now or in the fulure
registered at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered

esiate or by the propristor of any registered charge is to be registered without a

written consent signed by the proprigtor for the time being of the debenture

dated e in favour of Nationwide Building Scdiety referred to in the charges
- register [or their convevancer].”

{b) To the extent that the Finance Parlies (or any of thém) are under an obligation

o make further advances, the Chargor consents fo an application being made
- o the Land Registry for 2 note of such obligation o be entered on such
. registers referred to in paragraph (a) above.

{c) The Chargor hereby cerfifies that the S'ecuri:tg%" created by this Deed does not
contravenea any of the orovisions of the memorandum or articles of assodciation
of the Chargor.
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5.1

5.2

53

5.4

5.5

General obligations
Duration

The covenants and undertakings in this clause 5 remain in force during the Security

" Period.

Notices of charge or assignment

~ The Chargor undertakes:

{a) promptly to serve all notices of the Security Trusteg's interast in the Charged
Property which are listed as condilions precedent In Schedule 2 {Conditions
precedent) to the Faclity Agreement and such other notices as the Security
Trustee may require from time o ime, substantially in the form set out at Part |

- of sach of Schedules 2 (Form of Notice of Assignment for Contracts) fo &
“{(Form of Notice of Assignment to Occupational Tenants) inclusive as
appropriate; and :

(b to use its reasonable endeavours to procure that each nolice served under
paragraph {a) above is acknowledged by the recipient thereof substantially in
the form set out in Part 2 of the relevant Schedule to this Desd or otherwiss o

- the satisfaction of the Security Trustes.

Receivables

The Chargor shall (subject io the terms of Facility Agreement as o paymenis required
o be made into a particular Account) collect and realise and immediately thereafier
pay into its Accounts all moneys ("Recelvables Procesds") which the Chargor may
from time to tme be entitied in respect of any of its book debts, other debts, Securities,
intellectual Froperly, royaliies, policles of insurance or assurance, procesds of sale or
gtherwise in respect of any of the Charged Property and until such payment shall hold
all such Receivables Procseds on trust for the Security Trustes.

" Accounts

(2} The Chargor shall not be entitled, without the prior written consent of the
Security Trustee (other than in accordance with the Facility Agreement), at any
time to withdraw, transfer or otherwise deal with the balances from time o time
standing to the cradit of the Accounts.

{b) The Sscurity Trustee or any Recsiver may (subject to the payment of any
claims with priority to the Securily created under this Deed) withdraw amounis
standing o the credit of the Accounts to mesl any amount due and payable
under the Finance Documents (o the Secured Parlies when # is unpaid or whan
the Secured Parties are enfitled to exercise sel-off righis against the relevant
amounts under the terms of the Facliity Agresment,

o) Uther than in accordance with paragraph (8) above or in accordance with the

“terms of the Facilily Agreement, the rights and interests of the Chargor to, and
- all balances standing fo the credit of the Accounts, are personal to the Chargor
and shall not be capable of being assigned, charged, sold, transferred,
" factored, discounted, dealt with or otherwise disposed of in any way without the
prior written consent of the Security Trustes,

- Securifies

C{a) The Chargor undertakes:

UK - 214616767 JURMAT 105140201
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immediately upon the exsculion of this Deed or if !ater, upon it
becoming entitled {o the relevant Securities, o deposit with the Security
Trusies:

{A) all certificates, documents of title and other documentary
evidence which at any tme may be issued In respect of or
attributabla o the Securities {or any of them}; and

(5B all siock transfer forms in respect of the Securities and other
documents required to vest title in the Securities in the Security
Trustee or any nominee of the Securily Trustee, in the case of
such stocic transfer forms fo be undated and have the name of

_ the transferee lefl blank;

duly and promptly to pay all calis-and other pz:'ayx"hen'ts.'Which may from

- Hme to tme . become dus and payable in respect of any of the

- Securities. If the Chargor fails to pay such calls and other amounts, the

{ii.i).-.

Security Trustee may pay such calis and other amounts on behalf of
the Chargor and the Chargor shall promptly upon requsst reimburse
the Security Trustee for any such payment; and

immediately to provide {or cause io be immediately provided) fo the
Secunty Trustee a copy of any report, accounts, circular, notice and
any other document sent or provided fo it {or its nominee) in its capacily
as the registered holder or beneficial owner of the Securities {other
than of a routine and non-material nature).

o (b): - Un'ti!'the Security created by this Deed becomes en'forceab!e,'th"e Chargor shall
beentitedto: . . . :

i)

_ gﬁ;' =

“exercise or direct the voting rights and other rights in respect of the
- Securities registered in s name, save that the Chargor undertalies that

it wili not exercise such rights in a manner inconsistent with the terms of
the Finance Documents or which would otherwise have an adverse
effect on the value of the Securilies or interasts of the Finance Parlies
or the Security created by this Deed; and

(save as otherwise provided in the Facility Agrsement) receive and

~retain all dividends, distributions and other amounts paid on or derived

from any Securities.

{c}) . . Upon the Securlty created by this Deed becoming enforceabls, the Security
- Trustee shall be entitied to:

®

{iy .

complete all instruments of - transfer referred to i paragraph {a)(ii}
shove and ctherwise have any Securities registered in its name or the
name of its nomines;

receive and retain all dividends, distributions and other amounts paid

.on or derived from any Securiies and, o the extent such dividends,

distributions and/or other amounts are received by or on behalf of the
Chargor, such amounts shall be held on trust for the Security Trustee

- andg shall immediately be paid into an account designated by the

(i)

UK - 214816767 JUKMAT 185140201
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in the name of the Chargor, exercise or direct the exercise of the voling
rights and other rights and powers alfached o any Securities in such
manner as it considers it {including all powers given to trustees under
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586

Part Il of the Trustee Act 2000) provided that nothing contained in this
clause 5.5 shall in any manner whaisoever restrict the Securily Trustee
or any nomines for the time being of the Secwrity Trustee from
exercising any such rights and powers in such manner as it shall in its
absolute discration determing where such rights and powers are being
exercised for the purposes of preserving the value of or realising the
whole or any part of the Security,

Inteflectual Properiy

_ " The Chargor shali;

ta)  if requested by the Security Trustes at any time, register the interest of the

5.7

58

549

510

Security Trustee in all or any part of any Intellectual Property,

{b) if requestad by the Secuwrity Trustes at any time, exscute all such documenis
and do all such acts as the Security Truslee may reasonably require fo record
the interest of the Securily Trustee in any registers relating o any Intellectual
Froperty;

{r) praserve, maintain and refew as and when necessary all Intellectusl Properly
requirad by the Chargor for carrying on its business; and

{hh promptly notify the Security Trustes of any infringements of the Intellectual
. Property and take all sleps a5 may be necessary (o pa’event such infringement
—andfor to recover damages in respect thereot.

Transacltion Documents

Until the Security created by this Deed becomes enforceable, any payments received
by the Chargor under or in respect of the Transaction Documents shall be applied in
accordance with the lerms of the Finance Documents and untii so applied the Chargor
shall held all such amounis on trust for the Security Trustee,

Insurance

The Chargor must ensure compliance with the GbEi'gaﬁons in relation {o insurance
contained in the Facility Agreement in relafion {o the Charged Froperty.

Payment obligations

The Chargor shall punctually pay and indemnify each Secured Party against all

- existing and future rent, rates, taxes, duties, charges, assessments, impositions and

ouigoings now or at any time payable in respect of the Charged Properly or by any
owner or accupler of the Charged Property,

Inforrmation

The Chargor shall produce o the Security Trustee such documents or information
relating to the Charged Froperty as the Security Trustee {(acting reasonably) may from
time to fime request and shall promptly deliver to the Security Trustee a copy of any
notice or proceadings served by any person on the Chargor conceming the Charged
Property or alleging any breach of its obligations relating 1o the Charged Property.

LA - 2TAEGTET AUKMAT TR5 AR 1
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61

6.2

62

6.4

65

7.1

Representations and warranties
Representations and Warranties

The Chargor makes the represehtéﬂsns and warranties set out in this clause 8 ‘o each

-Finance Parly on the date of this Deed and I accordance with clauss 8.5 [Rapeiition).

Charged Properly

It has good title to and is the sole legal and beneficial ownar of the Charged Property
free from any Security {other than under the Finance Documents), it is lawfully entitied
{with full power under its constitutional documents) to create Security over the Charged
Property in favour of the Security Trustee and has not sold, transferred or otherwise
disposed of the benefit of or agreed o sell, transfer or otherwise disposs of the benafit
of its {or any part of [ts} rights, title and interest in and to the Charged Property.

- Nature of Security

' This Deed creates those security interests it purports to create and is not liable to be

avoided or otherwise sat aside on the liguidation or administration of the Chargor or
ofherwise.

intelleciual Property

it is the sole legal and beneficial owner of all Intellectual Property necessary for it to

carry on its business free from all Security {except as created by the terms of the
Finance Documents), options and other rights in favour of third parties.

it is not aware of any Infringement or threatened infringement of its Intelleciual

. Properly.

Repetition

The representations and warranties are deemed to be repeated by the Chargor, by
reference to the facts and circumstances then existing, on the date of the Ulllisation
Request, on the Ulilisation Date and on each Interest Payment Dale.

Enforcement of security

Erifornement

All rights of the Security Trusteg and any Receiver under and in respect of this clause
7 and clause B (Receivers and Administrators) (including, without limitation, the power
of sale and other rights, powers and profections conferred by section 101 of the Acl as
varied or exendsd by this Deed) shall become immediately exercizable and the
Sacurity craated by this Dead shaill become immediately enforceable;

{a) upon the occcurrance of an Svent of Default;

) if & resolution is passed or a pelition is presented for the winding up

dissolution, administration or re-crganisation of the Chargor;

{c) .. ifareceiver, an administrative receiver or a receiver and manager is appointed
over the Charged Property or, if any person entitled io do so, gives notice of its
intention to appoint & receiver, an administrative recelver or & recaiver and
manager or files such a notice with the court;

LHE - TEGIE7EY RUKMAT 0814028 1
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7.2

7.3

74

{d) if an Administraior is appointed in respect of the Chargor or the Security
Trusise receives nolice of an intention t© appoint an Administrator pursuant to
paragraphs 15 or 26 of Schedule B1 of the Insclvency Act 1988 in respect of
the Chargor, or

C{e) upon any request by the Chargor for such exercise or enforcemant.

General

{a) For the purposes of all powers implied by siatute (including, without limitation,
the Act), the Secured Liabilities are deemed {0 have become dus and payable
on the date of this Deed.

{3} Sections 83 {restricting the right of canéa!idaﬁcn) and 103 of the Act {restricting
- the power of sale) shall not apply to this Deed,

{e) Neither the Security Trustes nor any Receiver will be liable, by raason of

" antering Inlo possession of the Charged Properly, to account as morigagee or

heritable credior {(as applicable) in possession or for any loss on realisation or

for any default or omission for which a morlgagee or heritable credilor in
possession might be liable.

" {dy - The Chargor shall provide the Security Trustee andfor any Receiver and their

~respective representatives all assistance requested by such party to enforce ail
- -orany rights in or in respect of the Charged Property.

Prior chargas
The Securily Trusiee may at any time afier this Deed has become enforceable redeem

any prior mortgage, charge or other Security over aill or any of the Charged Property or
procure the transfer theraof to iiself and may settle and pass the accounts of the prior

“mortgages, charges or sscurily holder: -Any accounis so selfled and passed shall

{save in respect of any manifest error) be conclusive and binding on the Chargor. All
principal moneys, interest, costs, charges and expenses of and incidental o the
redemption and transfer shail be Secured Liabilities payable by the Chargor to the
Security Trustee on demand.

Right of appropriation

To the extent that any of the Charged Property constitutes "financial collateral" and this
Deed and the obligations of the Chargor hereunder constitule a “security financial
coligteral arrangement” {in each case as defined in, and for the purposes, of the
Finandial Collateral Arrangements (No. 2) Regulations 2003 {51 2003 No 3228) (the
"Regulations™) the Security Trustee shali have the right, at any time after this Deed
has become enforceable, io appropriate all or any part of such financial collateral in or
towards payment and/or discharge of the Secured Liabilliles in such order as thea
Security Trustes in its sbzolute discretion may from ime o time determine. For this
purpose, the Parties agree thal the value of such financial collateral so appropriated
shall be {(a) In the case of cash, the amount standing to the credit of sach of the
Accounts, together with any acorued but unposied interest, at the time the right of
appropriation is exercised; and {b) in the case of Securities, the market price of such
Securities at the time the right of appropriation is exersised determined by the Security
Trustee by reference o any recognised market index or by such other process as the
Securily Trustee may select, including, without limitation, independent valuation. In
each case, the Parties agree that the method of valuation provided for in this clause
7.4 shall constitute a commercially reasonable method of valuation for the purposes of
the Regulalions.

LK - 214B18TET . ZURMAT 185914028 1
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8.

81,

8.2

8.3

8.4

B85

‘Receivers and administrators

- Appointment of Receivers and Administrators

=) Al any time afler the Security crealed by this Deed bacomes enforceable in
accordance with clause 7.1 {Enforcement), the Security Trustee may from time
to time without prior notice to the Chargor by writing under the hand of any
officer of the Securily Trustes appoint:

(i} any person (whether or not an emslovee of the Security Trustes) to be
a Recsiver of the Charged Properly (and none of the restrictions
imposad by the Act in relalion to the appointment of a Receiver or o
the giving of notice or otherwise shall applv); or

(ii)' when p@rmitted by law, an Adminisiralor of the Chargor under
paragraph 14 of Schedule B1 of the Insolvency Act 1388

(b) An appointment over part only of the Charged Property shall not preciude the

Security Trustee from making any subsequent appointment of a Receiver over
“any other part of the Charged Property. :

{c} If at any time and by virtue of any appoiniment under this clause 8.1 any two or
more persons shall hold office as a Recelver, each such person shall be jointly
or severally entitied {unless the contrary shall be stated in any of the deed(s) or
other instrument{s) appointing them) to exercise all the powers and discrefions
conferred by this Deed on a Receiver individually and to the exclusion of the
ather or others of them.

Removal

The Security Trustee may by writing under its.hand (subject 1o 2ny requirement for an

corder of the court in the case of an administrative receiver) remove any Receiver
.. appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of

such Receiver, |
Remuneration -

The Security Trustée may either at the time of appointment of any Receiver or at any
time thersafler and from time to fime fix the remuneration of such Receiver and the

- maximum rate specified in section 108(8} of the Act will not apply.

‘Receiver as agent '

{a) Any Receiver so appointed shall so far as the law permits be the agent of the
Chargor for ali purposes, and the Chargor shall be solely responsible for such
Receiver's acts, omissions, defaulls, losses, liabilities, remuneration, cosls,

.- charges and expenses and liable on any confracts or engagements made or
entered Inlo by such Recelver, falling which he shall act as principal and shall
not be or become agent for the Security Trustes,

(b} - No Secured Party will incur any liability (either to the Chargor or to any other

- person} by reason of the appoiniment of a Receivar or for any other reason.

Exercise of Receiver powsrs by Securify Trustee

~To the fullest extent allowed by law, any right, powér or discretion conferred by this

Deed {either expressly or impliedly) or by law on a Recelver may (after the Security
created by this Deed becomss enforceable) be exercised by the Security Trustee in

UK - 214815767 2UKRMAT 1851402581
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relation to the Charged Property without appointing a Receiver and notwithstanding the
appointment of a Receiver.

B8 Powers of Receiver

Any Receiver so appointed shall have power, whethar immediately or at any later time,
in addition to any powers conferred upon it by statite or common law:

@

{d)

. gbligations and iiablliies of the Chargor under the Transaction Documenis

0

e

{n

{0

0

to enter upon, take possession of; appropriate, collect and get in the Charged
Property and for that purpose to take any proceedings in the name of the

- Chargor or otherwise; -

© to manage or carry on of condir in carrying on the business of the Chargor or

any part thereof as he may think fit;

- to effect and mainiain Insurances in respect of the business and proparty of the

Chargor,

“to commence  andfor - complete. any - repairs, -improvements and  building

cperations on the Charged Properly and to apply for and obtain any planning
permissions, bullding reguiation approvals and any other permissions,
consenis or licences in each case as he may think fit;

te proceed to completion of the Transaction Documents and satisfy the

inscfar as itis able; :

in raise or borrow money from any person {including, without limitation, the
Security Trustee} to rank for payment in priosly to this Security or otherwise

~and with or without a charge on the Charged Froperty;

to sé!!, transfer, a%'ss'ign',"exchange, hire out,-lend or ottierwise dispose of,
convert into money, deal with or realise the Charged Properly {(whether by

-~ public auction or private contract or otherwise) on such ferms and for such
“consideration {ncluding a consideration consisting whaolly or partly of shares or

securities of any othar company) payable at such time or imes as he may think
fit {and any consideration other than cash shall on receipt be and becoms
charged with the payment and discharge of all Secured Lisbilities) in the name
of and on behalf of the Chargor and generally exercise all the powers and
rights of an absolute owner of the Charged Property and do or omit to do

-~ anything which the Chargor could do or omit {o do;

“to sever from the premises io which they are annexed and sell separately any

plant, machinery and other fxtures;

to lease or license any of the Charged Froperty or vary, surrender or renounce
leases or licenses or accept surrenders or renunciations of leases or licenses
of the Charged Property in each case on such terms and conditions and for
such rent or fee payable at such fime or imes as he may think it

o setlle, arrange, compromise and submit to arbitration any accounts, claims,
questions, disputes or demands whatsoever which may arise in connsclion
with the businsss of the Chargor or the Charged Property or in any way relating

to this Security and to bring, prosecute, enforce, take, defend, compromise,

submit to arbitration and discontinue any actions, sults or proceedings

* whatsoever whether civil or criminal in relation to the matters aforesaid, to

disclaim, abandon or disregard all or any of the oulstanding contracts of the

UK - 214818707 ZURMAT 185140284
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)

Chargor and to allow time for payment of any debts, -either with or without

Security;
to give valid receipts for all moneys and execute all documents, assurances
and things which may be necessary or desirable for realising the Charged
FProperty;

to make calls, conditionally or unconditionally, on the members of the Chargor

- in respect of its uncalled capital with the same powers for the purposs of

enforcing payment of any calls so made as are by the articles of association of
the Chargor is conferred upon the directors  thereof In respect of calls
authorised to be made by them and in the names of the directors or in that of
the Chargor or otherwise and to the exclusion of the directors’ powers in that
regard;

- to establish Subsidiaries and to transféf 'to Subsidiaries of the Chargor the
whole or any part of the business and property of the Chargor,

to lend money or advance credit to any customer of the Chargor, enter into
bonds, covenants, underizkings, commitments, guarantess, indemnities or like

maiiers and o make all requisite payments {0 effect, maintain or satisfy the

same;

to appeint managers, officers, employees, contractors, workmen, agenis and
advisers for any of the aforesald purposes upon such terms as o remuneration
or otherwise as he may determine and o discharge any person appointed by
the Chargor,

~to do all such other acts and things as he may corisider heceisslary or desirable

in his absolute discretion for the realisation of any of the Charged Properly or
incidental or conducive to any of the rights, powers or discretions conferred on
a Receiver under or by virtue of this Deed or law,

. generally to exsrcise all or any of the powers sét out in the Inscivency Act 1986

over such. part of the Charged. Property. over which. he. shall have been
appoinied (whether or not he is an administrative receiver); and -

' géhefa!!y-'fo use the name of the Chargor in the exercise of all or any of the

powers conferred by this clause 8.6,

provided that any Receiver shall in the exercise of his powers, authority and discretions
conform to any directions from time o time given and made by the Security Trustes
and shall not be responsible nor shall the Security Trustes or any Finance Parly be
rasponsible for any loss thereby occasionad,

87 - Application of proceeds

All moneys received by the Security Trustee or any Recelver after the Security created
by this Deed becomes enforceable shaill be applied (subject to any liabilities having
priority to the Secursd Liabiiities) in the following order,

ey

in or foward payment of the costs, losses, Habii'ities, chargés and expenses
incurred in connaction with this Deed by the Securnty Trustee or any Receiver

. and the exercise of all or any of such parly's powers and of all outgoings paid

by such parly {(including preferential debts) and in payment to any Receiver of

such remuneration as may be agreed between such Recelver and the Security

Trustee at or at any time and from time o time after the Receivers
appointment in accordance with the terms of this Deed,
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88

8.1

B2

14,

(b)Y “in or towards satisfaction of the Secured Liabiliies in accordance with the
Facllity Agreement; and

(¢ in payment of the surplus (if any) to the Chargor or any other person entifled o
it.

This clause 87 does not prejudice the right of any Finance Parly to recover any
shorifall from the Chargor.

Statutory powers

" The powers cofferred on morigagees or receivers by the Act shall ‘apply to any

Receiver appointed under this Deed as if such powers were incomorated into this

" Deed except in so far as they are expressly or impliedly excluded and, where thare is

any ambiguity or conflict between the powers contained in the Act and those contained
in this Deed, the terms of this Deed shall prevail.

Protection of third parties

- Deemed right to enforde

in favour of any purchaser (as defined in section 205 of the Act) or person dealing in
good faith, the Secured Liabiliies shall be deemed o become due and all rights of
enforcement confarred upan the Securily Trusiee by the Act, as varied and extended
by this Deed, shall be deemed to arise, immediately after the execution of this Deed.

Mo enquiry required

- * No purchaser, mortgagor, mértgagee or other person dealing with the S’ecufi'ty Trustee
-or 8 Recelver shall be bound or concermed o anguire whether any power axarcised or
‘purporied o be exercised under this Deed becomes exarcisable or whether any money

is:due on the Security created by this Deed or as {o the propriety or regularity of any

. sale by or other dealing with the Security Trustee or such Receiver or be concerned
“with notice to the contrary.  Any such sale ‘or dealing shall be deemed 0 be within the

powers conferred by this Deed and 1o be valid and effective accordingly.
Further assurance

The Chargor undertakes to the Security Trustee that it shall, at its own expense, at any
time on written demand by the Securily Trustee or any Receiver:

“{a) take whatever action the Security Trustee or any Receiver may require for

creating, parfecting, protecting or maintaining all or any of the Security created
or intended to be created by or under this Deed or any other Finance
Document;

b affix to such tems of the Charged Property or indorse or cause fo be indorsed

-~ therson as the Security Trustes shall stipulale such labels, signs, memoranda
or other recognisable identification markings as the Secuwrilty Trusiee shall
require referring or drawing altention o the Securily created by or under this
Deed: and

(¢} - facilitate the realisation of any Charged Property, or the exercise of any right,
power of discretion exercisable, by the Security Trustee or any Recelver in
" respect of any Charged Property,

' 'Enc!uﬂing, without iirhitation, the execution of any transferl, conveyance, assignment or

assignation of any property to the Security Trustee or its nominee and the gwing of any
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1.

11.2

notice, order or direction and the making of any registration, in éach case which the
Security Trustee considers expedient

Power of attorney and delegation
Fower of Atforey

The Chargor irrevocably and by way of security appoints the Security Trustes and any
Receiver and any Delegate acting jointly and alse severally as attorney of the Chargor
for the Chargor and in its name and on iis behalf and as s act and deed o executs,
seal and deliver and otherwise perfect and do any deed, assurance, agreement,
instrument, act or thing which the Chargor is obliged o execute and do under this

- Deed orin the Facility Agreement, including without limitation, under clause 10 (Further
- Assurance). The Chargor undertakes to ratify and confirm whatever any attorney
appointed under this clause 11.1 doas or purports to do under this clause 11.1.

Dealsgation

The Security Trustee or any Receiver may delegate by power of attorney or in any
other manner to any person any right, power or discretion exercisable by i under this
Deed upon any terms (including power t¢ sub-delegate) which the Becurity Trusiee or
any Recaiver may think fit. Neither the Security Trustee nor any Receiver will be in any

-way liable or responsible to the Chargor for any loss or liability arising from any act,

- default, omission or misconduct on the part of any Delegate

12.

13.

131

132

New accnunt

If any Secured Party receives or is deemed to be affected by actual of constructive

- notice of any subsequent mortgage, charge, assignment or other disposition affecting
- the Charged Property, such Secured Parly may open a new acoount for the Chargor.
. if & Secured Party does ot open a new account then, uniess it gives express writien
notice to the contrary to the Chargor, it shall nevertheless be treated as if it had done

so at the time when it received any such notice. . As from that time all payments made
by or on behalf of the Chargor shall be credited or be treated as having been credited
fo the new account and shall not operate to reduce the Secured Liabilities.
Preservation of security

Confinuing securily

The Security constituted by this Deed shall be a can'tin'uing'seéuﬁty and will extend to
the uliimate balance of the Secured Liahilities regardless of any intermediate payment

- or satisfaction of the whole or any pari of the Secured Liabiiities,

Reinstatement and avoidance of ﬁéaymenfs

{a) Any setttemnent or discharge between any Secured Party and the Chargor in
respact of the Secured Lisbilites shall be conditional upon no Security of, or
payment to, such Secured Parly (whether by the Chargor or otherwise} being
avoided or reduced. or required o be pald away by virlue of any reguirement
(whether or not having the force of law) or enactment, whether relating o
bankruptcy, insolvency, liquidation, administration or otherwise, at any time in
force or by virtue of any obligation to give effect to any preference or priority.

{b) o any settlement or discharge is so avoided or reduced, the liability of the
Chargor under this Desd shall continue as if the settlement or the discharge
had not cccurred and any Secured Party shall be so entitled to recover the

UK - 214818767 2UKMAT 185140231
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133

134

4.

14.1-

14.2

14.3

14.4

value or amount of any such Security or payment from the Chargor as if such
settlement or discharge had not cccurred,

{c) Each Secured Parly rmay concede or compromise any claim that any payment,
Security or other disposition is iable to avoidance or restoration,

Appropriations

Each Secured Party {or any frusiee or agent on its behalf} may at any time during the
Security Perlod:

{ay - rafrain from applying or enforcing any other moneys, Security or rights held or
raceived by it {or any trustee or agent on its behalfd) in respect of the Secured
Lizbilities, or apply and enforce the same in such manner and order as i sees
fit twhether against those amounts or otherwise) and the Chargor shall not be
entitied 1o the benefit of the same; and

B {+) hold in an interest bearing suspense account any moneys received from the

Chargor or on account of the Secured Liabilities.
Additional security
The Securily created by this Deed is in addifion to and is not in any way preju'diced by
any other Security now or in the fulure heid by any Secured Parly for any of the
Sacured Liabiiities,
General

Nolices

Any demand or nofice by the Security Trustee under this Deed shall be made or given
in accordance with the provisions of the Facilily Agresment.

Costs and expenses
All costs, charges and expenses (including, without limitation, legal fees) incurred by

any Secured Party in the creation or discharge of or otherwise in connection with this
Deed (including, without limitation, the remunerafion of any Receaivar) or in respeact of

- the Charged Property and all costs {including, without limitation, legal fees) of any

Secured Party of all proceedings for the preservation or enforcement {or attempled
presarvation or enforcement) of this Security or for obtaining or attempiing fo obtain
payment of any Secured Liabililes shall be recoverable on a full indemnily basis as a
debt due from the Chargor and shall form part of the Secured Liabilitiss.

Partial invalidity

if, at any time, any provision of this Desd 3 or becomes illegal, invalild or
umenforceable in any respect under any law of any jursdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
anforceability of such provision under the law of any other jurisdiction will In any way
be affected or impalred.

Remedies and waivers

Mo fallure to sexercise, nor any delay in exercising, on the part of the Securily Trustee
or any Recelver, any right or remedy under this Deed shall operate as a waiver, nor
shall any single or partial exercise of any right or remedy prevent any further or other
exgrcise or the exercise of any other right or remedy. The rights and remedies

LK - 214588767 Z2UKMAT 18514028 1
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14.5

14.8

14.7

18,

16.

-provided in- this Deed are cumulative and not exclusive of any rights or remedies

provided by law.,
Courterparts

This Deed may be executed in iany' number of countergiarts, .and;”th'is has the same
effect as if the signatures on the counterparis ware on a single copy of this Desd.

Third party rights

Uniess expressly provided to the contrary in this Deed, a person who is not a party o
this Deed {other than the Sscured Parties and their permiled successors and
assignees) has no right under the Contracts (Rights of Third Pariies) Act 1888
enforce or fo enjoy the benefit of any term of this Deed,

Deed | |

It is intended that this Deed takes affect as a deed notwithstanding the fact that a Party
may only exacute it under hand.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are

| -governed by English law,

Jurisdiction and enforcement

(&) The caurts of England have exclusive jurisdiction to settle any dispute arising
ocut of or in connection with this Deed (including a dispute regarding the |
existence, validity or termingtion of this Deed or any non-contractual obligations
arising out of or in connection with it} (2 "Dispuie™).

{b) The Parties agree that the courts of Ehg!a'hd-.éfa. the most appropriate and
convenient courts to seittle Disputes and accordingly no Parly will argue 1o the
cantrary.

't} - This clause 16 is for the benefit of the Secured Parties only.. As 2 result, no

- Secured Party shall be prevented from taking proceedings relating to a Dispute
-~ in any other courts with jurisdiction. To the extent allowed by law, the Secured
" Parties may take concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof this Deed has been duly executed as a 'deefd_by the Chargor and is
intended to be and is deliverad on the date first above written.

UK - 214818767 ZUKMAT 18514028,
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SCHEDULE 1
Part 1. Real Property Dascription

All that freehold property known as 222-224 Wesibourne Grove, W11 shown edged in red on the
plan annexed at Part 2 of this Schadule 1 being part of the land and buildings registered at the

Land Registry under Title Number BGLE7783 (new title number (o be allocated on registration
of TP1).

Ul - 214878707 ZURMAT 185140091
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PART 2: PI.AM SHOWING EXTENT REAL PROPERTY
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SCHEDULE 2

Part 1: Form of Notice of Assignment for Contracts

[On the letterhead of the Chargor]
To'e
Attention: #®
Dated: @ 201e
Dear Sirs

We give you nolice that, by a Deed daled s 207s, we have assigned 1o Nationwide Bullding
Society of Commercial Agency Team, Commercial Division, Kings Park Road, Moulton Park,
Northampton NRNZ2 8NV (the "Security Trusiee”) by way of securily all of our rights, title and
interes! in and o the « agreament dated » bhetween our respective selves in respect of e {the
"Contract",

Gur duties and obligations under the Conltract have not been novated and therefore we are still
responsible to you for all such duties and obligations as set out in the Contract. Save as
otherwise set out below, you may conlinue to deal with us in relation to the Contract until you
receive notice to the contrary from the Securily Trustee. Thereafter we will cease to have any
right to deal with you in relation to the Contract and therefore from that time you should deal
oniy with the Security Trustee.

We may not without the prior written consent of the Security Trustes:

{a} make or agres o any termination, modification, variation or amendment of the terms of
the Contract or

{b) consent or agree o any waiver or release of any of your obligations under the
Contract;, or

(o make or agree to any claim that the Contract is frustrated in whole or in part.

You are authorised to disclose information in relation to the Contract to the Security Trustae on
requiest and vou shall send copies of all notices and other information sent or delivered undsr
the Coniract {0 the Securily Trusise.

You should remit o the Security Trustee all sums due and owing to us under the Coniract to
our account with [Nationwide Building Society] at e, Account No. e, Sort Code o' and,
following notice from the Security Trustee, you shall hold all such sums 1o the order of the
Security Trustee and shall pay or release such moneys to such person or to such account as
the Becurity Trustes shall direct.

Neither the Securily Trustee nor any receiver, delegale or sub-delegate appointed by it shall
have any liability under the Contract.

These insbructions may not be vared or revoked withoul the prior written consent of the
Securily Trustee.

Please acknowledge receipt of this nofice and vour acceptance of the instructions and
authorisations contained in it within 5 business days of receiving this nolice by sending a letter

? Proceeds Account details to be inserted when the notice is prepared.
UK - 214816767 JUKMAT, 18514029.3
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in the enclosed form direct to the Security: Trustee at #s above address marked for the
attention of Agency Manager {ref. [Chargor's namel}.

Yours faithiully

[Direcior]Designated Member]/Duly Authorised Signatory

L - 2B G757 UKMAT 185140884
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Fart 2: Form of Acknnwlédgeiﬁent for Contracts

10On the lefterhead of the Contract Party]

To: MNationwide Buliding Society
Commercial Agency Team
Commercial Division
Kings Park Road
Moulton Park
Morthampton NN3 6NW

Attention: Agency Manager (ref, [Chargor name])
Dated: » 201e

Dear Sirs

We acknowledge receipt of a notice dated » 201e {the "Motice”) and addressed to us by » (the -
"Chargor") in relation to the Contract {as defined in the Notice) and we accept the instructions
and authorisations contained in the Notice and undertake 1o act in accordance and comply with

the terms thereof. : '

We have not received ariy other notices of assignment regar'ding'the'cohtract_ g

We do not have and will not exercise any rights of counterclaim or set-off in respect of the
Contract.

Yours faithfully

Director/Duly Authorised Signatory

UK - 2148 18TE7. SUKMAT 105140281

EME_ACTIVE-SE390800 1T 3-ACLARKSED- 74845 3-DO0G0



. SCHEDULE3 -

Part 1: Form of Notice of Charge for Accounts

[Cn the letterhead of the Chargor}

To: s

Attention: @ _
Dated: » 201

Dear Sirs

finsert account number, name and sort code] (the "Account™)

Wa give you notice that by a Deed dated o 201s, we have charged o Mationwide Building
Society of Commercial Agency Team, Commercial Division, Kings Park Road, Moulton Park,
MNorthampion NN3 NW (the "Security Trustes™ by way of security all sums from time to time-
standing to the credit of the Account held with you and the debt represented thereby together
with ali interest and other amounts accruing thereon and all our right, title and interest in the
Account and we imevocably and unconditionally instruct and authorise you (notwithstanding
any previous instructions whatsoever which we may have given you to the contrary):

1. to disclose to the Security Trustees without any reference to or further authority from us.
and without any enquiry by vou as fo the justification for such disclosure, such
information relating to the Account and the sums standing to is credit from me to time
as the Security Trustes rmay, at any time and from ime fo time, request vou to disclose
o it :

2. [following receipt of notice from the Security Trustee that the security over the Account
has become enforceable F to hold the sums standing fo the credit of the Account from
Hime o time to the order of the Securily Trustee;

3. [foliowing receipt of notice from the Security Trustee that the security over the Account
has become enforceable, ]’ to act in accordance with any instructions from time to time
recaived by you in writing from the Securily Trusiee o release the sums standing to
the credit of the Account from time to time or o allow the Securily Trusies to withdraw
the sums standing to the credit of the Account from time to time, to act in accordance
with such instructions, without any reference 1o or further authority from us and without
any enguiry by vou as to the justification for such instructions or the validity thereof,
and

4, [following receipt of notice from the Security Trustes that the security over the Account
has become enforcesable, ]’ not to permit any withdrawal by us of any sums standing to
the credit of the Account without the prior written consent of the Security Trustee.

All such notices, stetements or instructions may be relied upon by vou provided that they
purport to be signed by an authorised signatory of the Security Truslee,

[Untit such time as the Securily Trustee notifies you that the securily over the Account has
become enforceable we shall remain fres to deal with the Aaaount]ﬁ

? Include bracketed language in noticss in respect of the Gurment and the Rent Accounis only.
% See note 3 shove.
* See note 3 above.

® Sse note 3 above.
UK - P145157AT, ZUKMAT 18514029.1
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These instructions may not be varied or revoked without the prior written consent of the
Security Truslee,

Please acknowledge receipt of this nolice and your acceptance of the instructions and
authorisations contained in it within 8 business days of recelving this notice by sending a letter
in the enclosed form direct to the Security Trustee at its above address marked for the
attention of Agency Manager {ref. [Chargor's name]).

Yours faithiully

[Director]Designated Memberf/Duly Authorised Signatory

LK - 214516757 2UKMAT 14514008 1
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To: ..

Part 2: Form of Acknowledgement for Accounts

[Cn the letterhead of the Account Bank]

MNationwide Building Society .
Commercial Agency Team
Commercial Division

Kings Fark Road

Moulton Park

Northampton NN3 8NW

Altention: Agency Manager (ref, [Chargor name])

Dated: @ 201 e

Dear Sirs

Re: [Insert acocount number, name and sort code]

We acknowledge receipt of a notice dated « 207 {the "Notice™) and addressed o us by » {the
"Chargor"} in relation to the Account (a8 defined in the Notice) and we accept the instructions
and authorisations contalned in the Notice and undertake to act in accordance and comply with
the terms thereof.

We further acknowledge and confirm to the Security Trustee that

1.

ne rights of counterclaim, rights of set-off ar any other eguities whatsoever have arisen
in our favour against the Chargor in respect of the Account, the sums standing to its
cradit from time to time and the debt represented thereby or any part of any thereof
and we will not make any claims or demands or exercise any rights of counterclaim,
rights of set-off or any cther equities whatsoever against the Chargor in respect of the
Account, the sums standing to its credit from time o time and the debt represented
thereby: and

we have not, as at the date hereof, received any notice that any third party has or will
have any right or interest whatsosver in or has made or will be making any claim or
demand or taking any action whatscevar against the Account, the sums standing o its
cradit from time to time and the debt represented theraby.

We agree that, in the svent that we become aware gt any tme that any person other than
vourselves has or will have any right or interest in the Account andior the debt represented
thareby, we will promptly notify yvou.

Yours falthfully

Director/Duly Authorised Signatory

U - ASIRTET ZURMAT TEE 4028 1
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CECHEDULE4 -

Part 1: Form of Notice for Hedging Arrangements

[On the letterhead of the Chargor]
Tor ®
Attention: ® o
Dated: o .201 ]
Dear Sirs

We give you notice thal by a Dead dated + 207+ we assigned o Nationwide Bullding Society
of Commercial Agency Team, Commercial Division, Kings Park Road, Moulton Park,
Morthampton NN3 6NW (the "Security Trustee"™) by way of security all our rights under any
agreament or arrangement balwean yoursalves and ourselves for the purpose of or in-
connection with the fixing, capping or hedging of the rate of interest payable by us In respectof
any borrowing or indebledness and any right or option to enter into any such agreement or

arrangement {the "Hedging Arrangament’). '

We irrevocably instruct and authorise you:

1. to disclose {o the Security Trustee without any reference (o or further authority from us
and without any enquiry by you as te the jurisdiction for such disclosure, such
irformation relating o the Hedgling Arrangement as the Security Trusies may, at any
time and from tme to time, request you {o disciose o it

2. to pay any sum pavable by you under the Hedging Arrangement to our account with
iNationwide Building Society] at e, Account No. s, Sort Code %

3 following receipt by you of nolification from the Security Trustee that the securily over
the Hedging Arrangement has become enforceable, o accept the Security Trusiee's
instructions in relation to the Hedging Arrangement.

These instructions may not be varied or revoked without the prior written consent of the
Sscurity Trustes.

Flease acknowledge receipt of this nofice and your acceptance of the instructions and
authorisations contained in it within 5 business days of receiving this notice by sending a letter
in the enclosed form direct io the Security Trustee at its above address marked for the
attention of Agency Manager {ref, [Chargor namel)

Yours faithfully

[Directorl[Designated MemberDuly Authorised Signatory

% insart Procesds Accourt details,
- ZIABTETET ZUKMAT 1B514028.)
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Pért 2. Form of Acknowledgément' for Hedging As‘i’angementﬁ

[On the letterhead of the Hedging Counjerparty]

To: Nationwide Building Soclety
Commercial Agency Team
Commercial Division
Kings Park Road
Mouiton Park
Northampton NN3 BNW

Attantion: Agency Manager (ref. [Chargor name])
Dated: e 201e
Dear Sirs

We acknowledge receipt of a notice dated ® 201e (the "Notice") and addressed to us by  (the .
“Chargor) in relation to the Hedging Arrangament (as defined in the Notice) and we accept -

the instructions and authorisations contained in the Motice and undertake to act in accordance

and comply with the terms therecf.

We confirm that we have not received notice of the interest of any third party in the Hedgin’g
Arrangement.

Yours faithfully

Director/Duly Authorised Signatory -~

UK - 294818787 ZUKMAT 195140221
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SCHEDULE S~

Part 1: Form of Notice to Occupational Tenants

[On the letterhead of the Chargor]

To: ®
Attention: L . _
| .bated: & 201a
Dear Sirs .
Re: [Froperty]
We refer o the lease dated » and made between e and e (the "Lease").

We, &, give you nolice that by a Debenture (the "Debenture') dated e 201e we charged and
assigned to Nationwide Building Society of Commercial Agency Team, Commercial Division,
Kings Park Road, Moulton Park, Northampton NN3 8NW (the "Security Trustee") by way of -
security all our right, title and interest in and {o the Lease and the moneys from time fo time
due to us under the Lease,

We irrevocably instruct and authorise you, untll you receive notice from the Security Trustee to -
the contrary and notwithstanding any previous instructions given by us to vou, to pay any rent
{but not any service charge or other amount) payable by you under the Lease to [our account
with e at », Account No. s, Sort Code s {the "Rent Account™).|the account of {insert name of
the Property Manager] at ®, Account No. e, Sort Code » (the "Manager's Account™)].

Please acknowledge receipt of this notice and your acceptance of the instructions and
authorisations contained in it within 8 business days of recelving this nelice by signing the
attached acknowledgement and returning it direct o the Securily Trustes at its above address
marked for the atiention of =,

These instructions may not be varied or revoked without the prior written consent of the
Security Trustee.

Yours faithfully

[Director)[Designated Memberi/Duly Authorised Signatory

" Delete and insert account details a5 appropriate. I notices to tlemants are only t© be served on a defaull then
only the Hent Account option should feelure.
LG - FHAETR7ET 2UKRIAT 195140081
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Part 2: Form of Ackncwlédge}hént from Occupaﬁonaﬁ Tenants

[On the letterhead of the Cccupational Tenant)

To: Mationwide Buliding Sodclety
Commercial Agency Team
Commercial Division
Kings Fark Road
fMoulton Park
Morthampton NN3 8NW

Atteﬁﬁan: Agancy Manager {refl [Chargor name])
Dated: » 201 '.

Dear Sirs

Ha: {Property]

We acknowledge receipt of a notice dated e 201e (the "Notice") and addressed tous by » (the
"Chargor”) in relation to the Lease (as defined in the Nolice) and we accept the instructions
and authorisations contained in the Notice and undertake to act in accordance and comply with -
the terms thereof.

We confirm that we have not, as at the date of this acknowledgement, received any notice that
any third party has or will have any right or interest in, or has made or will be making any claim
ar demand or iaking any action in respect of, the righis of the Chargor under or in respect of -
the Lease {as defined in the Notice). . oo

Yours faithfully

For and on behalf of
[Qcoupational Tenant]

U - B4R HETET ZUKMAT 18514000.1
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EXECUTION PAGE
THE CHARGOR
EXECUTED as 2 DEED
by 222-224 WESTBOURNE GROVE LIMITED
acting by
Signature of Director
Print name of Director

in the presence of;

Witness:
Signature

Mame

AGOIEES e e e e e e aas

THE SECURITY TRUSTEE

Signed by 1
for and on behalf of )
MATIONWIDE BUILDING SOCIETY )

DCuly authorised

SHC - 4R 1ATET ZUKMAT 19514028 ¢
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EXECUTION PAGE
THE CHARGOR
EXECUTED as a DEED

by 222-224 WESTBOURNE GROVE LIMITED
acting by:

Signature of Director

Print name of Director ...~ g, 1

in the presence of:

Witness:

Signature

Name

Address . 8;1"’7“? r w. &&“Qﬁﬂm .........

f&rﬁm govs SbE

O

THE SECURITY TRUSTEE

Signed by )

for and on behali of
NATIONWIDE BUILDING SOCIETY )

Duly suthorised

UK - D48 TETET ZUMMAT IR 14029 %
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