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Registration of a Charge

Company Name: LONDON ROAD PROJECT LTD
Company Number: 12454757

Received for filing in Electronic Format on the: 27/05/2022 XB4VEKNV

Details of Charge

Date of creation: 25/05/2022
Charge code: 1245 4757 0006
Persons entitted: BANK FRICK & CO. AG

Brief description: 402 TO 410 (EVEN) LONDON ROAD, MITCHAM (CR4 4EB) AS IS
REGISTERED UNDER TITLE NUMBER TLG135317 AND LAND ADJOINING
402 LONDON ROAD, MITCHAM (CR4 4EB) AS IS REGISTERED UNDER
THE TITLE NUMBER SGL808277

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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: BUDE NATHAN IWANIER LLP

Electronically filed document for Company Number: 12454757 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12454757

Charge code: 1245 4757 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th May 2022 and created by LONDON ROAD PROJECT

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 27th May 2022 .

Given at Companies House, Cardiff on 31st May 2022

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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{1) LONDON ROAD PROJECT LTD
(AS CHARGOR)

and

(3) BANK FRICK & CO. AG
{AS LENDER]

DEBENTURE

87 GROSVENOR STREET
LoNpon WK 3JH
TeL: (20-7489-7624
Fax: 020-7493-7T412
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DEBENTURE

This Deed is made on ?;‘f MM 2022
RN

Batween
(1
Mame LONDON ROAD PROJECT LTD (company number-1428504 '-1
Address 59 Hiliside Road, London, England, N15 6LU '
| {Chargor) and
(2} Bank Frick & Co. AG as security trustee for each Group Member (Lender)

it is agread

1

1.1

Definitions and interpretation
Definitions
In this Deed, unless the context otherwise requires:

Accounis means any account of the Chargor with any bank, financial institution or other
person

Affiliate means in relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company

Authorisation means an suthorisation, consent, approval, resolution, licence, exempticn,
filing or registration

Business Day means a day {cther than a Saturday or Sunday) on which banks are apen for
general business in London

Charged Assets means all the undertaking, property and assets of the Chargor described in
clause 3.1 (Fixed charge), clause 3.2 JAssignment} and clause 3.3 (Floating charge) including
any part thereof and any interest therain

Collateral instruments maans instruments, guarantees, indemnilies and other assurances
against financlal loss and any other documenis which contain or evidence an obligation to pay
or discharge any liabilities of any person

Debts means the assets of the Chargor described in clause 3.1{(b}x)
Default Rate means the highest rate of interest referred to in the Finance Documenis

Event of Default means any event or circumstance specified as an event of defaul
{howsocever described) in the Finance Documents

Finance Documents means the documents governing the terms of the Secured Lighilities

Floating Chargs Assets means the asssts of the Chargor In clause 3.3 (Floating charge)
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Group means Bank Frick & Co. AG and its Subsidiaries for the time being
Group Member means each member of the Group

Hedging Agreement maans an agresmeni or instrument entered into by the Chargor in order
to hedge its exposure to fluciuations in exchange or interest rates and any other instrument
evidencing a futures or ireasury transaction

Holding Company means in relation to & company or corporation, any other company or
corporation in respect of which i is a Subsidiary

Insurances means all contracts or policies of insurance in which the Chargor has an interest

Intellectual Property means:

{a) any patents, trade marks, service marks, designs, business names, copyrights,
design rights, moral rights, inventions, confidential information, know-how and other
inteliectual property rights and interests, whether registerad or unragistered and

(b the bensfit of all applications and rights to use such assels of the Chargor

investments means any shares, stocks, debeniure security, securities, bonds and
investments of any type whatever, including bul not limited {o, negotiable instruments,
cerlificatas of deposit, sligible debt securities, interests in collective investment schemes, or
other investments referred o in section 22, and as defined in Part i of Schedule Z of the
Financial Services and Markets Act 2000 and Part Il of the Financial Services and Markets
Act 2000 {Reguisted Activities) Order 2001, whether certificated or uncertificated, physical or
dematerialised, registered or unregistered, held by the Chargor or by a trustee or clearance

sysiem or nomines

LPA means the Law of Properly Act 1925

Material Adverse Effect means & material adverse effect on:

(&) ihe business, assats or financial condition of the Chargor and/for

(b} the ability of the Chargor to perform any of s obligations under the Finance
Documents to which it is a party andfor

{c) the value or enforceabilily of the Security held by any Group Member in respact of the
Secured Liabilities

Occupational Lease means any agreement for lease or licence or any occupstions! lease or
licence to which 3 Property may be subject for the time being and in respact of which the
Chargor is landiord or licensor

Party means 3 party to this Deed and includes its successors in iitle, permitied assigns and
permitted transferses, whether immediate or derivative

Permitted Security means:

{a} any Security granted in favour of the Lender




{b} any lisn arising by opsration of law and in the crdinary course of trading and not s a
resuit of any default or omission by the Chargor

{c} any netling or set-off arrangement antered into by the Chargor in the ordinary course
of its banking arrangements for the purpose of netting debit and credit balances

{d} any Securily arising under any retention of title, hire purchase or conditional sale
arrangement or arrangemeants having similar effect in respect of goods supplisd 1o the
Chargor in the ordinary course of trading and on the supplier's standard or usual
terms and not arising as a resuit of any default or omission by the Chargor or

{e} any Security permitted by the Lender in writing

Planning Acts means the Town and Country Flanning Act 1830, the Planning {Listed
Buildings and Conservation Areas) Act 1830, the Planning (Hazardous Substances) Act 1980,
the Planning {Consequential Provisions) Act 1880, the Planning and Compensation Act 1991
and the Planning and Compuisory Purchase Act 2004 and any regulations or subordinate
legislation made (before or after this Deed) under those siatutes and any other statute or
regulation governing or controliing the use or development of land and buildings

Property means the assels of the Chargor described in clauses 3.1{a} and 3.1(b}i} {Fixed
charge) now or hereafter vested in the Chargor together with all buildings, fixtures and fixed
piant and machinery on such property, the proceeds of sale of the whole or any part of such
property and all rights appurtenant to or benefiting any such property (each a Property)

Recelver means any one or more receivers and/or managers appointed by the Lender
pursuant to this Deed in respect of the Chargor or over all or any of the Charged Assets

Related Rights maans in respect of any Investment:

{a} all moneys paid or payable in respect of that Investmant {whether as income, capial
or otherwise)

{b) all shares, investments or other assels derived from that Investment and
{o) all rights derived from or incidental to that invesimant

Rental Income means the aggregste of all amounis payable to, or for the benefit or account
of, the Chargor in connection with the letling or permitted third party occupation or use of the
whole or any part of a Property

Secured Liabilities means all mongys, obligations and liabilities covenanied to be paid or
discharged under or pursuant to clause 2 {Covenant to pay)

Security means & morlgage, charge, pledge, lien or other security Interest securing any
obdigation of any person or any other agraement or arrangement having 2 similar effect

Security Period means the period from the date of this Deed until the Lenger conflrms In
writing to the Chargor that all the Secured Liabllities have been unconditionally and
irrevocably paid and discharged in full and no Group Member has any continuing obligation to
make facilites avaliable {o the Chargor




1.2

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

UK Finance Morigage Lenders’ Handbook means the UK Finance Morlgage Lenders'
Handbook for England and Walas for the time being, a copy of the iatest edition of which is
available at www.cmi.org.uik

Valuation means a valuation report by the Valuer addressed to the Lender, containing in
particular a valuation of & Properly on the basis of the market value in accordance with the
Staiements of Asset Valuation Practice and Guidance Notes issued by the Roval Institution of
Chartered Surveyors from tfime 1o time

Valuer means any surveyor or valuer ss may be appointed or approved by the Lender from
tims fo time

Construction

{2} Any reference in this Deed to;

(i assets includes present and future property, revenues and rights of every
description;
{ii) clauses and schedules are references to clauses and scheadules of this Deed;

{iii) this Desd or any other agreement or instrument is a reference to this Dead
or that other agreement or instrument as the same may have been, or may
from time to time be, amended, novated, replaced, restated, supplemanted or
varied provided that, whers the consent of a Group Member is reguired
pursuant to any Finance Document or otherwise to such amendment
novation, replacement, restatement, supplement or variation, such consent
has been obtained;

{iv} indebtedness includes any obligation {(whether incurred as principal or as
surety} for the payment or repayment of monay, whether present or future,
actual or contingent;

{w) a guarantee inciudes any guarantse, indemnity, counter indemnity or other
assurance in respect of the indebtedness of any person;

{wi} a person includes any person, firm, company, corporation, governmeant, state
or agency of 2 state or any associgtion, trust or parinership (whather or not
having sepgrale legal personglity) or two or more of the foregoing and
includes its successors and {in the case of sach Group Member only) ils
permitted assignees and transferees;

{vil} a regulation includes any regulation, rule, official directiva, reguest or
guidaling {(whather or not having the force of the law) of any governmenial,
intergovernmental or supranational body, agency, department or regulatory,
seif-regulatory or other authority or organisation;

{vil}  a reference to determines or determined means a delermination made in
the absolule discretion of the parson making the determination;




{ix} a provision of law Is 2 reference to that provision as amended or re-enacted;

{x} any provision in the UK Finance Morigage Lenders’ Handbook shall be
treated (where and when applicable) as being a reference to ihe
carresponding provigion {or provisions] that most nesrly corresponds to it in
any amendment {o or replacement of the UK Finance Morgage Lenders
Handbook as at the date of this letter: and

{xi} a charge or mortgage of any fraehold or leasehold property includes:
{A) all buildings, fixtures and fixed plant and machinery on that property;
{B) the proceeds of sale of the whole or anv part of that property; and
C) all rights appurtenant to or benefiting that property.
b} Clause and schedule headings are for sase of reference only,
(e} An Event of Defaull is continuing if it has not been;

{ty remedied to the satisfaction of the Group Member party to the Finance
Document under the terms of which the Event of Default accurred: or

(i) walvad by thal Group Member in wiiting.

{d) This Deed s intended to take effect as a deed notwithstanding that a Party may have
exacuted it under hand only.

{2) Ary grant of rights with full tille guarantee shall be desmed fo contain all of the
covenants and warranties impllad o respest of any convevance with full titls
guarantes pursuant to section 12} of the Law of Property (Miscellanscus Provisions)
Act 1004,

{f Words importing the plural shall include the singular and vice versa,
1.2 Qualifving floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 0 the
Insclvency Act 1886 applies to the floating charge crested by ceuse 2.3 {Floating chargs)l.

1.3 Adminlstration

{a) Any referance in this Deed, or any other dooument entered info or in connaction with
it, to the making of an administration order shall be treated as including a reference to
the appointment of an administrator under paragraph 14 (by the holder of a gualifying
floating charge in respect of the Chargor's assets) or 22 (by the Chargor or the
diractors of the Chargor) of Schedule B1 to the insolvency Act 1888 or any steps
taken toward such order or appointment,

{b Any reference in this Deed or any other document enfered info or in connection with
W i, to making an application for an sdminisiration order by petition shall be treated as
ncluding & reference (o meking an administration application to the court under

s




14

1.5

1.8

21

22

Schedule B1 to the Insolvency Act 1886, appoinling an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of
that Schedule of intention to appoint an administrator or any steps taken towards
such application or notice.

Third party rights

(a) Uniess expressly provided io the contrary in this Deed, a person who is not 2 Party
has no right undsr the Contracts (Rights of Third Parties) Act 1898 to enforce or enjoy
the bensfit of any tarm of this Deed.

b} The consent of any person which is not a Parly is not required to rescind or vary this
Deed or any other agreament entered inte under or in connection with it

Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1988, any provisions
of sach Finance Document relating to any disposition of property shall be deemed to be
incorporatad in this Deed.

Liability

The lighility of the Chargor pursuant to this Deed shall be joint and several
Covenant to pay

Covenant

The Chargor's covenant with the Lender (as security trustee for the Group Members) that
they will on demand pay ali moneys and discharge all liabllittes now or hereafier due, owing or
incurred by it to the Group Members (or any of them) when the same become due for
payment or discharge whather by acceleration or otherwise, and whether exoress or implied;
present, fulure or contingent; joint or several; incuwrred as principal or suretly, originally owing
to the Group Members (or any of them} or purchased or otherwise acquired by them or it
denominated in sterling or In any other currency; or incurred on any bank account or in any
cther manner whatsosver, together with interest (both before and after judgemant) to the date
of payment at such rates and on such ferms as may from time o time bs agreed,
commission, fees and other chargss and all legal and other costs, charges and expensss on
a full and unqualified indemnity basis which may be Incwred by the Group Members {or any
of them} in relation to any such moneys or liabilities or generally in respect of the Chargor.

Interest on iate payments

if any Chargor falls o pay any amount pavable by it under this Deed on iis due date, interest
shall acorue on the overdue amaount from the due date up to the date of actual payment (both
hefore and after judgment) st the Default Raste. Such interest {if unpaid} shall be

compoundad monthly.




3 Charges

a Fixed charge

The Chargor charges to the Lender {as security trustee for the Group Members), as a
continuing security for the payment and discharge of the Secured Liabilities, the foliowing
assels, both present and future:

{a) by way of legal morigage:
{ all the property {if any} described in schedule 1 (Properiy) belonging to it; and

{i all estates or interests in any freehoid, leasehold or commonhold property in
Erngland and Wales now belonging {o it

{t} by way of fixed charge:

{i) (io the extent that they are not the subject of an effective morigage under
clause 3.1{a}} all estalss or inieresis In any freshold, leasshold o
commonhold property in England and Wales now or hereafter belonging to it;

(it} all other interests belonging to it in or over land or the proceeds of sale of
land and all licences now or in the future held by it to enter on or use land;

{iii} the banefit of all other agreements relating to each Property to which it is or
rray become a parly or otherwise entitled;

{iv} all plant, machinery and equipment owned by i and its interest in any plant,
machinery and equipment in its possession;

(v} its rights under the appointment of any managing agent of the Proparty;
{vi) all fts rights, tile and interest in the Insurances;

{vil} its Investments togather with all Related Rights;

{viliy  all its Inteltectual Property;

{ix} the amount from {ime to time standing o the credit of any Acoount;

(%} all of its book and other debls and thelr proceeds and all monies due and
owing to it together with the full benefit of all Security, Coliateral Instruments
and other rights relating 10 any of the foregoing;

{xi} all s goodwill and uncalled capital;

{xii} the benefil of all Authorisations held in connection with its business or the use
of any Charged Asseis and the right to recover and receive all compensation
which may he payable to it in respect of such Authorisations or the Charged

¥ Assets; and




3.2

3.3

34

3.5

3.6

{xiiy i and in so far as any assignment in clause 3.2 (Assignment) shall for any
reason be ineffective as an assignment, the assels referrad {o in that clause.

Assignment

The Chargor assigns to the Lender sbsolutely as a continuing security for the payment and
discharge of the Secured Liabilities all s rights, title and interest both present and future in
and to:

(a) the Rental Income and all its other rights, tile and interest under each Occupational
Leass; and

{2} any Hedging Agreement.

2n the unconditional and irrevocable payment and discharge in full of the Secured Liabilities,
the Lender will, at the request and cost of the Chargor, reassign the Charged Assets referred
to in this clause 3.2 to the Chargor or as it may direct,

Floating charge

The Chargor charges to the Lender as a continuing security for the pavment and discharge of
the Secured Liabilities by way of floating charge all its undertaking, properly and assels
whatsoever and wheresoever both present and future, other than any property or assats from
time fo time effectively charged by way of legal morlgage or fixed charge pursuant to
clause 3.1 {Fixed charge) or assigned pursuant to clause 3.2 (Assighment).

Priority

The charges and assignments created by this Deed:
{a) rank as first charges or assignments; and
(b} are given with fuil title guarantee.
Conversion of floating charge by notice

The Lender may by notice to a Chargor convert the floating charge created by this Deed into
a fixed charge as regards all or any of that Chargor's assets specified in the notice if:

{a) an Event of Default is continuing; or

{b} the Lender considers those assetls {o be in danger of being selzed or sold under any
form of distress, aitachment, execution, sequestration or other process or to be
otherwise in jeopardy.

Automatic conversion

i, without the prior written consent of the Lender or as permitted under this Deed:

{a) a Chargor creates any Security (whether by way of fixed or floating Security) over, or
otherwise encumbars, any of the Chargad Assets subject to a floating charge under
this Deead or attempis (o do s0;
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4.1

4.2

() any persen levies or attempis fo levy any distress, attachment, execution,
sequestration or other process against any of the Charged Assets; or

{z} any action, proceedings, procedurs or steps are taken for the winding up, dissolution,
administration or reorganisation of a Chargor,

the floaling charge created by this Deed over such of the Charged Assetls shall automatically
without notice operate and have effect as a fixed charge instantly such aevent ocours.

Smazall company moratorium

Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive) of
Schedule A1 of the Insclvency Act 1986, then the oblaining of a moratorium, including any
preliminary decision, or investigation in terms of paragraph 43 of Schedule A1 of the
Insolvency Act 1986 shall not cause the fleating charge created by this Deed to crystallise into
g fixed charge, nor cause restrictions which would not otherwise apply to be imposed on the
disposal of its property and assets by that Chargor,

Motices of charge or assignment
Charge over account

{a) The Chargor shall give notice in the form specified in schedule 2 o the financial
institution at which any Account is held that it has created 2 fixed charge over the
balance standing to the credit of that Account,

(b} The Chargor will give the notices referrad to in clause 4.1(a) .

{H in the case of an Account held by it at the date of this Deed, on the date of
this Deed; and

(i) in the case of an Account opened afler the date of this Deed, on that Account
being opensd.

{c) The Chargor shall use reasonable endeavours to procure that the recipient of each
such notice acknowladges that notice substantially in the form gpecified in schedule 3
within § Business Days of that notice being given.

Cecupational Leases

{a) The Chargor shall give notice in the form specified in scheduls 4 io the other parties
o each Occupational Lease that it has assigned to the Lender all its right, titte and
interest in each Qccupational Lease,

{ The Chargor shall give the notices referred to in clause 4.2{(a):

{i) in the case of each Oooupational Leass in existence as at the date of this
Deed, on the date of this Deed; and

{in In the case of each Geoupational Lease coming inte existence after the date
of this Deed, on that Occupational Lease coming into existence.




4.3

5.1

§2

5.3

{c} The Chargor shall use reasonable endeavours to progure that the recipient of each
such notice acknowledges that notice in substantially the form specified in schedule 5
within 5 Business Days of that notice being given

Hedging

{a) The Chargor shall give notice in the form specified in schedule 8 to each other party
to each Hedging Agreement {o which it is a parly that it has assigned to the Lender all
its right, title and interest in each Hedging Agreement.

{b} The Chargor shall give the notices referred to in clause 4.3(a):

{i} in the case of each Hedging Agreement in axistence as at the date of this
Deed, on the date of this Deed; and

{ii) irn the case of each Hedging Agreement coming into sxistence sfler the date
of this Deed, on that Hedging Agreement coming into existence.

{c} The Chargor shall use reasonable endeavours {o procure that the recipient of egch
such notice acknowledges that notice in substantially the form specified in schedule 7
within & Business Days of that notice being given.

Undertakings

Duration

The underiakings in this clause 5 remain in force during the Security Period.
Megative Pledge

The Chargor shall not create or parmit to subsist any Security over any of its assels, other
than Permiftad Seourity.

Debts
The Chargor will:

(=) collect in the ordinary course of its business and pay inio an Account specified by the
Lender all Rental Income and ali other amounts received by it and hold the proceeds
of such Rental income and sll other amounts recsived by it (until payment into such
Account) on trust for the Lender;

(o) not, without the prior written consent of the Lender,
{1 set off, vary, postpone or release any of the Debis; or
{iiy do or omit to do anything which may delay or prejudice the full recovery of
any Debt.

10
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5.5

56

5.7

Deposit of deeds

The Chargor will deposit with the Lender {to be held at the risk of the Chargor) all deeds and
documents of title relating to the Properly and such other Charged Assets as the Lender may
require.

Compliance with covenants
The Chargor will:

{a) cbserve and perform all covenants, burdens, slipulations, reguirements and
cbligations from time to time affecting the Charged Assels or the use, ownership,
nocupation, possession or other enjoyment of the Charged Assets whether imposed
by statute, contract, lease or otherwise where failure to do so has or is reasonably
likely tc have a Material Adverse Effect;

(b} do all acls necessary lo preserve its rights, fitle and interest in and to the Charged
Assels; and
{c} not, without the written prior consent of the Lender, anter intp any onerous or

restrictive obligations affecting any of the Charged Assets.
Property oulgoings

The Chargor will punctually pay, or cause to be paid, and indemnify the Lender and any
Receiver against, all present and fulure rent, rales, taxes, duties, charges, assessments,
impositions and outgoings now or at any time payable in respect of the Property or any part
thereof or by any owner or occupier,

Development and alterations

€} The Chargor will not, without the prior written consent of the Lender or as regquired by
a Finance Document, make or permit others to make any application for planning
permission in respect of any parl of the Property or make any structural or material
alteration or addition to the Properly or carry out or permit o be carried out any
development on, or permit any change of use of (as each such expression is defined
in the Planning Acts) any part of the Property.

(b} in the event that, during the Security Period, any Property is Intended to be
developed or Is In the course of development {in each case with the sonsent of the.
Lander}, the Chargor shall:

{i} proceed diligently and to the satisfaction of the Lender and any competent
authority with such developmant in all respects in conformity with all planning
and by-iaw consents which shall jogether with the plans and specifications be
produced o the Lender for approval prior to the commencamant of any works
of devalopment; and

{ii} obtain such further insurance as shall be required and specified by the
Lender,

1




5.8

58

5.10

5.1

512

Repair

The Chargor will keep all its buildings, fixtures, fittings, plant and machinery (or procure that
they are kept) in good repair and in good working order and condition (falr wear and {ear
excepted in the case of fixtures, plant and machinery) and fully protected against damage or
deterioration.

Access

The Chargor will permit any person appeointed by the Lender, without the Lender becoming
flable to account as morigagee in possession, (at reasonable times and on reasonable notice
and subject to the terms of the Occupational Leases) to enter on and ingpect the state of the
Property and other premises {if any) on which the Chargor shalt from time to time be carrying
out any contract or other works.

Information

The Chargor will produce to the Lender such documents or information relating to the
Charged Assets as the Lender may from time to time reascnably request and prompily deliver
to the Lender a copy of any notice or proceedings served by any person on it concerning the
Charged Assets or alleging any breach of its obligations relating to the Charged Assets.

Motices

{=) The Chargor will, within 5 Business Davs of receint, give full particulars o the Lender
of any notice, order or direction having specific application 1o the Property or o the
area in which the Property is situate, given or made by any planning authority or other
public body or authority whatever,

{b} The Chargor will, if requested by the Lender, without delay and at its own cost take all
reasonable or necessary sleps to comply with any such notics, order or direction.

{c) The Chargor will further, If requested by the Lender, but at its own cost, make or join
with the Lender In making such objections or representations against or in respect of
any such notice, order or direction as the Lender shall reasonably deem expedient.

fd} Any compensation received by a Chargor as a result of any notice or order shall be
applied in repaymeant of the Secured Liabilities.

Planning Acts
The Chargor will:

{a) not do or knowingly omit or knowingly suffer io be done or omitied any act, matier or
thing in, on or in respect of any Properly required to be done or omitted hy the
Planning Acts or which shall contravene the provisions of the Planning Acls; and

(I3} indemnify the Lender on demand against all actions, proceedings, costs, expenses,
claims and demands whatsoever suffered by the Lender in respect of any such act,
matter or thing so confravening the provisions of the Planning Acts,

12
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5.14

515

5.16

517

Headleasa

{a) The Chargor will pay the rents reserved by, and chserve and perform the covenanis,
stipulations and conditions contained in, the leases of the leasehold properties
forming part of the Property {if any) and on the part of tha fenant to be paid, observed
and performed.

{h) The Chargor will use all reasonable endeavouwrs (o procure the observance and
performance by the landlord under such leases of the covenants, stipulations and
conditions on the part of the landlord to be observed and performed.

Compliance with law

The Chargor will at all times acquire and maintain all Authorisations required by its ownership,
use or occupation of the Property or for the conduct of its business or the ownership and use
of its assels and will comply with all terms and conditions relating to such Authorisations and
with all other applicable laws and will not do or permit any act or omission whereby any such
Authorisations would be liable to be varied or revoked.

Jeopardy

The Chargor wili not de, or cause or permit to be dene, anything which may depreciate,
jeopardise or otherwise prejudice the vaiue of the Charged Assets without the prior written
consent of the Lender.

Land Registration Acts

The Chargor will not, without the prior written consent of the Lender:

{2} permit any person to be registered as proprietor under the Land Registration Acts of
any Property;

{b} create or knowingly permit 1o arise or subsist any overriding interest affecting any
Property; or

{c) permit any person lo become entiied {o any proprietary right or interest which might
reasonably be expecied adversely to affect the value of any Properly or any other
Charged Asset,

Additional Property

{a} The Chargor will inform the Lender immediately on contracting to purchase any
estate or nterest in any property and will supply the Lender with such details of any
such purchase as the Lender may from time o time reasonably require.

{b) The Chargor will, on demand by the Lender, and at the cost of that Chargor, execute
and defiver to the Lender a legal mortgage {or equivalent security in the relevant
jurisdiction) in favour of the Lendar over any proparly which becomes vested in i after
the date of this Dead in form and substance satisfaciory o the Lender.
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5.18

insurances

(a)

{b)

(c)

(e}

{f)

The Chargor shali effect:

{i} insurance of the Charged Assels in accordance with paragraph 6.14 of the
LK Finance Morigage Lenders’ Handbook save that;

{A) the excesses in respect of such insurance shall not exceed the
amaunis specified by the Lender;

(B} the insurance shall be for the full reinstatement value of the Charged
Assets {which in the case of any Property shall be deemed io be the
vaiue of that Property as specified in the most recent Valuation);

ity insurance against acts of terrorism; and
{iii) insurance against 3 years logs of rent,

all such Insurances to be in amount and in a form and with an insurance company or
underwriters acceptable to the Lender {acting reasonably).

The Chargor will procure that the Lender is either joint insured or, if so agreed by the
Lender, noted as mortgagee and loss payee on each such insurance policy and that
every such policy shall contain:

{iy a standard morfgagee clause whereby such insurance shall not be vitisted or
avoided as against a mortgagee in the avent or as a resull of any
misrepresentation, act or neglect or failure to make disclosure on the part of
the insured party or any circumsiance bevond the control of the insured party;
and

(i) terms providing thai it shall not be invalidated so far as the Lendsr is
concerned for failure to pay any premium due without the insurer first giving
to the Lender not less than 10 Business Days’ notice.

The Chargor will promptly on request supply copias of its Insurances {provided that
such request may only be made once in any 12 month period or upon the occurrence
of an Evant of Default) and will notify the Lender of new policies, renewals made and
material varigtions or cancellations of policies made or, to ths knowledge of the
Chargor, threatened or pending.

The Chargor shall not do or permit 1o be done anything which may make void or
voidable any of the Insurancas.

The Chargor shall promptly pay alil premiums and do all other things necessary to
keep all of the Insurances.

if the Chargor fails to comply with any of the provisions of this clause 5,18 the Lender
shall immediately be entilied to effect the Insurances concerned at the expense of the
Chargor.
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5.19

(h)

Subject to clause 5.18(h), the Chargor shall apply all monies received or recsivable
under any Insurance {(other than any insurance in raspect of any third party liability}
jowards replacing, restoring or reinstating the relevant asset.  Any procesds of
insurance received by s Chargor shall, pending such replacement, restoration or
reinstatement of the Property, be credited to an Account specified by the Lender,

To the extent that any Insurance and any Occupational Lease does not restrict the
proceeds of insurance being used fo prepay the Secured Liabilities, the proceeds of
insurance shall:

{i} if at the relevant time an Event of Default has occurred and is continuing; or
{ify at any other time, If the Lender requests or requires it in writing,

be used o prepay the Secured Liabilities.

investments

{a)

(b)

{d)

(e}

On the later of:

{i} the date of this Deed; and

{ii} the date of acquisition of those Investments or Related Rights
the Chargor shall:

A deliver to the Lender all certificates of title and other documents of
{itle or evidence of ownership in respect of its Investments and the
Related Rights; and

{B) deliver o the Lender such transfer documents {(with the transferee
left blank}) or any other documents as the Lender may require or
otherwise request in respect of thoss Investments and Helasted
Rights,

Unitlt any steps are {aken to enforce the Security created by or under this Dead, the
Chargor shall be entitied o receive and retain all dividends, distributions and other
moneys receivable in respect of its Investments and Related Rights,

The Chargor shall not exercise its voting and other rights in respect of its Investments
and Related Rights in 2 manner which is likely to be prejudicial to the interesis of the
Lender.

The Chargor shall make ail payments which may becoms due and payable in respect
of any of its Investments and Related Rights. If it fails to make any such payments,
the Lendar may but shall not be obliged to make such payment on behalf of ths
Chargor. Any sums so paid by the Lender shall be repayable by the Chargor to the
Lender on demand and pending such repayment shall constituie part of the Securad
Liabilities.

The Chargor shall remain liable to observe and perform all of the conditions and
obligations assumed by it in respect of its Investments and Related Rights and the
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5.20

5.21

8.1

{H

Lender shail not be required to perform or fulfil any obligation of the Chargor in
respect of any Investments or Related Rights,

The Chargor shall comply with any notice served on it under the Companies Act 2008
or pursuant to its articles of association or any other constitutional document in
raspect of or in connection with the Investments or Related Rights and will promptly
orovide to the Lender a copy of that notice.

The Chargor shall ensure that none of iis Investments in any of its Subsidiaries are
converted inte uncertificated form without the prior written consent of the Lender.

Immediately on conversion of any investment or Related Rights from a ceriificated fo
an uncertificated form, and on the acguisition of any lnvestments or Related Rights in
an uncertificated form, the Chargor shall give such instructions or directions and take
such other steps and enter inlo such documentation as the Lender may require in
order to protect or preserve the Security intended 1o be created by this Deed.

Restricticns on dealing with Charged Assets

{a)

{b}

{c)

The Chargor will not without the prior written consent of the Lender, {whether by a
single fransaction or a series of related or unrelated transactions and whether at the
same time or over a period of tme) sell, fransfer, lease or otherwise dispose of any of
the Charged Assels {other than Floating Charge Assets) or agree to do so.

The Chargor will not dispose of any Floating Charge Assets other than in tha ordinary
course of its business,

The Chargor shall not, other than as permitted in the Firance Documents, exercise
any of the powers of ieasing or of accepting surrenders of leases conferred by
sections 88 and 100 of the LPA or by common law or vary any isase or tenancy
agreament or reduce any sum payable under the same.

Power to remsady

(a}

if the Chargor at any time defaulis in complying with any of its obligations contained
in this Deed, the Lender shall, without prejudice to any other rights arising as a
consequence of such default, be entitled to make good such default and the Chargor
irevacably authorise the Lender and its employees and agenis by way of security to
do all such things necessary or desirable in connection with the same.

Any moneys so expanded by the Lender shall be repavable by the Chargor o the
Lender on demand together with interest at the Default Rale from the date of
naymeant by the Lendar until such repaymeant, both before and after judgment.

Further assurance

Further assurancs

The Chargor shall, if and when reguired by the Lender:

(a)

axecute such further Security and assurances in favour of the Lender and do all such
acts and things as the Lender shall from time to time require over or in relstion to ali
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6.2

7.1

Té

7.3

7.4

or any of the Charged Assets 1o securs the Secured Liabilities or to create, perfect,
protect or maintain the security intended o be created by this Deed over the Charged
Assets or any part theraof or fo Tacilitate the realisation of the same; and

{b) affix to such items of the Charged Assels or endorse or cause fo be endorsed
thereon such labels, signs, memoranda or other recognisable identification markings
as the Lender shall require referring or drawing attention to the security constituted by
or pursuant to this Deed.

Certain documentary reguirements

Such further Security and assurances shall be prepared by or on behalf of the Lender, at the
expense of the Chargor, and shall contain an immediate power of sale without notice, a
clause excluding section 83 of the LPA, a clause excluding the restrictions contained in
section 103 of the LPA and such other clauses for the benefit of the Group Members as the
Lender may reasonably require.

Certain powers of the Lender
Powers on enforcement

At any time while an Event of Default is continuing, or if requested by the Chargor, the Lender
may, without further notice and whether or not a Receiver shall have been appointed,
exercise all the powers conferred on mortgagees by the LPA, as varied or extended by this
Deed, and all the powers and discretions conferred by this Deed on a Heceiver either
exprassly or by reference,

Subseguent Security

{a} If the Lender receives notice of any subsequent Security affecting the Charged
Assets or any part thereof, the Lender may open a new account for the Chargor.

{b} if it does not open a new account then, uniess the Lender gives express written
notice to the contrary to the Chargor, it shall nevertheless he treated as if i had
openead a new account at the time when it received such notice and as from that time
all payments made by or on behalf of the Chargor to the Lender shall be credited or
be treated as having been credited o the new account and shall not operste to
reduce the Secured Liabilities cutstanding at the time when it received such notics.

Statutory power of leasing

The Lender shall have the power to lease and make agreements for leases at a premium or
otherwiss, o accept surrenders of lesses and 10 grant options on such terms as the Lender
shall consider expedient and without the need {o observe any of the provisions of sections 99
and 100 of the LPA.

Contingencies

{a) it the Lender enforces the security constituted by this Deed al 2 time when no amount
in respect of the Secured Liabilities is due and payable, the Lender (or the Receiver)
may pay the procesds of any recoveries effected by it into a suspense scoount.
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[14]] The Lender may {subject to the payment of any claims having priority to this security)
withdraw amounts standing to the credit of such account for application as follows:

£ paying all costs, charges and expenses incurred and payments made by the
Lender {or the Recelver} in the course of such enforcemeant;

{if} paying remungration to the Receiver as and when the same becomes due
and payable; and

(iii} paying amounts due and payable in respect of the Secured Liabilities as and
when the same become due and pavable.

7.5 Redemption of prior Security

if an Event of Defauit is continuing or if requested by the Chargor, the Lender may:

{a) redesm any prior Security against any Charged Asset; andfor
{0} procure the transfer of that Security fo itself, and/or
{c) settle and pass the accounts of the prior morigages, chargee or encumbrancer and

any accounts settled and passed will be conclusive and binding on the Chargor.

The Chargor shall pay on demand all principal moneys, interest, costs, charges and expenses
in connection with any such redemption and/or transfer,

7.6 Investments
{a) if an Event of Default is continuing, the Chargor shall each on request by the Lender;

{i deliver to the Lender such pre-stamped stock transfer forms or other transfer
documents a3 the Lender may require to enable the Lender or its nomines or
nominees to be registered as the owner of, and to obtain legal and baneficial
titie to, the investmeants and/or Related Rights referred to in such request;

{iiy provide {o the Lender certified copies of all resolutions and authorisations
approving the execution of such fransfer forms and registration of such
transfers as the Lender may reasonably require;

(i) procure that each such transfer is promptly regislered by the relevant
company; and

{iv) procure that, immediately on their issue, all share certificates or other
doouments of litle in the appropriate form, In respect of the relevant
Investments and/or Related Rights, are dslivered to the Lender in each case
showing the registered holder as the Lender or iis nominee or nominses (as
applicable).

(b} If an Event of Default is continuing, the Chargor shall exercise all voting rights in
respect of its Investments and Related Rights only in accordance with the instructions

8
W of the Lender.
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7.7

8.1

8.2

&3

{c) At any time while an Event of Default is continuing, the Lender may complete the
transfer documents delivered to it under clause 5.19(a){H}EB} in favour of itself or such
other person or nominee as i shall select.

{cl} Al any time while an Event of Default is continuing, the Lender and its nomines or
nominees may sell all or any of the Investments or Relsted Rights of the Chargor in
any manner permitied by law and on such terms as the Lender shall in its absolute
discretion determine.

(&) At any time after steps have been taken to enforce the Securily created by or under
this Dead, # the Chargor receives any dividends, distributions or other moneys in
respect of iis invesiments and Related Rights, the Chargor shall immediately pay
such sums recelved directly to the Lender for application in accordance with clause 9
and shall hold all such sums on trust for the Lender pending paymeant of them to such
account as the Lender shall direct.

Power of sale and right of consolidation

Sections 93 and 103 of the LPA do not appiy o the securily constituted by this Deed,
Appointment and powers of Receiver

Appointment

{a) At any time while an Event of Default is continuing, or if requested by the Chargor,
the Lender may by instrumsnt in writing executed as a deed or under the hand of any
duiy authorised officer appoint a Receiver of the Charged Assets or any part thereof.

)} Whare more than one Receiver is appointed, each joint Recsiver shall have power 1o
act severally and independently of any other joint Recalvers, except to the exdent that
the Lender may specify to the contrary in the appointmeant.

{c) The Lender may (subject fo clause 45 of the Insoivency Act 1986) remove any
Receiver so appointed and appoint ancther in his place,

(s} Where a Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive} of Schedule A1 of the Insolvency Act 1886 {a) obfaining & moratorium, or
{ir} anything done with a view to obtaining & moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 of the Insolvency
Act 1886 shall not be grounds for appointment of g Receiver,

Receiver as agent

A Receivar shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acts or defaults and for his ramuneration.

Fowers of Recelver

A Receiver shall have gl the powsrs conferred from time fo time on raceivers and
adminisirative recelvers by statute and power on behalf and at the expense of the Chargor to
do, or omit to do, anvthing which the Chargor could do, or omit to do, in relation {o the
Charged Assets or any part thereof including:
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{a)

{0}

{c)

(d}

(e)

0

)

{h}

{i)

i

{kj}

{m}

take possession of, collect and get in, and give a good discharge for, all or any of the
Charged Assets; and/for

exercise in respect of the Charged Assets all voling or other powers or rights
available to a registered or othar holder in such manner as he may think fit; and/or

carry on, manage, develop, reconstruct, amalgamate or diversify the business of the
Chargor or any part thereof, andfor

lease or otherwise acquire and develop or improve properties or other assets without
being responsible for ioss or damage; and/or

raize or borrow any moeney from or incur any other liability (o any Group Member or
others on such terms, with or without security. as he may think fit and so that any
such securlty may be or include a charge on the whole or any part of the Charged
Assets ranking in priority to this security or otherwise; andfor

sell, lel, surrender or accept surrenders, grant licences or otherwise dispose of or
deal with all or any of the Charged Assets for such consideration and generally on
such terms and conditions as he may think fit. The consideration for such sale, lease
or disposition may be for cash, debsniures or othar cobligations, shares, stock,
securities or other valuable considerstion and be payable immediately or by
instalments spread over such period as he shall think fit and so that any consideration
raceived or receivable shall immaediately be and become charged with the payment of
all the Secured Liabilities, and/or

promote the formation of companies with a view o the same becoming a2 Subsidiary
of the Chargor and purchasing, leasing, licensing or otherwise acquiring inferes!s in
all or any of the Charged Assels or ctherwise, arrange for suich companias to frade or
cease to trade and to purchase, lease, license or otherwise acquire all or any of the
Charged Assetls on such ierms and conditions as he may think fit; andior

make any arrangemeant or compromise or enter info, or cancel, any contracts which
he shall think expedient; and/or

make and effect such repairs, renewals and improvaments to the Charged Assets or
any part thereof as he may think 1 and maintain, rerew, take out or increass
Insurances; and/or

appoint and discharge managers, agents, officers and emplovees for any of the
nurposes referred to In this clause &.3; and/or

make calls conditionally, or unconditionally, on the members of the Chargor in respect
of uncalled capital; and/or

institute, continue, enforce, defend, settle or discontinue any actions, suils or
proceedings in relation to the Charged Assels or any part thereo! or submit to
arbitration as he may think fit; andfor

exercise all valing and other rights attaching to the Investments and stocks, shares
and other seourities owned by the Chargor and comprised in the Charged Assels in
such manner as he may think fit; andior
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e

&4

10

101

10.2

11

{n) delegate his powsrs in accordance with clause 11 (Delegation); and/or

{c) sign any document, execute any deed and do all such other acts and things as may
be considered by him to be incidental or conducive to any of the malters or powers
referred to in this clause 8.3 or to the realisation of the Security created by or
pursuani to this Deed and to use the name of the Chargor for all the purposes
referred to in this clause 8.3

Remuneration

The Lender may from time to time determine the remuneration of any Receiver and
section 108{6] of the LPA shall bs varied accordingly.

Application of proceeds

All moneys received by the Lender or by any Receiver shall be applied, after the discharge of
the remuneration and expenses of the Receiver and all liabilities having priority to the
Secured Lisbllities, in or towards satisfaction of such of the Secured Lighilities and i such
order as the Group Members may from time fo time conclusively agree, except that the
Lender may credit the same to a suspense account for so long and in such manner as the
Lender may from time fo time determine and the Receiver may retain the same for such
period as he and the Lender consider expedient.

Frotection of third parties
Deemed right to enforce

in favour of any purchaser (as defined in section 205 of the LPA) or person dealing in good
faith, the Secured Liabilities shall be deemed to become due, and all rights of enforcement
conferred on the Lender by the LA, as varied and extended by this Deed, shall be deemed
o arise, immediately after the execution of this Dead.

Mo enguiry required

Mo purchaser or other person dealing with the Lender or 2 Recelver shall be bound or
concerned to enquire whether any power exarcised or purported to be exercised under this
Deed has become exercisable or whether any maney is due on the security of this Dead or as
o the propriety ar regularily of any sale by, or sther dealing with, the Lender or such Recalver
or be concerned with notice o the contrary.  Ary such sale or dealing shall be deamad io be
within the powers conferred by this Dead and to be valid and effectual accordingly.

Delegation

The Lender and any Recelver may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by it under this Deed. Any such
delegation may be made on the terms {including power to sub-delegate) and subject to any
regulations which the Lender or such Receiver {as the cass may be) may think fit. Neither the
Lender nor any Receiver will be in any way liable or respansible to the Chargor for any loss or
lisbility arising from any act, default, omission or misconduct on the part of any such delegate
or sub-delegate.
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i2 indemnitiss
121 Enforcement costs

The Chargor shall pay to the Lender on demand the amcunt of all costs and expenses
{including legal fees, stamp duties and any value added tax) incurred by the Lender or any
Receiver in connection with the enforcement, preservation or release of any rights under this
Desd on a full indemnity basis.

12.2  Indemnity from Charged Assetls

The Lender and any Receiver, attorney, agent or other person appointad by the Lander under
this Deed and the officers and employees of the Lender and any such Receiver, attorney,
agent or other person {each an Indemnified Party) shall be entitled 1o be indemnified out of
the Charged Assets in respect of all costs and losses which may be incurred by, or made
against, any of them (or by or against any manager, agent, officer or emplovee for whose
liabiiity, act or omission any of them may be answerable) at any time relating to or arising out
of or as a consequence of:

{a} anything done or omitted in the exercise, or purporied exercise, of the powers
contained in this Deed; or

{b} any breach by the Chargor of any of its obligations under this Deed; or

{c) any claim made or asserted against an Indemnified Party under any law which would
not have arisen if this Deed had not been executed and which was not caused by the
gross negligence or wilful default of the relevant indemnified Party.

13 Power of attorney
131 Power of attorney

The Chargor by way of security irrevocably appeints each of the Lender and any Receiver
and their respective delegates severally to be lts atiorney in ils name and on its behaif:

€] te execule and complete any documents or instruments which the Lender or such
Receiver may require for perfecting the title of the Lender to the Charged Assets or
for vesting the same in the Lender, its nominee or any purchaser:

{b} to sign, execute, seal and deliver, and otherwise perfect, any further Security or
document referred {o in clause 6.1 (Further assurance); and

{c} otherwisa genrerally to sign, seal, execute and deliver all deeds, agreements and
other documents and {o do all acts and things which may be required for the full
exercise of all or any of the powers conferred on the Lender or a Receiver under this
Deed or which may be deemead expedient by the Lender or a Receiver in connection
with any disposition, realisation or getting in of the Charged Assets or any part thereof
or in connection with any other exercise of any power under this Deed.
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13.2

14

141

14.2

14.3

14.4

Ratification

The Chargor ratifies and confirms and agress to ratify and confirm all acts and things which
any stormey pursuant to clause 13.1 (Powsr of attorney) shall do, or purport fo do, in the
axercise of his powers under clause 13.1 (Power of altormey)

Miscellaneous
Continuing security
This Deed and the obligations of the Chargor under this Deed shall:

{a} secure the ullimate balance of the Secured Liabilities and shall be a continuing
Securily notwithstanding any seftlament of account or other matter whatsosver:

{b) be in additon to, and not prejudice or affect, any present or fulure Collateral
instrument, Security, right or remedy held by or available to any Group Member: and

{c) not merge with, or be in any way prejudiced or affscted by the existence of, any such
Collateral Instrument, Security, right or remedy.

Sattiemnents conditional

Any seltlement or discharge bstween any Group Member and the Chargor shall be
conditional on no Secwrily granted to, or disposition or payment o, that Group Member
{whather by a Chargor or ¢therwise) being avoided or reduced as a result of insclvency or
any similar event and the Lender shall be entitied o recover the values or amount of any such
Security or payment from the Chargor and fo enforce this Deed as # such setdement on
discharge had not coourred,

Relantion

The Lender will be entifled to retain this Deed for 6 months after repayment in full of the
Secured Liabllites. If within that period any applicetion is made, a petition is presenied or a
resciution is passed or other sieps are izken for the winding up, the adminisiration or the
bankruptey of the Chargor or gny olher person who is liable in respect of, or has discharged
any of, the Seoured Liabliities, the Lender may relain this Deed for so long as it requires In
respact of any lisbiity of the Chargor under this Dead,

Deposits

Without prejudice to any right of set-off which any Group Member may have under any
Finance Document or otherwise, if any time deposit matures on any account the Chargor has
with & Group Mamber at any ime when:

{a) this security has become enforceable; and
{3} no amount of the Secured Liabilites is due and pavable,

that time deposit shall automatically be renewed for any further maturlty which the relevant
Group Member considers appropriste.  Any Group Member may rely on this clause 1))
subject o the provisions of the Contracts (Rights of Third Parties) Act 1598,
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14.5

14.8

14.7

14.8

18

18

17

171

L.and Regisiry

{c} v respect of any Properly, the title o which is or is o be registered at the Land
Registry, the Chargor consents o an application being made o the Chisf Land
Registrar for registration of a resfriction on the register of title of all present and future
ragisterad freehold, leasehold or commonhold property of the Chargor {and any
unregistered properiies sublect (o compulsory first registration at the dale of this
Geed}.

{dd} The Chergor confirms that so far as any of the Property is unregisiered, such
Property is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003

ko responsibility for loss

Naither the Lender nor any Recetver shall be responsible for any loss oooasioned by the
timing of the exercise of s powers under this Deed,

Mo Hability as morlgagee in possession

Maither the Lender nor any Receiver shall be liable fo account as mortgagee in possession in
respact of all or any of the Charged Assels or be liable for any loss on realisation or for any
neglect or default of any nature whatscever for which a morigagee in possession may be
liable,

Perpetulty period

The perpstully period for the trusts oreated by this Deead shall be 80 vears from the date of
this Deed,

Partial invalidity

i, at any time, any provision of this Deed is or becomes llegal, invalid or unenforceable In any
raspect uncer any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provisions under the law
of any other jurisdiction will in any way be affecied or impalred.

Remedies and waivers

Mo failure o exercise, nor any delay in exercising, on the part of the Lender or any Group
Member, any right or remedy available to it under this Deed or otherwise in respect of the
Secured Lisbllitles shall operate as a walver, nor shall any single or partial exercise of any
right or remedy preverd any further or other exercise of or exercise of any other right or
remeady. The righis and remedies provided in this Deed and In any other agreement providing
for or entered inle in connection with the Secured Lisbilities are cumulative and not exclusive
of any rights or remedies provided by law,  Any Group Member may rely on this clause 18
subject (o the provisions of the Contracts {Rights of Third Parties) Act 1988,

Motices

Any communication to be made under or in connection with this Dead shall be made in writing
and, uniess otherwise stated, may be made by fax or letter,
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17.2  The address and fax number (and the department or officer, if any, for whose atiention the
communication is to be made) of sach Parly for any communication or document to be made
or deiivered undar or In connaction with this Deed is:

{a) in the vase of the Chargor, that specified above; and

in the case of the Lender:

Address: Bank Frick & Co. AG
Landsirasse 14
2496 Balzers
Lischtenstein
Fax number:. 00 423 388 21 22
Attention: Property Administration Manager,

or any substitute address, fax number or department or officer as either Party may nolify to
the other by not less than 5 Business Days' notice.

17.3

{8} Any cormmmunication or docurment made or delivered by one person to another under
or in connection with this Desd will anly be effective:

{i} if by way of fax, when received in legible form; or

(i} if by way of letter, when it has been left at the relevant address or 5 days
after being deposited in the post postage prepsid in an envelops addressed
to it af that address,

and, if a particular depariment or officer is specified as part of its address detaiis
provided under clause 17 .2, if addressed to that department or officer.

{b} Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identified above (or any
substitute department or officer as the Lender shall specify for this purpose).

18 Calculations and certificates

18.1 Agcounts

I any litigation or arbitration proceedings arising out of or In connection with this Deed, the
entries made in the accounts maintained by a Group Member are prima facie evidencs of the
matiers {0 which they reiste.

18.2 Certificates and determinations

Any certification or determination by the Lender or a Group Member under this Deed or any
Finance Document is, in the absence of manifest error, conclusive evidence of the matters to
which it relates.
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18.3

19

20

21

21.1

21.2

Mo set off by the Chargor

All payments to be made by the Chargor under this Deed shall, subject to the terms of the
Finance Documents, be calcuiated and be made without (and free and clear of any deduction
for} set off or counterciaim.

Set off

The Lender or a Group Member may set off any matured obligation due from the Chargor
against any matured obligation owed by the Lender or that Group Member o the Chargor,
regardless of the place of payment, booking branch or currency of sither obligation. i the
obligations are in different currencies, the Lender or that Group Member may convert either
chiigation at a market rate of exchange in its usual course of business for the purposes of the
set off. Any Group Member may rely on this clause 19 subject to the provisions of the
Contracts (Rights of Third Parties} Act 1989,

Currency

If & payment is made to the Lender under this Deed in a currency other than the currency in
which it is expressed io be payable (Coniractual Currency), the Lender may convert that
payment into the Contractual Currency at a market rate of exchange in its usual course of
business on or around the date of the payment and to the extent that the converted amount of
the payment falls short of the amount due and payable the Chargor will remain liable for such
shortfall and such shortfall shall from part of the Secured Liabilities.

Assignment

The Lender or any Group Member may at any time assign or otherwise transfer afl or any part
of its rights and obligations under this Deed or any Security created by or under iL.

The Lender and sach Group Member may disclose to any person

{a) to {or through) whom it assigns or transfers {or may potentially assign or fransfer} all
or any of:

{iy the Sscured Liabilities; andior
{ii} its rights ang ohligations under this Deed;

{h) with {or through} whom it enters info {or may potentially enter into) any sub-
pariicipation in relation 1o, or any other fransaction under which payments are to be
made by reference o, the Sscured Liabilities or the Chargor;

{c) to whom, and to the sxtent that, information is required to be disclosed by any
applicable law or regulation; or

{c) who is its Affillate,

any information about the Chargor and this Deed as the Lender or that Group Member shall
consider appropriate.
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21.3

21.4

22

23

23.1

232

The Chargor may not assign any of its rights or transfer any of its rights or obligations under
ihis Deed,

Any Group Member may rely on this ciause 21 subject to the provisions of the Contracts
{Rights of Third Parties) Act 1860

Counterparis

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were an a single copy of this Deed.

Governing law

This Deed shall be governed by, and construed in accordance with, English law and all claims
and disputes between the Parties arising out of or in connection with this Deed {whether or
net contractual in nature) shail be determined in accordance with English law.

If in any court either Party argues that a court other than the courts of England angd Wales has
jurisdiction {0 determine a dispute or difference betwesn the Parties arising out of or in
connection with this Deed that issue shall be determined in accordance with English law and
gach Party irrevocably and unconditionally waives any right it might otherwize have to raly
upon the law of the forum or any other law.

This Deed has been entered into at the date stated at the beginning of this Desd.
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Schedule 1

Property

402 to 410 {even) London Road, Mitcham (CR4 4EB) as is registered under title number TGL135317

angl

Land adioining 402 London Road, Mitcham (CR4 4E8) as is regisiered under title number
BGLBGRZTY
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SBchedule 2

Form of notice to the bank or institufion operating an Account

Date]

To: [insert name of account bank)
Attention: #

Dear Sirs

Motice of charge

Account number: % {Account}
Sort code: 3
Account holder: finsert name of Chargor)

We give you notice that we have charged by first fixed charge to Bank Frick & Co. AG (Lender) all
our right, title and interest in and {o the moneys from time to fime standing 1o the credit of the Account.

We hereby irrevecably and unconditionally authorise and instruct you:

1 to hold all moneys from time to time standing (o the credit of the Account to the order of the
Lender and accordingly to pay all or any part of those moneys 1o the Lender {or as it may
direct) promptly following receipt of written instructions from the Lender to that effect; and

2 io disclose to the Lender such information relating to us and the Account as the Lender may
from tima to time request vou o provide.

By countersigning this notice, the Lender authorises vou to permit us (o withdraw and otherwise dea!
with funds standing fo the credit of the Account unti:

(@} vou recelve 2 notice in writing to the contrary from the Lender:

{b} a petition is presented for a winding up order in respact of us or an application is
made for an administration order in respect of us,

(whichever ccours first).

Within & days of receipt of this notice, please sign and return the acknowledgement attached io one
anclosed copy of this notice to the Lendar and the other copy 10 us.

This notice shall be governad by and construed in accordance with English law.

Yours faithfully

For and on behaif of
linserf name of Chargor]
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Countersigned by the Lender

For and on behalf of
Bank Frick & Co. AG
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Schedule 3

Form of acknowledgement from bank or institution operating an Account

[Date]

To:

Attention:

To:

Attention:

Dear Sirs

Bank Frick & Co. AG

Property Administration Manager
linsert name of Chargor] (Chargor)

[Address]

Acknowledgement of notice

We acknowledge receipt of the notice of charge {MNotice) of which the above is a duplicate. Terms
defined in the Notice have the same meaning when used in this acknowledgment.

We confirm that:

(a)
{b)

{c}

we shall act in accordance with the Notice,;

as ai the date of this acknowledgement we have not received any notice of
assignment or charge or other sacurily over the Chargor's interest in the Account in
favour of any other person; and

we will not exercise any right of combination of accounts, set-off or lien over any
moneys standing to the credit of the Account.

This acknowledgemant shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
linsert name of account bank)
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Schedule 4

Form of notice o occupational tsnants

iDate]

Tor {inserf name Of fenant]

Dear Sirs
[insert details of the Property] (Property)

We refer to the [leaseflicence] in respect of the Property dated ¢ and made between ¢ (1) and ¢ {2)
(Lease).

We give you notice that by a debenture dated « 200+, we assigned to Bank Frick & Co. AG (Lender)
all our right, title and interest in and to the Lease and the moneys from time to time due to us under

the Leaze.

We krevocably and unconditionally instruct and authorise you, untll you receive notice from the
Lender to the confrary, to pay any sums payable by you under the Lease to the following account:

Account name: %
Account number: )
Sort code: %
Bank address: L]

Please confirm youwr agreament o these insiructions and authorisations by signing and returning the
enclosed acknowlaedgement within & davs of receipt of this notice direct to the Lender at ¢ marked for
the attention of ¢, with @ copy to ourselves.

The instructions in this notice may not be revoked or ameandead without tha prior written consent of the
Lender.

This notice shall be governad by and construsd in accordance with English law.

Yours faithfully

For and on behalf of
linsart name of Chargor]
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Schedule 5

Form of acknowledgament from cccupational fenants

[Date]

To: Bank Frick & Co, AG

Attention; Property Administration Manager
Dear Sirs

Acknowledgement of notice

We acknowledge receipt of a nolice addressed to us by [insert name of Chargor] (Chargor) dated
200 ¢ {Notice} in relation to the Lease (as definad in the Motice) and we accept the Instructions and
authorisations contained in the Notics.

We confirm that we have not received notice that any third party has or will have any right or interest
in, or has made or will be making any claim on or faking any action in respect of, the rights of the
Chargor under the Lease (as defined in the Notics),

This acknowledgemeant shall be governed by and construed in accordance with English law,

Yours faithfully

For and on behalf of
linsert name of fenant]

co linsert narne of Chargor)
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Schedule 6

Form of notice of assignment

To: [insert name of hedging counterparty]

Dated: +

Dear Sirs
Hotice of assignment by way of securily

We give you notice that by a debenture dated « 200+, we assigned to Bank Frick & Co. AG {Lender)
all of our rights, title and interest in and to the ¢ dated ¢ between ourselves (Hedging Agreement).

Please note that

1 our duties and obligations under the Hedging Agreement have noi been novaled and
consequently we are still responsible to vou for all such duties and obligations as gt out in
the Hedging Agreement;

2 we may not without the prior written consent of the Lender:

{a) make of agres to any modification, varigtion or amendment of the terms of the
Hedging Agreement;

{2} consent of agree to any waiver or release of any of vour obligations under the
Hedging Agresment; or

{c) make or agree to any claim that the Hedging Agreement is frustrated in whola or in
part;

Please remit to the Lender all sums due and owing to us under or pursuant to the Hedging Agreement
to the following account:

Account number: &
Sort code:

Thesa Instructions may net be varied save with the written consent of the Lender,

Please confirm you agresment to these instructions by signing and rstumning the enclossd
acknowledgement within 5 days of receipt of this notice direct fo the Lender at ¢+ marked for the

attention of +, with a copy to oursalves,
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This notice shall be governed by and construed in accordance with English iaw.

Yours faithfully

For and on behalf of
iinsert name of Chargor] (Chargor)
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Bohedule 7

Form of acknowledgement

Date]

To Bank Frick & Co. AG

Adtention: Froperty Administration Manager
Daar Sirs

Acknowledgement of notice

We acknowledge receipt of the notice of assignment {Netice) of which the above is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgment. We

confirm that:

1 we have not received any other notice of assignment or charge regarding the Hedging
Agreamant;

2 we consent to the assignment of the benefit of the Hedging Agreement by the Chargor to the
Lendst; and

3 we shall remit to you all sums due and owing to the Chargor under or pursuant to the Hadging

Agreement in accordance with the terms of the Notice.
This acknowledgement shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
linsert name of confract counterparty]

ce linsert name of Chargor]
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SIGNATURES

Chargor

Exeoutedasadesdby i T S S
LONDON ROAD PROJECT LTD
acting by a director in the presence of

Signature .....oeceiin.l,, Wy 2 R

1] T

B UBINER LLEB (Hons)
ATErEES i e Soligitor.. ...
1.3 TEMPLE FORTUNE PARATE
BRIDGE LANE
e e e e e e LONDON MW LL OON

Tooupalion. .. ... . e e )

Lender
Bank Frick & Co. AG

By

¥

A
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