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MRO1 e

Registration of a Charge

Company name: Hentop 310 Limited
Company number: 10668460

X6579TU2

Received for Electronic Filing: 08/05/2017

Details of Charge

Date of creation:  02/05/2017
Charge code: 1066 8460 0002
Persons entitled: TOPLAND JUPITER LIMITED

Brief description: 9 SEDGEWICK STREET, CAMBRIDGE CB1 3AJ REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER CB14293, 87 SEDGEWICK
STREET, CAMBRIDGE CB1 3AL REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER CB281387...FOR MORE DETAILS PLEASE REFER
TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE 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
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FOR REGISTRATION IS A CORRECT COPY OF THE PART OF THE
CHARGING INSTRUMENT SIGNED BY OR ON BEHALF OF THE
CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UKMEA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10668460

Charge code: 1066 8460 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd May 2017 and created by Hentop 310 Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th May 2017 .

Given at Companies House, Cardiff on 9th May 2017

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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Legal Morigage

Dated

Hentop 310 Limited
{the Morigagor)

Topland Jupiter Limited
{the Lendar}

Dentong UKMEA LLP

The Pinnachke

170 Midsummer Boulevard
Milton Kevnes
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Mortgage

Dated

L

Babween

(1)

Hentop 310 Limited, a company incorporated under the laws of England and Wales with
registered number 10668460 having iis registerad office at 55 Baker Street, London, United
Kingdom, W1U 7EU (the Mortgagor); and

{2} Topland Jupiter Limited, a company incorporated under the laws of England and Wales with
registered number 7488548 having its registered office at 55 Baker Strest, London, W1U
7EL {the Lender).

Recllals

A The Lender has agreed o make credit facilities available to the Morigagor on the terms of the
Facility Agreemant,

B The Morigagor has agreed to provide Security 1o the Lender 10 secure the payment and

discharge of the Secured Liabilities.

This deed witnesses

1.1

Definitions and interpretation
Definitions

Words and expressions defined in the Facility Agreement shall have the same meanings in
this Mortgage uniess they are expressly defined in it and, in addition, in this Morlgage:

Defauit Rate means the rate of interest specified in, and calculated in accordance with,
paragraph 5.4 of the Facility Agreement.

Facliity Agreement means the facility lelier dated on or about the date of this Mortgage and
entered info bedweean the Morigagor, Hentop 311 Limited and the Lender.

L.and has the same meaaning as it has in seclion 208(1) of the LPA.
LPA means the Law of Property Act 1925,

Parmitted Disposal has the meaning given in the Facility Agreement,
Permitted Work has the meaning given in the Facllity Agresmaent,

Plant and Machinery means all fixed and moveable plant, machinery, tools, vehicles,
computsrs and office and other equipment and the benefit of all related Authorisations,
agreements and warranties.

Receiver means a receiver appointed pursuant to this Morigage or to any applicable law,
whather alone or joinily, and includes a receiver and/or manager.

CCA/PCCAOBa454 OD026/47752611.03 FPage 1



1.2

1.2.1

1.2.2

1.3

1.3.1

1.3.2

1.4

1.5

Secured Liabilities means the ligbilities of the Mortgagor to the Lender under or pursuant ie
the Finance Documeants,

Security Assets means all of the assels of the Mortgagor which are the subject of any
Security created or to be created by this Mortgage.

Construction

The principles of construction set out in paragraph 1.2 of the Facilily Agreement shail apply to
this Mortgags, insofar as they are relevant to it, as they apply (o the Facilily Agreement.

Unless a contrary intention appears, any reference in this Morgage to:

(&)} this Morigage iz 2 reference {o this Morlgage as amended, variad, novated,
supplemented and replaced from time o ime;

)] the Mortgagor, the Lender or 2 Recelver includes any one or more of its assigns,
transferegas and successors in title {in the case of the Mortgagor, s0 far as any such is
permitted); and

{c) the Lender or 2 Recelver {excepi for the references in Clause 14 (Power of
afforney)), includes its duly appointed nominees, attormeys, correspondents, rusteses,
advisers, agents, delegates and sub-deiagatss.

Third party righis

The Lender, any Receiver and their respective officers, employees and agenis may enforce
any term of this Mortgage which purports to confer a benefit on that parson, but no other
person who is not a party (o this Mortgage has any right under the Conlracts (Rights of Third
Parties) Act 1898 to enforce or 1o enjoy the benefit of any term of this Morigage.

Notwithstanding any term of any Finance Document, the parlies to this Morlgage and any
Recaiver may rescind, vary, waive, release, assign, novate or otherwise dispose of all or any
of their respactive rights or obiligations under this Morlgage without the consent of any person
whio is not a parly to this Morlgags.

Effect as a deed

This Mortgage shall takie effect as 2 deed even if it is signed under hand on behaifl of the
Lender.

Law of Property (Miscellaneous Provisions) Act 1938

The terms of the other Finance Documents and of any side lstters between any parlies in
relation to any Finance Document are incorporated in this Morigage to the sxtent required io
ansure that any purported disposition of an interest in Land contained in this Morigage is a
valid disposition in accordance with section 2{1) of the Law of Properly (Miscellansous
Provisions) Act 1988.

Covenart to pay

The Mortgagor covenanis with the Lender that it will on demand pay and discharge the
Secured Liabilitiss when dus.

CCAPCCA993454 . 00026/47752611.03 Fage 2
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3.2

8.1

Creation of Security

Land

The Mortgagor charges:

{a)

(b}

by way of legal mortgage its inferests in the Land referred to in Schedule 1 (Land
charged by way of legal morfgage); and

by way of fixed charge any right, tille or interest which it has now or may
subsequently acquire to or in any other Land.

Plant and Machinery

The Mortgagor charges by way of fixed charge all Plant and Machinery in sofaras itis nof
charged by way of legal mortgages under Clause 3.1 (Land).

Nature of Security created

The Security created under this Morlgage is created:

(a)

(b)

(€)
(@)

as a continuing security to secure the payment and discharge of the Secured
Liabilities;

{excepl in the case of assels which arg the subject of a legal morlgage under this
Morlgage) over alt present and future assets of the kind described which are owned
by the Morlgagor and, {o the extent that it does not own those assels, shall axtend to
any right or interest which i may have in them;

in favour of the Lender; and

with full title guaraniee.

Positive covenants

The covenants in this Clause 5 remain in force from the date of this Morigags.

Prasarvation of the Sacurity Assels

The Morlgagor shail:

{8)

(b)

{c)

keep all Land, all Plant and Machinery and all other tangible assets which form pari of
the Securily Assets in good and substantial repair fair wear and tear excepted and
permit the Lender free access atl all reasonable times and on reasonabie notice o
view their state and condifion;

observe and perform in all material respects all covenants, underiakings, laws and
regulations from time {o time affecting any Security Asset or the use or enjoyment of

it;

pay all Tax, rents, rates, duties, fees, charges, assessments, impositions, nstaimants
and outgoings which are properly payable at any time in respect of any Security
Asset or by the owner of occupler of { {and if it faills to pay thal amount when due, the
Lender may pay it);

COXPCCOR8454 0002847 TE2611.03 Page 3



5.2

&.1

6.2

8.3

)] riglify the Lender of any action commenced by a third party to seize, atiach, charge,
take possession of or sell any Security Asset which (to the best of its Knowledge and
belief} has been started or threatened; and

{e) at its own cost, defend any proceadings (including proceedings to seize, altach,
charge, take possession of or sall) brought by a third party relating to any Security
Assel.

Payments without deduction

The Mortgagor covenanis with the Lender that ali payments o be made by it under this
Mortgage shall be calculated and be made without (and free and clear of any deduciion for)
set-off or counterclaim.

Megative covenanis

The covenants in this Clause 6 remain in force from the date of this Morlgage.

Disposals

Save for a Permitted Disposal, the Mortgagor shall not enter inlo 2 single transaction or a
saries of transactions (whether related or not), whather voluntary or involuntary and whether
at the same tme or over @ period of ime, 1o sell, lease, license, transfer, loan, or otherwise
dispose of any Security Asset, or enter info an agreamant to make any such disposal,
Negative pledgs

The Mortgagor shali not create or permit to subsist any Security over any Security Asset.

Preservation of the Security Assels

The Mortgagor, shall not without the wrilten consent of the Lender:

{z3 enter inlo any onerous obligation or restriclion affecting any Security Asset; or
{) in relation (o Land forming part of the Security Asseis:
(i) save in ralation to a Permitted Disposal, part with possession of it, confer on

any other person any right or licence o occupy it or grant any licence o
assign, sub-iel or create any Securily over if;

(i} exarcise any of the powers conferred by sections 99 and 100 of the LPA of
leasing, letling, entering into agreemenis for leases or letlings or accepling or
agresing to accept surrenders of leases;

(ifi) vary, agsign or otherwise dispuse of or allow {0 be forfelled any leasshold
interast,;

{iv) agrae any rent review;
{v) make any structural or material alteration, or do or allow anything to be done

which falls within the definition of development in section 55 of the Town and
Couniry Planning Act 1980 ofher than Permilfed Work;
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7.1

7.2

7.3

7.4

7.4.1

COX/PCCR0454 QO02E/4TT52611.03

(vi) allow any person other than ifsel (o be registered under the Land
Registration Act 2002 as propristor, or create or permit to arise any inlerest
which overrides under the Land Registration Act 2002 {and the Morigagor
shall reimburse the Lender for s reasonable cosls of lodging:

{aa)  a caution against first regisiration of the {itle to that Land; or

{bb) if that Land is urregistered, a land charge);

(vii) make an application, consent to or acquiesce in the application by any third
party, to the Land Registry to enter any matisr on the register of litle; or

(c) take any Security in connection with its liability under this Morlgage from any
guarantor of, or provider of Security for, any of the Secured Liabilities.

Enforcement

When Security becomes enforceable

The Securily creataed by this Morlgage shall become enforceabla:
(8} on the occurrence of an Event of Defaul; or

(b) if the Mortgagor so requests.

Powers on enforcement

Al any time after the Security created by this Morigage has become enforcsable the Lender
may {without prejudice to any other of its rights and remeadies and without notice to the
Mortgagor) do ali or any of the Toliowing:

{a} axarcise all the powers and rights conferrad on mortgageas by the LPA, as varied
and extended by this Morigage, without the restrictions contained in sections 103 or
108(1) of the LPA;

(b) exercise the power of leasing, letling, entering into agresments for leases or lsllings
or accepling or agreeing to accept surrenders of leases in relation to any Securily
Asset, without the restrictions imposed by seclions 98 and 100 of the LPA; and

{c} subject to Clause 8.1.1 (Msthod of appointment and removal), appoint one or moreg
persens o be a Receiver or Receivers of all or any of the Security Assels.

Dizposal of the Security Asssis

In exercising the powsrs referred 1o in Clause 7.2(a) (Powers on enforcement), the Lender or
any Receiver may sell or dispose of all or any of the Security Assets al the times, in the
manner and order, on the terms and conditions and for the consideration determined by it

Application of moneys

The Lender or any Receiver shall apply moneys received by them under this Morlgage afler
the Security created under this Morlgage has become enforceable in the following order:
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7.4.2

8.1

811

8.2

8.3

{a) first, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the Lender and any Receiver under this Morlgage or which
are incidental to any Recelver's appointment, together with intarast at the Dafault
Rata {both before and after judgment) from the date those amounts became due until
the date they are irrevocably paid in full;

{b) secondly, in or lowards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remunsration of the Lender and any Raceivar:

{c} thirdly, in or towards the dischargs of ail liabilities having priority to the Secured
Liahilities;

{d} fourthly, in or towards the discharge of the Secured Liabilities in accordance with the
Facility Agreamaent; and

{e} fifthly, in the payment of any surplus fo the Morigagor or other person entitied o it,
and section 109(8} of the LPA shall not apply.

Clause 7.4.1 will override any appropriation made by the Morgagor.

Appointment and powers of Receivers

Method of appointment and removal

The Lender may not appeint a Receiver by reason only of a moratorium being oblained, or
anylhing being done with a view 1o a moratorium being oblained, under section 1A of the
inscivency Act 1838,

Every appointment or removal of a Receiver, of any delegate or of any other person by the
Lender pursuant to this Mortgage may be made in writing under the hand of any officer or
manager of the Lender.

Powaers of Receiver
Every Recsiver shall have all the powers:

{a) of the Lender under this Marigage;

{b) conferred by the LPA on morigagees in possassion and on receivers appointed under
the LPA Act;
{c} in relation to, and to the extent applicable to, the Security Assets or any of them, the

powers specified in Schedule 1 of the Insolvency Act 1888 (whether or not the
Receiver is an administrative receiver within the meaning of that Act) together with
the additional powers set out in Scheduls 2 (Addiffonal powers of Receiver); and

{cd) in retation to any Security Asset, which he would have if he were its absolute
beneficial owner,

Joint or severai

If two or more persons are appointed as Recsivers of the same assets, they may act jointly
andfor severally so that {unless any instrument appointing them spacifies to the contrary)
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84

8.5

10

10.1

10.2

10.2.1

gach of them may exercise individually all the powers and discretions conferred on Racelvers
by this Morigags.

Heceiver as agent

Every Receiver shall be the agent of the Morlgagor which shall be solely responsible for his
acts and defaults and for the payment of his remuneration.

Receiver's remuneration

Every Receiver shall be enlitled to remuneration for his services at a rate to be fined by
agreemeant betweean him and the Lendsr and the maximum rate specified in section 108({8) of
the LPA shall not apply.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Recelver shall be bound or
concernead;

{a} to see or enquire whether the right of the Lender or any Receiver to exercise any of
the powers conferred by this Mortgage has arisen or nof;

(b) with the propriety of the exercise or purported exercize of those powers; or
{c) with the application of any moneys paid to the Lender, (o any Recsiver or 1o any other
person.

Protaction of the Lender and Recelvers

Exclusion of liabiity

None of the Lender, any Receiver or any of their respective officers or empioyses shall have
any responsibility or liability:

{a) for any action taken, or any failure to take any action, in relation to & or any of the
Security Assals;

{b} o account as morlgagee in possession or for any loss upon realisation of any
Security Asset; or

{c) for any other default or omission in refation to all or any of the Security Assets for
which a2 morigagee in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person.
General indemnity

The Morigagor shall indemnify the Lender, any Receiver and their respective officers and
gmployees against all actions, procesdings, demands, claims, costs, expenses, and other

liabilites incurred by them in respect of all or any of the following:

E) any act or omission by any of them In relation to all or any of the Securily Assets;

COXPCLIN99454 D0026/47752611.03 Page 7



10.2.2

10.3

11

111

1.2

(b} any payment relating 1o or in respect of all or any of the Security Assefs which is
made at any time by any of them;

{c} any stamp, registration or similar Tax or duty which becomss payable in connaction
with the entry into, or the performance or enforcement of, this Morigage;

{d) carrying out or purporting to carry out any of the rights, powers and discretions
conferrad on tham by or permitted under this Morlgage; and

{&) any breach by the Morigagor of any of ifs covenants or other obligations to the
Lender,

sxcept in the case of gross negligence or wilful misconduct on the part of that person,

The Mortgagor shall pay interest at the Default Rate on the sums payable under this Clause
10.2 from the date on which the liabilily was incurred o the date of actual payment {both
bafore and afler judgment).

indemnity out of the Securily Asssls

The Lender, any Receiver and their respective officers and employees shall be entifled to be
indemnified oul of the Security Assels in respect of the actions, proceedings, demands,
claims, cosis, expanses and liabilities referred to in Clause 10.2 (General indemnity).

Preservation of Security
Eeinstatement

if any payment by the Mortgagar or discharge given by the Lender {whether in respect of the
obligations of the Morgagor or any Security for those obligations or otherwize) is avoided or
reduced as a result of insolvency, liguidation, administration or any similar event;

{a) the liability of the Morgagor and the Security created by this Mortgage shall continue
as if the payment, discharge, avoidance or reduction had notf ocourred; and

{B) the Lender shall be entilied to recover the value or amount of that Security or
payment from the Morigagor, as if the payment, discharge, avoidance or reduction
had not ocourrad.

Wailver of defences

Neither the Sacurity created by this Morlgage nor the obligations of the Morigagor under this
Mortgage will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations {whether or not
known to the Mortgagor or the Lander) including:

{a) any Hime, waiver or cansent granted o, or composition with, the Morigagor or other
parson;
{b) the release of the Morlgagor or any other person under the terms of any compaosition

or arrangement with any person;

] the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or negiect to perfect, {ake up or enforce, any rights against, or Security over,

COXPLCIN89454 D0026/47752611.03 Page &



11.3

11.4

assets of the Mortgagor or other persen or any non-presantation or non-observance
of any formality or other reguirement in respect of any instrument or any failure to
realise the full value of any Security;

{d) any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of the Morigagor or any other person;

{e) any amendment (however fundamental), replacement, variation, novation,
assignment or the avoidance or termination of a Finance Documeant or any other
documeant or Security;

(f) any unanforceability, legality or invalidity of any obligation of, or any Security creatad
by, any person under any Finance Document or any other document; or

{} any insolvency, liquidation, administration or similar procedure,
Morigagor infent

Without prejudics to the generality of Clause 11.2 (Waiver of defences), the Morgagor
expressly confirms that it intends that the Security crealed by this Morigage shall extend from
time {0 time to any (however fundamental) variation, increase, extension or addition of orio
any of the Finance Documents and/or any facility or amount made available under any of the
Firance Dooumanis for the purposes of or In conneclion with any of the following:

{a} acquisitions of any nature;

{t) increasing working capital;

{c) gnabling investor distributions to be mads;

(d) carrying out restructurings;

{&) rafinancing sxisting facilities;

(N refinancing any other indebledness;

{9) making facliities available 1o new borrowars;

)] any other variation or extension of the purposes for which any such facility or amount

might De made available from time o time; and
(i} any fees, costs and/or expenses associated with any of the foregoing.
immediate recourse
The Mortgagor walves any right it may have of first requiring the Lender {or any trusiee or
agent on its behalf) to proceed against or enforce any other rights or Security or claim

paymant from any persen befors claiming from the Morigagor under this Mortgage. This
walver applies irrespective of any law or any provision of a Finance Document to the contrary.

CCXPCCIY9454.00026/477526811.03 Page @



11.8

12

13

134

13.2

13.3

Appropriations
The Lender may:

{a) refrain from applying or enforcing any moneys, Security or rights held or received by it
{or any trustee or agent on its behall) in respect of the Secured Liabilities, or, subject
to Clause 7.4.1 {(Appfication of moneys), apply and enforce the same in such manner
and order as it seas it {(whether against the Secured Liabllities or otherwise) and the
Morigagor shall not be entitied to the benefit of the same; and

{) hold in an interest-bearing suspense account any moneys received from the
Mortgagor or an account of the Secured Liabilities,

Additiona! Becurity

This Mortgage is in addition fo, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or available to the
Lender.

Tacking

For the purposes of section 94(7) of the LPA and section 48(3) of the Land Registration Act
2002 the Lender confirms that it shall make further advances {o the Morigagor on the terms
and subject to the conditions of the Finance Documeants.

Further assurance
Regisiration at Companies House

The Morigagor consents {o the regisiration of this Morigage at Companies House pursuant
to Part 25 of the Companies Act 2006.

Application to Land Registrar

The Morlgagor consents {0 the registration against the registerad title specified in Scheduls 1
(Land charged by way of legal morigage) of:

{a} a restriction in the following terms:

"Mo disposition of the registerad estate by the propristor of the registered estate or by
the proprigtar of any registerad charge, not being a charge registered hefore the entry
of this restriction is to be registered without 2 written consent signed by the proprietor
for the time being of the charge dated ** 2015 in favour of Topland
Jupiter Limited referred to in the charges register or thalr conveyancer. (Form P
and

(b) a notice that the Lender is under an obilgation to make further advances on the terms
and subject to the conditions of the Finance Documents,

Further aclion

The Morlgagor shall, al its own expense, promptly take any action and sign or execute any
further documenis which the Lender may require in order to;
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3.4

13.5

14

{a) give effect {0 the requireaments of this Mortgage;

{0 protect, preserve and perfect the Security intended to be created by or pursuant to
this Morlgags;

{o) protect and preserve the ranking of the Security infended o be created by or
pursuant io this Morigage with any other Security over any assets of the Morigagor,
or

{d) facilitate the realisation of all or any of the Security Assats or the exercise of any

rights, powers and discretions conferred on the Lender or any Recelver in connection
with all or any of the Security Assets,

and any such document may disapply section 83 of the LPA.
Deposit of documents

The Merlgagor covenants that as soon as i recaives themn (and in any event as socon as the
Lender so requests}, it shall deposit with the Lender, in respect of or in connaction with the
Security Asseis:

{a) all deeds, cerlificates and other documents of or evidencing title; and

{0 any other documenis which the Lender may from time to time require for perfecting its
title, or the title of any purchaser,

all of which will be held by the Lender al the expense and risk of the Morigagor.
Law of Property (Miscellansous Provisions! Act 1994

The covenant sel out in section 2(1)b) of the Law of Property {Miscellanecus Provisions) Act
1894 shall extend to the provisions set out in this Clause 13

Power of atiorney
The Mortgagor irrevocably and by way of security appoints each of
(a) the Lender;

() any delegate or sub-delegate of, or other person nominatad in writing by, an officer of
the Lander: and

(c) any Recsiver,

Jjointly and severally as the Morigagor's attomey, in the Morigagor's name, an its behaif and in
such manner as the attorney may in its or his absolute discration think fit following the
ocourrense of a Default or following the failure by the Mortgagor to comply with a request from
the Lender, to take any action and sign or execute any further documents which the
WMortgagor is required to take, sign or execute in accordance with this Morlgage. The
Mortgagor agrees, promptly on the request of the Lender or any Receiver, 1o ratify and
confirm &l such actions faken and documents signed or executed,

CCX/PCC/098454.00026/47752611.02 Pags M



15

1€

16.1

16.2

16.3

17

17.1

17.2

18

18.%

18.2

18.2.1

Discharge of Security

Upen the rrevocable and unconditiona! payment and dischargs in full of the Secured
Liabilities, uniess any third party has any subrogation or other rights in respect of the Securfly
created by this Morigage at that time, the Lender shali, or shall procure that its appointess
will, at the request and cost of the Morigagor release the Security Assets from this Morlgage.

Section 92 of the LPA shall not apply 1o this Morigage.
Costs and expenses
Transaction expenseas

The Morigagor shall promptly on demand pay the Lender the amount of all reasonable costs
and expenses (including legal fess) incurred by it in cornection with the negotiation,
preparation, printing and execution of this Mortgage.

Amendment costs

if the Morigagor requests an amendmaent, waiver, consent or release of ar in relation to this
Mortgage, the Morigagor shall, within 3 Business Days of demand, reimburse the Lender for
the amount of all reasonable costs and expenses {including legal fees) incurrad by it in
responding 1o, avaluating, negotiating or complying with that request or requirement.

Enforcement cosis

The Mortgagor shall, within 3 Business Days of demand, pay to the Lander or any Receiver
the amount of all costs and expenses {including legal fees) incurred by the Lender or any
Heceiver in conneclion with the enforcemant of, ar the preservation of any rights under, this
Morigage or the investigation of any possible Default,

Assignment
Procedure

The Lender may assign any of its rights under this Morigage 1o any person to whom it assigns
or transfers any of its rights or obligations under the Facility Agreement.

Disclosure of Information

The Lender may disciose to any assignee or proposed assignee any infarmation it thinks fit in
relation to the Morlgagor and the Finance Documeants.

MNotices

Communications In writing

Any communication to be made under or in connection with this Mortgage shall be made in
writing and, unless otherwise stated, may be macde by fax or leflar.

Addresses

The address and fax number (and the depariment or officer, if any, for whose altention the
communication is to be made) of each party for any communication or document to be made
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18.2

18.3.1

18.4
18.4.1

18.4.2

19

18.1

19.2

20

or delivered under or in connection with this Morigage is that identified in paragraph 26.1 of
the Facility Agreemant or any substitute address, fax number or department or officer as
gither party may notify to the other by not less than 10 Business Days' notice.

Daflivery

Any communication or document made or delivered by one person to another under or in
connection with this Morlgage shall be deemed to have been received:

{a) it delivered by hand, at the time of actual delivery;

{1)] ¥ posted, on the second Business Day or, in the case of airmail, the fifth Business
Day following the day on which it was despatched by pre-paid first class post or, as
the case may be, registered airmail; or

{c) if sent by fax, with a confirmed receipt of ransmission from the receiving machine, on
the day on which transmitted;

provided that a notice deemead 1o have been raceived on a day which is not a Business Day,
or after normal business hours In the place of receipt, shall instead be deemad to have been
received on the next Business Day.

English language

Any notice given under or in connaction with this Morigage must be in English,
All other documents provided under or in connection with this Morlgage must be:
{a} in English; or

(b} if notin English, and if 50 required by the Lender accompanied by a certified English
transiation and, in this case, the English transiation will prevall unless the document is
a constitutional, statutory or other official document.

Lalculations and certificates

Accounis

In any litigation or arbitration proceedings arising out of or in connection with this Mortgage,
the entries made in the accounts maintained by the Lender are prima facie evidence of the
matters to which they relate.

Cuertificates and determinations

Any certification or determination by tha Lender of a rate or amaunt under this Mortgage is, in
the absence of manifest error, conclusive evidence of the matters 1o which if relates.

Partial invalidity

if, at any time, any provision of this Morlgage is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.
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21

22

23

24

241

24.2

24.2.1

2422

2423

Remadies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lendar, any right or
remedy under this Morlgage shall operate as a waliver, nor shall any single or partial exercise
of any right or remedy prevent any further or other exercise or the exercise of any other right
or rermady. The rights and remedies provided in this Mortgags are cumulative and not
exclusive of any rights or remedies provided by law.

Amendments and waivers

Any term of this Morigage may ba amended or waived only with the writter consent of the
Mortgagor and the Lender.

Counterparts

This Morigage may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on & gingle copy of this Morlgage.

Governing law and enforcement

Governing law

English law governs this Morlgage, its interpretation and any non-contractua! obligations
arising from or connected with it

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Mortgage (including a dispute regarding the existence, validity or
termination of this Morlgage) (a Dispute).

The parties agree that the courts of England are the most appropriate and convenient courts
to setile Disputes and accordingly no party will argue to the conirary.

This Clause 24.2 {Jurigdiction) is for the benefit of the Lender only. Ag a result, the Lender
shall not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent aliowed by law, the Lendsr may take concurrent proceedings in any
number of jurisdictions,

Executed as a desd and delivered on the date appearing at the beginning of this Mortgage.

CUXPCC/095454 . 00026/4TT52611,03
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Schedule 1 - Land charged by way of legal mortgage

Property Description and Address

Title Numbear

E Sedgewick Street, Cambridge CB1 34J CB14283
87 Sedgewick Streal, Cambridge CB1 3AL B2813a87
82 Sedgewick Road, Cambridge CB1 3AL CBBESE

57 Sedgewick Road, Cambridge CB1 3AL CBa3196
82 8¢ Philips Road, Cambridge ©B1 308 CBZER827
114 Thoday Strest, Cambridge CB1 3AX CEENs0s

59 Ross Streel, Cambridge GBI 3BT CBEg175
188 Coldhams Lane, Cambridge OB 3HH CB230058
36 Paradise Streel, Cambridge CBT DR CB5a5a4
32 Hamingford Road, Cambridge, ©R1 382 CRB338349
Grove Cotlage, 17 Victoria Road, Cambridge, CB4 CBB18RT
aBw
£3 Victoris Road, Cambridge, CB4 38W CBE7329

30 Vicloria Road, Cambridge, CB4 300U CRZGE81 h
89 Viclorla Road, Cambridge, CB4 381 C8182617
187 Victoria Rosd, Cambridge, CB4 3LF CE24031
1 Canterbury Close, Cambridge, CB4 300 CR130277
31 Histon Road, Cambridge, CB4 548 CB148152
Z Longviaw Terrace, Histon Road, Cambridgs, CR4 CR238684
Sl
33 Abbey Road, Cambridge, CBS BRM CB273581
3 Station Road, Histon, Cambridge, CB24 310 CB257568

7 High Street, Cottenham, Cambridge, CB24 8SA ceeatsyr T
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Schedule 2 — Additional powers of Receiver

In addition to the powers conferred by the LPA on receivers and those conferred by Clause 8.2
(Powers of Receiver), each Receiver shail have the powers set out in this Scheduls.

Buch a Receiver shall have power:

1 to enter inlo take possession of collect and geat in the Security Asseis to manage the same
and to collect and get in all moneys or procesds in any way arising from the Security Asseis
or any deed document right or entitiement affecting the Security Assets whether directly or
indiraciy;

2 to seli exchange surrender deal with convert into money and realise the Security Assets or
any estate or interest therein and canvey assign or transfer the same subject to such
axceptions reservations and covenants as the Lender or any Receiver may considsr
necessary or expedient and for the purposes of realisation to convey assign or transfer the
same to any person with or without consideration or exchange such for shares or other
property. Plant machinery and other fixtures may be severed and sold separately from the
pramises containing them;

3 to apportien any rent and/or the performance of any obligations;

4 to acquire renew extsnd grant vary or otherwise deal with such easements rights privileges
andfor licences as the Lender or a Receiver considers expedient:

5 to grant without restriction any lease or tenancy for any term whethar commencing at once or
at any fuiure date at any or no rent and with or without any premium and generally on such
temns as the Lender or any Receiver may consider expedient;

& i accept the surrender of any lease or tenancy wheather or not for the purpose of enabling a
new (ease fo be granied;

7 to give an effectual receipt for any premium payable on any grant or surrender of any igase;

8 ‘0 axercise observe and perform for and on behalf of the Mortgagor any or all of the powers
obligations or duties conferred or imposed on any owner or occupier of progerty at commaon
law or by statute;

2] to initiate oppose negotiate participate in compromise or conclude any review or revision of
any rent payable in respect of any lease or tenancy,

10 o exercise (whether on the Mortgagor's behalf or otherwise) any option or right of election
availablg in law to the Mortgagor or the Lender or any Receiver to waive exemption so that
the supplies shall be supplies chargeable or taxable for VAT purposes at the standard or
other applicable rate of tax;

11 i sign seal exacute deliver complate and perfect all notices and documents as are thought fit
by the Lender or the Receiver for exercising observing and performing any of the pOWSrs
obligations or duties conferred or imposed on the Marigagor by this Mortgage or by any
statute in respect of the Security Assets;

12 to give receipts for any compensation moneys payabie to or by a landlord or tenant;
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13

14

15

16

17

18

19

20

21

22

23

24

to promote incorporate manage and wind up either alone or with others any company either
for the purposes of taking a conveyance or iransfar or assignment or lease of or other interest
in the Security Assets and/ar of undertaking works therecn and/or of wroviding services to the
ocouplers thereof in any case where it is desirable or convenient to do o andfor in connection
with or for the furtherance of all or any of the powers contained in this Mortgage as the Lander
or the Receiver may consider expedient;

to construct or complete any building {(whether or not the same is in accordance with the
development planned or being carrisd on any Land) and any roads access ways and services
and generally to deveiop the Land in such manner as the Lender or the Recsiver may
consider expedient;

ta carry out any work involving furnishing or fitting out or the installation or provision of any
plant machinery equipment or service;

to utilise any moneys at any time or from time to time received for the purposes of financing
any expenditure at any time or from time {o time incurred in connaction with or incidanial 1o
the exercise of any of the powers conferred by this Mortgage in advance of any other
payments;

to sontinue commence or undertake any business (whether or nat pravipusly carried on by
the Mortgagor);

to barrow or raise or secure the payment of money which may be required for the exercise of
any of the powers set out in this Morlgags in such manner including the creation of new
mortgages or charges (whether or not having priority to this charge) as may be considered
expedient;

to obtain renew extend amend or otherwise deal with such permissions consents andfor
licences for the benefit of or otherwise connected with or ancillary to the Security Assets or
the use or development of any business comprised therein as the Lender or the Receivar may
consider necessary or desirable;

to agree any variation modification or detsrmination of any existing deeds or agreemenis and
enter inlo make or obtain any new agreements deeds or bonds which may be nNecessary or
desirable;

to employ staff solicitors architects surveyors quantity surveyors estate agents insurance
brokers contractors builders workmen security staff watchmen bullding managers and others
and purchase all proper stock materigls and other items as the Lender or the Recaiver may
consider expediant;

te dedicate any part or parts of the Land as a highway where to do so is desirable in order
that the Land may more canveniently be developsd;

to make any change or arrangement as to boundaries with adjoining owners and neighbours
50 as lo resolve any dispute or to facilitate development;

to effect and maintain insurance policies (whether against fire and othsr physical risks oss of
rent or third party or public liability or structural or latent defect or for other indemnity or
otherwise) and to make prove negotiate adjust or enforce any claim on any such policy
whether effectad by the Mertgagor or the Lender or the Receiver:
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25 to take defend appeal or otherwiss join in any proceedings (including any arbitration or
determination of any issue or dispute by an independent expert) concerning or incidental to
the Security Assets or 1o any of the foregoing powsrs;

26 lo make any arrangement or compromise or entar into any confracts which may be thought
expadient in the interest of the Lender; and

27 to do all such other acts and things as the Lender or the Receiver may consider necessary or
desirable for the management development or realisation of all or any part or parts of the
Security Assets andfor acts and things incidental or ancillary to the foregoing powers and thair
exercise.
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Execuled as a deed by Hantop 310 Limited
acling by @%gw;@% Fypnghon, a director in the presence o )

Sigrature of witness:

Lo i:ﬁf\ “»dwmhfﬁg LA

Name of wilness: W S (e s

Address
Signed for and on behalf of )
Topland Jupiter Limited )

Director
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Executed as a deed by Hentop 310 Limited }
acting by 422 yosed-rest , @ direcior in the presence of, ) |

Signature of witness: [N

Mame of withess: Ea;&,ﬁivml% B beps BTy

Address

Thomas Betts

Signed for and on behalf of
Topland Jupiter Limited

Director
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