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Registration of a Charge

Company Name: MAHFIELDS LTD
Company Number: 10991709

Received for filing in Electronic Format on the: 25/05/2021 XA59NMZ7

Details of Charge

Date of creation:  21/05/2021
Charge code: 1099 1709 0003
Persons entitted: = ADELPHI FINANCE LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS 9 & 10 OXFORD ROAD, TATLING
END, DENHAM SL9 7AZ AND LAND ON THE SOUTH SIDE OF OXFORD
ROAD, GERRARDS CROSS REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER BM222839 AND BM232602.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BBS LAW

Electronically filed document for Company Number: 10991709 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10991709

Charge code: 1099 1709 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st May 2021 and created by MAHFIELDS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th May 2021 .

Given at Companies House, Cardiff on 26th May 2021

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

Companies House s
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LEGAL MORTGAGE OVER PROPERTY

between

and

ADELPHI FINANCE LIMITED
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THIS DEED is dated T :j 2021

PARTIES

(1)

(i 2 B
MAHFIELDS LIMITELD incorporated and registered in England and Wales with
company nmber 10991709 whose repistered office is at 103 Uxendon Hill, Wembley,

HAY 98H (“Chargor”).

Y ADELPHI FINANCE LIMITED incorporated and registered in England and Wales
with company number 10456058 whose registered office is at 66 Prescol Strest,
London E1 84N as securiiy (rustee for the Secured Parties {the “Security Agent™).

BACKGROUND

{A) Thie Charger owns the Propesty.

(B This deed provides security which the Chargor has agreed o give the Securily Agent
for the loan facilities made or to be made available under the Facility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply in this deed:

Agent means Adelphi Finance Limited incorporated and registered in England and
Wales with company number 10458058 whose registered office is at 66 Prescot Street,
London EI 8NN in ifs capacity as the “Agent” for the Lender under the Facility
Agreement.

‘Business Day: a day (other than a Saturday, Sunday or public holiday in England)

when banks in London are open for business.

Certificate of Title: any report on or certificate of'title relating to the Property supplied
to the Agent by the Chargor (or on its behalf).

Charged Property: all the assets, property and undertaking for the time being subject
to any Security created by this deed (and reforences to the Charged Property shall
include references to any part of it

Delegate: any person appointed by the Security Agent or any Receiver under clause 14
and any person appointed as attormey of the Security Agent, Receiver or Delegate.

Envivomment: the natural and man-made environment including all or any of the
following media, namely air, water and land {including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
{including man} or systems supported by those media.

IMALY ] 5480426




Eavirenmental Law: all applicable faws, statutes, regulations, secondary legisiation,
bye-laws, common law, directives, treaties and other measures, judgmenis and
decisions of any courf or tribunal, codes of practice and guidance notes in so far as they
relate-to or apply to the Environment,

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Charged Property.

Event of Default: has the meaning given to that expiession in the Facility Agreement,

Facility Agreement: the facility agreement dated [on dbout the same date as this deed]
and made between [the Chargor] [insert name(s) of the boFrowers if the borrower Is
rof the Chargor] (as borrower) and the Agent {as agent for the lenders) fiv the
provision of the loan facilities secured by this deed.

Finance Docunent has the meaning given to it in the Facility Agreement.

Insurance Policy: each contract or policy of insurance effected or maintained by the
Chargor from time to time in respect of the Property.

Lender has the meaning given to it in the Facility Agreement.

IPA 1925 the Law of Property Act 1925,

Property: the leasehold property owned by the Chargor described in Schedule 1,
Receiver: a receiver or a receiver and manager of any or all of the Charged Property.

Rental ncome; afl amounts paid or payable to or for the account of the Chargor in
connection with the letting, licence or grant of other rights of use or ocoupation of all

or any part of the Property.
Rent Account: the Chargor's account as may be redesignated from time to time.

Secured Liabilities: all present and fiture monies, obligations and liabilities of the
Chargor to the Security Agent {whether for its own account or as trostee for the Secured
Parties) or any of the Secured Parties, whether actual or contingent and whether owed
jointly or severally, as principal or surety or in any other capacity, under or in
connection with the Facility Agreement, this deed or any other Finance Document
{including, without limitation, those arising under clause 26.3(b)), together with all
interest (including, without Himitation, default interest) accruing in respect of those
monies, obligations or Habilities,

Secured Party means the Agent, the Security Agent, the Lender or a Delegate and
Secured Parties shall be construed accordingly.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other security interest securing any obligation
of any peison, or any other agreement or arvangement having a similar effect,

Security Period: the period starting on the date of this deed and ending on the date on
which the Security Agent is satisfied that all the Secured Liabilities have been
unconditienally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding.
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Valuation: any valuation relating to the Property supplied to the Agent by the Chargor
{or on ifs behalh),

YAT: value added tax or sny equivalent tax chargeable in the UK or elsewhers,

L2 Interpretation

In this deed:

A D § 3480426

(&}

()

(&)

{d})

{e)

®

{g}

(h}
{0

)

(k)

it

clauge, schedule and paragrapb headings shall not affect the interpretation of
this deed;

a refarence to o person shall include a reference to an individusl, firm,
company, corporation, pastnership, unincorporated body of persons,
government, siate O agency of a stale or any association, trusi, Joind venture
or consortium (whether or not-having separate legal personality);

unless the context otherwise requires, words in the singular-shall include the
plural and in the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall include
a reference 1o the other genders;

a reference to a party shail include that party's snecessors, peemitted assigns
and pennitted transferces and this deed shall be binding on, and enure to the
benefit of, the padies to this desd and their respective personal
representatives, successors, permitted assigns and permitted transferees;

a reference 10 a statute or statutory provision is a reference 1o it as amended,
extended or re-enacted from time {o fime;

a reference to a siafute or stafutory provision shall include all subordinate
legislation made from time to time under that statte or statutory provision;

a reference to writing or writben inchides fax it not email;

an obligation on a party not to do something includes an obligation not to
allow thai thing o be dons;

a reference to this deed {or any provision of ity or 1o any other agreement or
document referred fo'in this deed is a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than in
breach of the provisions of this deed) from time to time;

uniess the confext otherwise requires, a reference fo a clause or schedule is to
& clause of, or schedule o, this deed and » reference 1o 2 paragraph is to 2
paragraph of the relevant schedule;

any words following the terms including, include, in particular, for
example or any similar expression shall be construed as Mlustrative and shatll
not iimit the sense of the words, description, définition, phrase or term
preceding those terms;




{m)

(1)

)

(p}

{g}

{®

a reference to an amendment inclades a novation, re-enactment, supplement
oy variation (and amend and amended shall be construed accordinglyy:

a reference to pssels includes present and fuiure properties, underiakings,
revenues, righls and benelits of every description;

& reference {0 an authorisation includes an approval, anthorisation, consent,
exemption, filing, Heence, notarisation, vegistration and resolution;

a reference to continaning in relation 1o an Bvent of Default msans sn Bvent
of Default that has not been remedied or walved;

a veference to determines or determined moeans, unless the contrary is
indicated, a determination made at the absolwte discretion of the person
making it; and

a refersnce to a regulation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or mpranational body, agency, depariment
or vegulatory, self-regulatory or other authority dr organisation.

1.3 Nature of security over renl property

A reference tn this deed o a ehavrge er mortgage of or over the Property includes:

{a

(&)

{c}

{d)

all buildings and fixtures and fitings (Including trade and tenant's fixtures
and Gittings) and fixed plant and machinery that are situated on or form part
of the Property at any time;

the proceeds of the sale of any part of the Property and any other moniss paid
or payable in respect of or in connection with the Property;

the benefit of any covenants. for title given, or entered into, by any predecessor
in title of the Charpor in respect of the Property and any monies paid or
payable in respect of those covenants; and

all rights under any licence, agreement for sale or agreement for lease in
respect of the Property.

1.4 Law of Broperty (Miscellaneous Provisions) Act 1989

For the purpeses of section 2 of the Law of Property (Miscellaneous Provisions) Act
1985, the teras of the Facility Agreement and of any side letters between any parties
in refation to the Facility Agreement are incorporated into this deed.

1.5 Perpetuity period
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Ifthe rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumupiations Act 2009).

1.4 Schedules
The schedoles to this deed form part of this deed and shall have effeet as if set out in
full in the body of this deed. Any reference to this deed includes the scheduies to this
dead.
1.7 Prevailing provisions
In the event of a conflict between the terms of this deed and the terms of the Facility
Agreement, the terms of the Facility Agreement will prevail.
1.5 More than one Charger
Where more than one pesson is named as the Chargor in this deed:
{a) the lighilities and obligations of such persons under this deed shail be joint
and several; and
{by refersnces to the “Chargoi™ in this deed shall be construed as references to all
such persons or any of them, as the confext admits.
2. COVENANT TO PAY
The Charger shall, on demand, pay to the Security Agent and discharge the Secured
Liabilities when they become due.
K {RANT OF SECURITY
11 Legal movigage and fixed charges
As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantes charges to the Secucity Agent as trustee for the Secured
Parties:
{2} by way of first legal mortgage, the Property; and
{b) by way of first fixed charge:

(iy all its rights in each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premiums in connection with
each Insurance Policy, the Rental Income and the benefit of any

AALG § 5680426




(i)

Gii)

32 Azsignment

guarantee or security inrespect of the Rental Income to the extent not
effectively assigned under clause 3.2;

the henefit of all other coniracis, puaraniees, appoinients and
warrantles relating to the Charged Property and other documents fo
which the Chargor is a party or which are in its favour or of which it
has the benefit relating to any lefting, development, sale, purchase,
use of the operation of the Charged Property or otherwise relating fo
the Charged Property {including, in each case, but without limitation,
the right fo demand and recelve all monies whatever payable o or for
its benefit under or arising from any of them, all remiedios provided
for inany of them or available at law or in eguity in relation to any of
them, the right 1o compel performanee of any of them and all other
rights, interests and benefits whatever ascruing to or for its benefit
arising from any of them); and

all authorisations (statutory or otherwise) held or required in
coniection with the Chargor's business carried on at the Property or
the use of any Charged Property, and all rights in connection with
them.

Asa continuing seeurity for the payment and discharge. of the Becured Lisbilities, the
Chargor with full title guarantee assigns to the Security Ageot as trustee for the Secured
Parties absolutely, sublect to a proviso for reassignment on irrevocable discharge in
full of the S8ecured Ligbilities:

{a}  all its fights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Tnsurance Policy;

ayud

{6} the Rental Income and the benefit of any guarantee or security in respect of
the Rental Income,

provided that nothing in this clause 3.2 shall constitute the Security Agent as mortgagee

in possession,

4, PERFECTION OF SECURITY

4.1 Registration of legal mortgage at the Land Registry

The Chargor consents to an application being made by the Security Agent to the Land
Registrar for the following restriction to be registered against its title to the Property:
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4.2

4.3

4.4

5.

3.1

"No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated in favour of Adeiphi Finance
Limited referréd to in the charges register or thely conveyancer.”

Further advances

The Security Agent covenants with the Chargor that it shall perform its obiligations to
make advances under the Facility Agreement {including any obligation to make
available forther advances)

Cautions against Hrst registrafion and notices

Whether or not title 1o the Property is registered at the Land Registry, if any caution
against first registration or any notice (whether agreed or unilateral) is registered
against the Chargor's title to the Property, the Chargor shall immediately provide the
Security Agent with full particulars of the clrcumsiances relating to such caution or
notice. If such caution or notice was registersd to protect a purporied interest the
creation-of which is not permitted under this deed, the Chargor shall immediately, and
al its pwn expense, take such steps as the Security Apent-may require to ensure that the
caution or notice, as applicable, is withdrawn or cancelled.

Motlces

(ay  Prompily upon request by the Security Agert, the Chargor shall serve a nofice
{in such form as the Security Agent may require) on each counterparty to any
centract referred to in clause 3.1{b)(ii) to which it is a party of the security
constitnted by this deed of the Chargor’s rights and interests in and under the
relevant coniract and use its reasonable endeavours to procure that the
addressee of such netice promptly provides an acknowledgement of such
notice (in such form as the Security Agent may require).

(8)  The Chargor shall immediately on the execytion of this deed give notice (in
such form as the Security Agent may require) to the relevant insursis under
each Insurance Policy of the security constituted by this deed of the Chargor’s
rights and interests in and under each Insurance Policy and use iis reasonable
endeavours to procure that the addréssee of such notice promptly provides an
acknowledgement of such netice (in such form as the Security Agent may
require).

LAABILITY OF THE CHARGOR

Liability rot discharged
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The Chargor's lisbility under this deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

{a)  any security, guarantee, indemnity, reinedy or other right held by, oravailable
to 2 Secured Party that is, o becomes, whelly or partially illegal, void ov
unenforceable on any ground;

()  a Secured Party renewing, determining, varying or increasing any facility of
other {ransaction in any manner or concurring in, accepting or varying any
compromise, arangement or settlement, or omiiting to claim or enforce
payment from any other person; or

{c)  any other act or omission that, but for this clanse 5.1, might have discharged,
or otherwise prejudiced ot affected, the liability of the Chargor.

3.2 Immediate recourss
The Chargor waives any right it may have to require the Security Agent or any other
Secured Parfy to enforce any security or other right, or claim any payment from, or
otherwise proceed against, any other person before enforcing this deed against the
Chargor.

6. BEFRESENTATIONS AND WARRANTIES

6.1 Times for making representations and warranties
The Chargor makes the representations and warranties set out in this clause 6 to sach
Secured Party on the date of this deed are deemed to be repeated on each day of the
Secupity Period with reference to the facts and circumstances existing at the time of
repetition.

6.2 Orwnership of Charged Property
The Chargor is the sole legal and beneficial owner of the Charged Property and has
good and marketable title to the Property.

6.3 Mo Security
The Charged Property is free from any Security other than the Security created by this
deed.

6.4 No adverse claims
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6.6

6.7

6.8

6.9

8.10

6.11

The Chargor has net received, or acknowiedged notice of, any adverse claim by any
person in respect of the Charged Property or any interest in it

Mo adverse covenants

There are no covenants, agresments, reservations, conditions, interests, rights or other
matters whatever that materially and adversely affect the Charged Property.

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affécts the
Charged Property.

No interference in enjovment

No facility necessary for the enjoyment and use of the Charged Property is subject io
terms entitfing any persen 1o terminate or curiail its use.

Mo overriding interesis

Maothing has arisen, has been created or is subiisting that would be an overriding interest
in the Property.

No prehibitions or bresehes
There is no prohibition on the Chargor assigning its rights in any of the Charged
Property referred to in clause 3.2 and the entry inte of this deed by the Chargor does

not and will not constitute a breach of any poliey, agreemont, document, instrument or
obligation binding on the Chargor or its assets,

Environmential compliznce

The Chargor has, at all iimes, complied in all material respects with all applicable
Environmental Law and Environmenial Licences.

Information for Valuations and Certificates of Title

(@)  All written information supplied by the Chargor or on its behalf for the
purpose of each Valuation and Certificate of Title was frue and accurate in all
maierial respects at its date or at the date (if any’ on which it was stated to be
given,
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6.12

6.13

.1

7.2

(b)  The information referved to in clause 6.11(a) was, at its date or at the date {if
any) on which it was stated to be given, complete and the Chargor did not
omit to sapply any information that, it disclosed, would adversely affect the
Valuation or Certificate of Tiile.

te) In the cise of the first Valuafion and Certificate of Title only, nothing has
ccourred sinece the date the information referred 1o in clause 6,11(a) was
supplied and the date of this deed which would adversely affect such
Yaluation or Certificate of Title,

Avoidance of secnrity

MNo Security expressed to be created under this deed is liable to be avoided, or otherwise
set aside, on the liguidation or administration of the Chargor or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Chargor and is and will continue to be effective security over all and
every part of the Charged Property in accordance with its terms,

GENERAL COVENANTS

Negative pledge and disposal resirvictions

The Chargor shall not at any time, except with the prior written consent of the Security
Agent:

{a)  create, purport to create or permit to subsist any Security on, or in relation to,
any Charged Property other than any Security created by this deed;

(&) sell, assign, transfer, part with possession of or otherwise dispese of in any
manner {or purport to do so) all or any part of, or any interest in, the Charged
Property; or

{c}  create or gramt {or purport fo create or grant) any interest in, right to use or
ogeupy the Charged Property in faveur of a third party.

Preseyvation of Charged Property

The Chargor shall not de, or permit to be done, any act or thing that would or might

depreciate, jeopardise or atherwise prejudice the security held by the Security Agent or
materially diminish the value of any of the Charged Property or the effectiveness of the
security created by this deed.

IATG 1 5480424
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7.3 Compliance with laws and regulations

(a3  The Chargor shall not, without the Seourity Agent's prior written consent, nse
or permit the Charged Property to be used in any way contrary to law.

{b}  The Chargor shail:

(i comply with the requirements of any iaw or regulation relating to or
affecting the Charged Property or the use of it or any part of it;

{iiy  obtain, and promptly renew from time to time, and comply with the
teims of all amthorisations that are required in connection with the
Charged Property or its use or that are necessary to préserve, maintain
or renew -any Charged Property; and

(iif) prompily effect any maintenance, modifications, alierations or repairg
to be effected on er in connection with the Charged Property that are
required 1o be made by it under any law or regudation.

74 Enforcement of rights

The Chargor shall use its best endeavours fo:

(a)  procwre the prompt observance and performance by the relevant counterparty
to any agreement or arrangement with the Chargor and forming part of the
Charged Preperty of the covenants and other obligations imposed on such
counterparty; and

(b}  enforce any rights and institute, continue or defend any proceedings relating
to any of the Charged Property that the Security Agent may require from time
to time.

75 Natice of misrepresentations and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Security
Agent notice in writing of:

() any represemiation or warranty set out in this deed that is incorrect or
misleading in any material respect when made or deemed 1o be repeated; and

{b) any breach of any covenant sef ouf in this deed,

8. PROPERTY COVENANTS

8.1 Repair and maintenance

{a)  The Chargor shall keep all premises, and fixtures and fitiings on the Property,
im
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(i} mood and substantial repatr and condition and shall keep all premiscs
adequately and properly painted and decorated and replace any
fixtures and fittings which have become worn out or otherwise unfi
for use with others of a tike nature and equal value; and

(i} such repair and condition as to enable the Property 1o be et in
accordance with all applicable laws 4nd regulations.

(k) For the purpose of clause 8. 1{a)(ii), a law or regulation is applicable if it is
either in force or it is expected to vome inde force and a pradent propesty
owner in the same business as the Chargot would ensure that the premises,
and fixtures and fittings on the Property, were in such repair and condition in
anticipation of that law ot regulation coming into foree.

8.2 Neo alterntions

(@) The Chargor shall not, without the prior written consent of the Security
Agent:

(i  pull down or remove the whole or any part of any building forming
pari of the Property nor permit the same to pocur; or

(i}  make or permit to be made any material alterations to the Property or
sever or remove or permit to be severed or removed any of its fixtures
or fittings (except to make any necessary repairs or renew or replace
the same in accordanee with clause 8.1

(8}  The Chargor shall prompily give notice to the Security Agent if the premises
or fixtures or fittings forming part of the Property are destroyed or damaged.

33 Development restrictions

The Chargor shali not, without the prior written consent of the Security Agent {and
subject to such conditinns as it may require}:

(8 make or, in se far as it is able, permit others to make any application for
planning permission or developmvent consent in respect of the Property; or

{b)  carry outor permit or sufferto be carried cul on the Property any development
(s defined in each of the Town and Country Planning Act 1990 and the
Planning Act 2008) or change or permit or suffer to be changed the use of the

Property.

84 Insurance
(8  The Chargor shall insure and keep insured the Charged Property against:

{D  loss or damage by fire or terrorist acts, including any third party
liability arising from such acts;
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(b}

(e}

(@

(e

(iiy  other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Chargos; and

(iliy any other risk, perils and contingencies as the Security Agent may
reasonably require,

Any such insurance must be with an insurance company or underwriters and
on such terms as e reasonably acceptable to the Security Agent and must
include property owners’ public liability and third party lability insurance
and be for not less than the replacement value of the relevant Charged
Property (meaning in the case of any premises on the Property, the iotal cost
of entirely rebuilding, reinstating or replacing the premises in the event of
their being destroyed, together with archiiects’, survevors', engineers' and
other professional fees and charges for shoring or propping up, demulition,
site clearance and reinstatement with. adeguate allowance for inflation) and
loss of rents payable by the fenants or other cccupiers of the Property fora
period of at least three years, including provision for increases in rent during
the period of insurance.

The Chargor shall, if requested by the Security Agent, produce to the Security
Agent each policy, certificate or caver nole relating to any insurance required
by clause 8.4(a),

The Chargor shall, if requesied by the Security Agent, procure that a note of
the Security Agent's interest 19 endorsed on each [nsurance Policy (other than
public liability and third party liability insurances) maintained by it or any
person on its behalf in accordance with clause 8.4(a) but without the Security
Agent having any liability for any premium in relation to those Insurance
Policies unless it has expressly and specificaily requested to be made linbie
in respeet of any increase in premium or unpald premivm in respect of any
Insurance Policy,

The Chargor shall ensure that each Insurance Policy contains:

{iy  aloss payce clause under which the Security Agent is named as first
loss payee (other than in respect of any claim under any public
liability and third party lability insurances);

(i}  terms ensuring that it cannot be aveided or vitiated as against the
Security Ageni or any other Secured Party by reason of the act or
default of any other insured party or any misrepresentation or non-
disclosure by any other insured party;

(i)  a waiver of each insurer's rights of subrogation against the Chargor,
the Security Agent, any other SBecured Party and the tenants of the
Property other than any such rights arising in connection with any
fraud or criminal offence committed by any of those persons in
fespect of the Property or any Insurance Policy; and

13



i3

8.6

8.7

B3

{iv terms ensuring that no insurer can repudiate, rescind or cancel I, treat
it as avoided in whole or in pait nor treat it as expired due to non-
pavment of premivm without giving at least 30 days’ peior writien
uotice to the Security Agent,

Insurance prepiiums

The Chargor shall:

{a} prompily pay all premiums in respect of esch Insurance Policy and do all
other things necessary to keep that policy in full force and effect; and

(b}  (if the Security Agent so requires) give to the Security Agent copies of the
receipts for all prembums and other payments necessary for effecting and
keeping up each Insurance Policy.

No invalidation of insurance

The Chargor shall not do or omit 1o do, or permit to be done or omitted, any act or thing
ihat may invalidate ot otherwise prejudice any Inswanee Policy,

Procesds from Insurance Policies

Allmonies payable under any Insurance Policy at smy (ime {whether or not the security
constituted by this deed has beoome enforceable) shall:

(m)  be pald immediately fo the Security Agent;

() ifthey ave not paid divectly to the Security Agent by the insurers , be held,
pending such payment, by the Chargor as trustee of the same for the benefit
of the Security Agent; and

(e} at the option of the Security Agent, be applied in making good or recouping

expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilities

Leases aud leences affecting the Property

The Chargor shall not, without the prior written consent of the Sccurify Agent {which

consent, in the case of clause 8.8(d}, is not to be unreascnably withheld or delayed in

circumstances in which the Chargor may not unreasonably withheld or delay its
congent):

(z}  grant any Hicence of tenancy affecting the whole or any part of the Property,

or exercise the statutory powers of leasing or of accepting surrenders under

section 99 or section 100 of the LPA 1925 {or agree to grant any such licence
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or tenancy, Or agree {o exercise the statutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1925);

(b) in any other way dispose of, accept the surrender of, surrender or create any
fegal or equitable estate or interest in the whole or any part of the Property
{or agree to dispose of, accept the surrender of, sturender or creats any legal
or equitable estate or Interest in the whole or any part of the Property);

{c}  letany persen into occupation of or share occupation of the whole or any part
of the Properiy; or

(d)  grant any consent o Hicence under any lease or Heenve affecting the Property,

8.9 Ne restrictive obligations

The Chargor shall not, without the prior written consent of the Security Agent, enter
into any onerous or restrictive obligations affecting the whole or any past of the
Property or create or permit to arise any overriding interest, casement or right whatever
in or over the whole or any part of the Property.

812 Proprietary rights

The Chargor shall procure that no person shall become entitled to assert any propristary
or other like right or interest over the whole or any part of the Property, without the
prior writien consent of the Security Agent.

811 Compliance with and enforcement of covenants

The Chargor shail:

(a)  observe and perform all covenants, stipulations and conditions to which the
Property, or the use of it, is or may be subject and (if the Security Agent so
requires) produce to the Security Agent evidence sufficient to satisfy the
Security Agent that those covenants, stipulations and conditions have been
observed and performed: and

{b)  diligenily enforce all covenants, stipulations and conditions benefiting the
Propeity and shall not (and shall not agree to} waive, release or vary any of
the same.

8.12  Notices or claims velating to the Property
{a)  The Chargor shalk:

(i)  give full particulars to the Security Agent of any notice, order,
direction, designation, resolution, application, requirement or
proposal given er made by any public or local body or authority (a

BAALD 1 3430426

15



Notice) that spacifically applies to the Property, or to the locality in
which it is situated, within seven days afier becoming aware of the
relevant Notice; and

iy  {if the Security Agent so requires) immediately, and at the cost of the
Chargor, take all reasonable and necessary steps to comply with any
Motipe, and make, or join with the Security Agent in making, any
objections ¢r representations in respect of that Notice that the
Security Agent thinks fit.

()  The Chargor shall give full particulars to the Security Agent of any claim,
notice or other communication served on it in respect of any modification,
suspension of revocation of any Environmental Licence or any alleged breach
of any Environmental Law, in each case relating to the Property.

8.13  Payment of oufgoings

The Chargor shall pay {or procure payment of the same) when due all charpes, rates,
fanes, duties, assessments and other cuppoings relating to or Imposed on the Propesty
or an its ocoupler,

8,14  Henf reviews

The Chargor shall, i the Praperty is subjest fo occupations! leases or Iisnces,
implement any upwards rent review provisions and shall not, without the prior written
consent of the Security Agent, agree to any change in rent to less than the open market
rental value of the relevant jart of the Property.

g.15 Fovironment

The Chargor shall in respect of the Properny:

{a3 comply in all material respects with all the requirements of Environmental
Law; and

(b}  obtain and comply in all material respecis with all Environmental Licences.

816 Conduct of business on Properiy

The Chargor shail carry on its trade and business on those parts {if any) of the Property
-ag aie used for the purposes of trade or business in accordance with the standards of
good management from time o thue current in such frade or business.

8.17 TIuspection
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The Chargor shall permit the Security Agent, any Receiver and any person appointed
by either of them to enfer on and inspeet the, Property on reasonable prior notice,

2. FOWERS OF THE SECURITY AGENT

.1 Power to remedy

{a} The Seowrity Agent shall be entitled (but shali not be obliged) to remaedy, at
any time, a breach by the Chavgor of any of its obligations contained in this
dead.

(b}  The Chargor imevocably authorises the Securlty Agent and ifs agents to do
all things that are necessary or desirable for that purpose.

{cy  Any monies expended by the Security Agent in remedying a breach by the
Chargor of ifs obligations contaived in this deed shall be reimbursed by the
Chargor to the Security Agent on a full indemnity basis and shall carry
interest in accordance with clacse 16.1.

() In remedying any breach in accordance with this claose 9.1, the Security
Agent, its agents and their respective officers, agends and emplovees shall be
entitled to enter onto the Property and to take any action as the Security Agent
may reasonably consider necessary or desizable including, without limitation,
carrying out any repairs, other works or development.

9.2 Exercize of rights

The rights of the Security Agent upder clause 9.1 are without prejudice to any other
righis of the Securify Agent under this desd. The exercise of any rights of the Security
Agent under this deed shall not make the Seourity Agent liable to account as a
mortgagee in possession.

43 Beeurity Agent has Receiver's powers

To the extent permiited by law, any right, power or diseretion conferred by this desd
on a Receiver may, after the sscurity constituted by this deed has become enforceable,
be exercised by the Security Agent in relation to any of the Charged Property whether
or not it has taken possession of any Charged Property and without first appointing a
Regeiver or notwithstanding the appointment of a Receiver.

9.4 Conversion of curreney

(a}  Forthe purpose of, or pending, the discharge of any of the Secured Liabilities,
the Security Agent may convert any monies received, recovered or realised
by it under this deed (including the proceeds of any previcus conversion
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under this clause 9.4) from their existing currencies of denomination into any
other currencies of denomination that the Seeurity Agent may think fit.

{b)  Any such conversion shall be effected at then prevailing spot selling rate of
exchange for such other currency against the existing currency.

{¢y  Each reference in this clause 9.4 to & currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

.5 New accounis

fa)  If the Securily Agent receives, or is deemed io have received, notice of any
subseguent Security or other interesi, affecting all or part of the Charged
Property, the Security Agent may open a new accoun for the Chargor in the
Security Agent's books. Without prejudice to the Securify Agent's right to
combine accounis, ne money paid to the credit of the Chargor in any such
new accouni shall be appropriated towards, or have the effect of discharging,
any pirt of the Secored Liabilities.

{(b)  If the Security Agent does not open a new account immediately on receipt of
the notice, or deemed notice, referred to in clause 9.5(a), then, unless the
Security Agent gives express written notice to the conirary to the Chargor, all
payments made by the Chargor to the Security Agent (whether for its own
account or as trustee for the Secured Parties) shall be treated as having been
eredited to a new account of the Chargor and mot as having been applied in
reduction of the Secured Liabilities, as from the time of receipt or deemed
receipt of the relevant notice by the Securiiy Agent.

2.4 Indulgence

The Security Agent may, at its discretion, grant time or other indulpence, or make any
other arrangement, variation or release with any persen not being a party to this deed
{whether or not any person is jointly liable with the Chargor) in respect of any of the
Secured Liabilities or of any other security for them without prejudice either to this
deed or to the liability of the Chargor for the Secured Liabilities.

i@, WHEN SECURITY BECOMES ENFORCEABLR

{21 Security becomnes enforceabic on Event of Default

The scowity constituted by this deed shall become immediately enforceable if:
{a)  an Bvent of Default occurs; or

(®  arequest being made by the Chargor to the Security Agent that it exercise
any of ity powers under this deed.
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16.2 Dizeretion

After the security constituted by this deed has become enforceable, the Security Agent
may, in its absolute discretion, enforce all or any part of that security af the times, in
the mamer and on the terms it thinks fit, and take possession of and hold or dispose of
all or any part of the Charged Property.

11, ENFORCEMENT OF SECURITY

1Lt Enforcement powers

(a)  The statwtory power of sale or cther right of disposal conferved on the Security
Agent and on any Receiver by this deed shall operste as a variation and
extension of the statuiory power of sale under section 101 of the LFA 1925,
The power of sale and other powers conferred by section 101 of the LPA 1925
(as varied or exiended by this deed) shall, as between the Security Agent and
a purchaser from the Security Agent, arise on and be exercisable at any time
after the exeention ofthis deed, but the Security Agent shall not exercise such
powet of sale or other powers antil the security constituted by this deed has
become enforceable under clause 10,1,

{5}  Section 103 of the LPA 1925 does not apply to the security constituted by
this deed.

1.2 Extension of statutory powers of leasing

The statutory powers of leasing and apcepfing surrenders conferred on mortgagees
under the LPA 1925 and by any other staimte are extended so as 16 authorise the
Security Agent and any Receiver, at any fime after the security constituted by this deed
has become enforceable, whether in its own name o in that of the Chargor, to:

{a)  grant a tease or agreement for lease;
(b)  accept surrenders of lsases; or

&) grant any option in respect of the whole or any part of the Pioperly with
whatever rights relating fo other parts of it,

whether or not at a premium and containing such covenants on the part of the Chargor
and on such terms and conditions (including the payment of money to a iessee or tenant
ont a surrender) as the Security Agent or Receiver thinks fit, without the need to comply
with any of the restrictions imposed by sections 99 and 100 of the LPA 1925,

1L}  Prior Security
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11.4

11.5

1.6

i17

(a}

(b}

At any time afier the sccurity constituted by this deed has become

enforceable, or after any powers conferred by any Security having priority to
this deed shall have become saercisable, the Security Agent may:

(iy  redeem that or any other prior Seurity;
{(iiy prociwe the transfer of that Security to itself; and
(iliy settle and pass any account of the holder of any prior Security.

The settiement and passing of any such account shall be, in the absence of
any manifest error, conclusive and binding on the Chargor. All monies paid
by the Security Agent io an encumbrancer in settlement of any of those
apcownts shall be, as from iis payment by the Security Agent, due from the
Chargor 1o the Security Agent on current account and shall bear interest [at
the default rate of interest specified in the Facility Agreement] and be secured
as part of the Secured Liabilities,

Protection of third paviies

No purchaser, morigagee or other person dealing with the Security Agent, any Receiver
or Delegate shiall be concernad to enguire:

(@)

(b}

{c)

whether any of the Secured Liabilities have become due or payable, or remain
nnpaid or undischarged;

whether any power the Security Agent, a Receiver or Delegate is purporting
to exercise has become exercisable or is properly exercisable; or

how any money paid io the Seeurity Agent, any Receiver or any Delegate is
to- be applied.

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgagess and receivers.

Mo liability as mortgagee in possession

Neither the Security Agent, any Receiver nor any Delegate shall be liable, by reason of
entering into possession of the Charged Property or for any other reason, to account a3
mortgagee in pessession in respect of all or any of the Charged Property, nor shall any
of them be liable for any loss on realisation of; or for any act, neglect or default of any

natuie in connection with, all or any of the Charged Property for which a mortgagee in

possession might be lisble as such,

Relinguishing possession
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11.8

i2.

12.%

12.2

123

124

12,3

If the Security Agent, any Beceiver or Delegate enters into or takes possession of the
Charged Property, it ot he may at any time relinquish possession.

Conclasive discharge to purchasers

The receipt of the Security Agent or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any sale or other disposal of any of the Charged
Property or in making any acguisition in the exercise of their respective powers, the
Security Agent, every Receiver and Delegate may do so for any consideration, in any
-manner and on any terms that i or be thinks fit,

RECRIVERS

Appoiniment

At any ime after the securily constituted by this deed has bécome enforceabls, or at
the request of the Chargor, the Security Agent may, without further nofice, appoint by
way of deed, or otherwise in wriling, any one or more person or persons to be a
Receiver of all or any part of the Charged Property.

Remaval

The Security Agentmay, without further notice (subject (0 section 45 of the Insolvency
Act 1986), from time to time, by way of deed, or otherwise in writing, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in the
place of any Receiver whose appointment may for any reason have terminated.

Bemuneration

The Security Agent may fix the remuneration of any Receiver appointed by it without
the restrictions contained in section 109 of'the LPA 1925 and the remuneration of the
Receiver shall be a debt secured by this deed, to the extont not otherwise discharged,

Power of sppeiniment additional to statutory powers

The power to appoint a Recelver conferred by fhis deed shall be in addition to all
statutory and other powers of the Security Agent under the Insolvency Act 1986, the
LPA 1925 or otherwise, and shall be sxercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwise,

Power of appointment exercisable despife prior appoiniments

IMALD | 5400428

21




12.6

13,

13.1

13.2

13.3

13.4

The pewer to appoint a Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Security Agent despite any prior eppointroent In
respect of all or any part of the Charged Property.

Agent of the Chargor

Any Receiver appointed by the Security Agent under this deed shall be the agent of the
Churgor and the Chargor shall be solely responsible for the contiacts, engagements,
acts, omissions, defaults, losses and remutieration of that Recelver and for labilities
incurted by that Receiver, The agency of each Receiver shatl continue until the Chargor
goes into liguidation and after that the Receiver shall act as principal and shali not
become the agent of the Security Agent.

POWERS OF RECIIVER

Powers additional to sfatutory powers

(a)  Any Receiver appolnied by the Secusity Agent under this deed shall, in
addition to the powers conferred on him by siatute, have the powers set out
in elause 13.2 to clause 13,20

(b) If there is more than one Receiver holding office at the same time, sach
Receiver may (uniess the document appointing him states otherwise) exerise
all of the powers conferred on a Receiver under this deed individually and to
the exclusion of any other Receiver.

(¢}  Any exereise by a Receiver of any of the powers given by clause 13 may be
on behalfof the Chargor, the directors of the Chargor or himself,

Repair und develop the Property
A Receiver may undertake or complete any works of repair, alteration, building or
development on the Property and may apply for and maintain any planning permission,

development consent, building regulation approval or any other permission, consent or
licerice to carry out any of the same.

Grant or aecept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting the
Property on any terms and subject {o any conditions that he thinks fit,

Employ persennel and advisers
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13.5

136

13.7

13.8

13.9

13.14

A Receiver may provide services and employ, or engage, any managers, officers,
servanis, contractors, workmen, agents, other personnel and professional advisers on
any terms and subject to any conditions that he thinks fit, A Receiver may discharge

any such person or any such person appointed by the Charger,

Make and revoke VAT options fo tax

A Receiver may make, exercise or revoke any VAT option to tax that he thinks fit.

Charge for remaneration

A Regeiver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) that the Security Agent may prescribe or
agree with him.

Reafise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of
which he is appointed and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Property with like rights.

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amaigamate or diversify or
concur in camying on, managing developing, reconstructing, amalgamating or
diversifying the business of the Charger carried out at the Property.

Dispose of Charged Property

A Recelver may grant options and licenices over all or any part ofthe Charged Progerty,
grant any other interest or right over, sell, assign or lease {or concur in granting options
and licences over all or any part of the Charged Property, granting any other Interest or
right over, setling, assigning or leasing) all or any of the Charged Property in respect
of which he is appointed for such consideration and in such manner (including, without
limitation, by public auction or private sale) and generally on any terms and conditions
that he thinks fit. A Receiver may promote, or concur in promoting, a company o
purchase the Charged Property to be disposed of by him.

Sever fixtures and fiftings

A Receiver may sever and sell separately any fixtures or fittings from the Property
without the consent of the Chargor.
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1331 zive valid receipts
A Reeciver may give valid receipts for all monies and execute all sssuramces and things
that may be proper or desirable for realising any of the Charged Property.

13.12  Make settiements
A Recziver may make any atranpement, sefflement or compromise betwesn the
Chargor and any other person thai he may think expedient.

1315 Bring proceedings
A Recsiver may bring, prosecute, enfores, defend and abandon all actions, suits and
proceedings in rolation 16 any of the Charged Property that he thinks fie.

13.14  Insmre
A Receiver may, il he thinks fit, but without prejudice o the indemnity in clause 16.2,
eifect with any insurer any policy of insurance elther in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Chargor under this deed,

13.15  Powers under LPA 1925
A Receiver may exercise all powers provided for in the LPA 1925 in the same way as
if"he had been duly appointed under the LPA 19235 and exercise all powers provided
for an administrative veceiver in Schedule 1 to the Insolvency Act 1986,

1316 Borrow
A Beceiver may, for any of the purposes authorised by this clause 13, raise money by
borrowing from the Security Agent {or from any other person) eifher unsecured or on
the security of all of any of the Charged Property in respect of which he is appointed
on any terms that he thinks it (including, if the Security Agent consents, terms under
which that Secyrity ranks in priority to this deed).

13.17  Redeem prior Seourity
A Receiver may redeem any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so settfed and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be
deemed to be an expense properly inourred by the Receiver.
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13.1%8  Delegation

A Receiver way delegate his powers in accordance with this deed.

11.1%  Absolute beneficial owner

A Receiver may, in relafion to any of the Charged Property, exercise all powers,
authoiisations and rights he would be capable of exercising, and do all those acts and
ihings, as an absolute beneficial owner could exercise or do in the owoership and
management of all or any pert of the Chavged Property.

1328 Ineidental powers

A Receiver may do any othet acts and things that he:

{1) may consider desirable or necessary for realising any of the Charged
Property;

{b)  may consider incidertal or conducive to any of the rights or powers conferred
on a Receiver under ar by virtue of this deed or law: or

(e} lawfilly may or can do as agent Tor the Chargor,
14, DELEGATION

141 Delegation

The Security Agent or any Receiver may delegate (either generally or specifically) by
pewer of attomey of in any other manner to any person any right, power, authority or
diseretion conferred on it by this deed (including the power of attorney granted under
clause 18.1),

14.2 Terms

The Security Agent and each Receiver may make a delegation on the terms and
conditions (including the power to sub-delegate) that it thinks fit.

143 Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsible
o the Chargor for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegate.
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i52

153

1é.

161

APPLICATION OF PROCEEDS

Order of application of proceeds

All monies received by the Security Agent, a Receiver or a Delegate under this deed
after the security constituted by this deed has become enforceable (other than sums
received under any Insurance Policy), shall (subject to the claims of any person having
prior rights and by way of variation of the LPA. 1925) be applied {n the following order
of priority:

(a} in or towafds payment of or provision for afl costs, charges and expenses
incurred by or on behalf of the Security Agent (and any Receiver, Delepate,
attorney of agent appointed by it) under or in connection with this deed and
of all remuneration due to any Receiver under of in conpection with this deed;

(b}  inortowards payment of or provision for the Secured Liabilities in any order
and manner that the Security Agent determines; and

{e}  in payment of the surplus (if any) to the Chargor or other person entitled to
i,

Apprapriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, ot otherwise) to
pay or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilitiss.

Suspense account

All monies received by the Security Agent, a Receiver or a Delegate under this deed
{other than sums received under any Insurance Policy that are not going 10 be applied
in or towards discharge of the Secured Liabilities):

{a)  may, atthe discretion of the Security Agent, Receiver or Delegate, be credited
to any suspense or securilies realised account;

{b}  shall bear interest, if any, at the rate agreed in writing between the Security
Agent and the Chargor: and

{c)  may be held in that account for so long as the Security Agent, Receiver or
Delegate thinks il

COSTS AND INDEMNITY

Costs
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The Chargor shall, promptly on demand, pay to, or reimburse, the Security Agent, each
other Secured Party and any Receiver, on a full indemnity basis, all cosis, charges,
expenses, taxes and liabilities of any kind {(including, withowt limitation, legal, printing
and out-of-packei expenses) incurred by the Security Agent, any other Secured Party
any Receiver or any Delegate in connection with:

{a}  this deed or the Charged Property;

(5}  taking, holding, protecting, perfesting, preserving or enforcing (or attempting
to do s} any of the Security Agent's, any other Secured Party’s, a Receiver's
or a Delegate's rights under this deed; or

{¢}  taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (withont the need for any
demand for payment being made} from the date on which the relevant cost, charge,
expense, tax or liability arose until full discharge of that cost, charge, expense, tax or
liability (whether hefore or after judgment, liquidation, winding-up or administration
of the Chargor) at the rate and in the manner specified in the Facility Agreement.

162  Indemnity

{(®  The Chatgor shall indemnify the Security Agent, each other Secured Party,
sach Receiver and each Delegate, and their respective employees and agents
against all lizbilities, costs, expenses, damages and losses (including but not
limited to any direct, indireet or consequentiai losses, loss of profit, loss of
reputation and all interest, penalties and legal costs (caleulated on a full
indemnity basis) and all other professional costs and expenses) suffered or
incurred by any of them arising out of or in connection with:

(i) the exercise or purported exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Charged Property;

(i  taking, holding, protecting, perfecting, preserving or enforcing (or
attempting ic do so) the security constituted by this deed: or

(i) any default or delay by the Chargor in performing any of its
obligations under this deed.

{b}  Any past or present employee or agent may enforce the terms of this clause
16.2 subject to and in accordanee with the provisions of the Contracts (Rights
of Third Parties) Act 1999,

7. FURTHER ASSURANCE

17.1 Further assurance
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18.1

182

1%

12.1

The Chargor shall, at its own expense, tske whatever action the Security Agent or any
Receiver may reasonably require for:
(a) creating, perfecting or protecting the security intended to be created by this
dead;
(b) facilitating the realisation of any of the Charged Property; or
¢y facilitating the exercise of any right, power, authority or discrefion
exercisable by the Security Agent or any Receiver in respect of any of the
Charged Property,

incinding, without limitation (if the Security Agent or Recgiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assats forming part of {or intended to form pari of) the Charged Property (whether to
the Sccurity Agent or to its nominee} and the giving of any notice, order or direction
and the making of any registration,

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Chargor irrevocably appoinis the Secirity Agent, every
Receiver and every Delegate separatély 10 be the attorney of the Chargor and, in its
name, on its behalf and as its act and deed, to execute any documents and do any acts

and things that:
{(a)  the Chargor is required to execute and do under this deed; or

(b}  any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Security
Agent, any Receiver or any Delegate.

Ratification of acis of atterneys

The Chatgor ratifies and confirms, and agrees to ratify and confirm, anything that any
of its attorneys may do in the proper and lawful exercise, or purported exercise, of all
or any of the rights, powers, authorities and discretions referred to in elause 18.1,

RELEASE

Release

Subject to clause 26.3, on the expiry of the Security Period (5ut not otherwise), the
Security Agent shall, at the request and cost of the Chargor, take whatever action is
necessary io:
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20.1

20.2

1.

21.1

212

213

fa)  release the Charged Propesty from the securdty constituted by this deed; and
(&) reassign the Charged Property to the Chargor,

ABSIGNMENT AND TRANSFER

Asgignment by Security Agent

{a) At any time, without the consent of the Chargor, the Securlty Agent may
assign or transfer any or all of ifs rights and obligations under this deed.

() The Security Agent may disclose to any actual or proposed assignee or
fransferee any information in its possession that relates to the Chargor, the
Charged Propesty and this deed that the Securlly Agent considers appropriate.

Assignment by Chargor

The Chargor may not assign any of ite sighis, or transfer any of its rights or obligations,
undey this dead.

SET-0FF

Secarity Agent's right of sef-off

The Security Agent may at any time set off any lability of the Chargor io the Security
Agent against any liability of the Secarity Agentto the Chargor, whether either Hability
is present or future, liguidated or unliquidated, and whether of not either Hability arises
under this deed. If the labilities to be set off are expressed in different currencies, the
Security Agent may convert either liability at a market rate of exchange for the purpose
of set-0off. Any exercise by the Security Agent of its rights under this clause 21.1 shall
not limit or affect any other rights or remedies avmilable to it under this deed or
otherwise,

Mo obligation to sef off
The Security Agent is not obliged to exercise its rights under clanse 21.1. If, however,

it does exercise those rights it must promptly notify the Chargor of the set-off that has
been made.

Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Security Agent under this deed shall be made

in full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax a3 required by law).
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24,

24.1

AMENDMENTS, WAIVERS AND CONSENTS
Amendinenis

No amendment of this deed shall be effective unless it is in writing and sighed by, or
on behalf of, each party (or its authorised representative),

Walvers and consenis

{2} A walver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. It only applies in the eifcumstances for which it is given and shall not
prevent the party giving it from subsequently relying on the relevant
provision.

(b A failure or delay by a party to exercise any right or remedy provided vnder
this deed or by law shall not constitute 8 waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shalt
prevent or restrict the further exercise of that or any other right or remedy. No
eleetion to affirm this deed by the Security Agent shall be effective unless it
is in wiiting,

Rights aad remedies

The rights and remedies provided under this deed are cumulative and are in addition
to, and net exclusive of, any rights and remedies provided by law.

SEVERANCE

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or
uncnforceable, it shall be deemed modified to the minimum extent necessary to make
it valid, legal and enforceable. If such modification is not possible, the relevant
provision {or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provisien (or part of a provision) under this clause shall not affect the
legality, validity and enforceability of the rest of this deed,

COUNTERPARTS

Counterparis

IMALD ] MaR428

30



25,

231

6.

26.1

262

26.3

(2)  This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all the
counterparts shall together constitute one deed.

THIRD PARTY RIGHTS

Thivd party rights
(a) Except as expressly provided elsewhere in this deed and other than the
Secured Partles, a person who is not a party to this deed shall not have any
rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or
enjoy the benefit of, any term of this deed. This does net affect any right or
remady of a third party which exists, or is availabie, apart from that Contracts
{Rights of Third Parties) Act 1999,

(b}  Notwithstanding any tevm of this deed, the consent of any person who is not
a-party 1o this deed is not required to rescind or vary this deed at any time.

{e)  Any Receiver may enforce and enjoy the benefit of any clause in this deed
which expressly confers rights on it, subject to Clause 25.1(b} above and the
provisions of the Contracts (Rights of Third Parties) Act 1999,

FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in addition to, and independent of, any
other security or guarantee that the Security Agent may hold for any of the Secured
Liabilities at any time. No prior security held by the Security Agent over the whole or
any part of the Charged Property shall merge in the security created by this deed.

Continuing security

‘The security constituted by this deed shall remain in full force and effectas a continuing
secwrity for the Secured Liabilities, despite any settlement of account, or intermediate
paymerd, or other matter or thing, unless and until the Security Agent discharges this
deed in writing. .

Discharge conditional

Any release, discharge or settlement between the Chargor and fhe Security Agent shall
be deemed condltional on no payment or security received by the Security Agent or
any other Secured Party in respect of the Secured Liabilities being avoided, reduced or
ordered to be refunded under any law relating io insolvency, bankruptey, winding-up,
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administration, receivership or otherwise. Despite any such release, discharge or
ssitlement:

(=) the Security Agent o its nominee may retain this deed and the security
created by or under it, including all certificates and documents relating to the
whole or any pait of the Charged Property, for any period that the Security
Apent deems necessary to provide the Security Agent and each other Securad
Party with securify against any such avoidance, reduction or arder for refund:
and

{(b)  the Security Agent may recover the value or amount of such security or
payment from the Chargor subsequently as if the release, discharge or
settlement bad not occuived.

26.4  Certifieates
A cerfificate or defermination by the Security Agent as to any amount for the time being
due to it from the Chargor under this deed and the Facility Agreement shall be, in the
absence of any manifest error, conclusive evidence of the amount due.
265 Consclidation
‘The restriction on the right of consclidation contained in section 93 of the LPA 1925
shall not apply to this deed.
27. NOTICES
27.1  Delivery
Any notice or other communication given to a party under or in connection with this
deed shall be:
{(a) inwriting;
(b) delivered by hand, by pre-paid first-class post or other next working day
delivery service or sent by fax; and
{c} sentios
{iy  the Chargor at:
Its registered office
Fax:T ]
Attention: The Directors
(i}  the Security Agent at:
66Prescot Street, London BT 8NN
1MAT0 ¢ 5480426
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27.3

274

27.5

28,

28.1

Fax:[ ]
Attention: Anuj Gupta

or to any other address or fax number as is notified in writing by one party to the other
from time to time.

Beceipt by Chargor

Any notice or other communication that the Security Agent gives to the Chargor shall
be deemed to have been received:

(@)  if delivered by hand, at the time it is lefl at the relevant address;

{b}  if posted by pre-paid first-class post or other next working day defivery
service, on the second Business Day afler posting; and

{e)  if sent by fax, when received in legible form.
A notice or other communication given as described in clause 27.2(a) or clause 27.2(c)

on a day that is not.a Business Day, or after normal husiness howrs, in the place it is
regeived, shall be deemed to have been received on the next Business Day.

Receipt by Security Ageat

Any notice or other communication given to the Security Agent shall be deemed to
have been received only on actual receipt.

Bervice of proceedings
This clause 27 does not apply 1o the service of any proceedings or other documents in

any legal action or, where applicable, any arbitration or ofher method of dispute
resolution.

Mo notice by email

A notice or other comimunication given under or in connection with this deed is not
valid if sent by email.

GOVERNING LAW AND JURISDICTION

Governing law
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This deed and any dispute or ¢laim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be
governed by and construed in accordance with the law of England and Wales,

282  Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising out of or in connection with this deed or is
subject maiter or formation . Nothing in this clause shall limit the right of the Security
Agent to take proceedings against the Chargor in any other court of competent
jurisdiction, nor shall the taking of procecdings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the exient permitied by the law of such other jurisdiction.

283 (Hher service

The Chargor irrevocably consents to any precess in any legal aciion or procesdings
under clause 28.2 being served on it in accordance with the pravisions of this dead
relating to service of notices. Nothing contained in this deed shall affect the right fo
serve process in any other manner permitted by law.

This deed has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it
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Schaedule 1 ~ The Properiy

The freshold propesty known as 9 & 10 Oxford Road, Tatling Bnd, Denham, SL9 7AZ and
Land on the M dgide of Oxford Road, Gerrards Cross registered at the Land Registsy under
‘title numbers BM22283% and BM232602.
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Exacuted as a ?eeﬂ by )
Mahfields wmf@&acting by a director ]
in the presencs of )

WITNESS BIGRATURE. ..o oo @

VATHESS NAME [IN BLOGK) YAASEy tapsned

ADORESS.. L6 Ia ESMEMD. L WALIHAM CROSS

HERTEOEDSNE S s BB B oo

OCOURATION 1B AVD (L ERELAL ARrGnd, OFFICED.

Execuled as a Deed by }
ADELPHI FINANCE LIMITED }

acting by a dirgctor in the presence of 3 e tteeraen et e e r e rtatranenrinan e
Dlrector

VWITHESS SIEMATURE .o1vevvemnrosesssres et onnass sanmsosneassansetomrenen reess
VATHESS NAME (N BLOCK 1ovevsrrssveossossssescet sessecomsosnmsrasesmsr e

DAY} 34B0425.
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