Y

In accordance with
Sections B59A and M RO 1
859 of the Companies \Sf
Aot 2008 Particulars of a charge 2%
e aser om
ol
\O
A fee 1s payable with this form You can use the WebFiiing service to file this form onfine.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form M
This form must be delivered ta the Regtstrar for registration wi |
21 days beginning with the day after the date of creafion of the ch,
delivered outside of the 21 days it will be rejected unless it 1s accol |
court order extending the time for delivery "A4ADIQBL"
A1 26/06/2015 #249
You must enclose a certified copy of the instrument with thts form COMPANIES HOUSE

scanned and placed on the public record Do not send the origin
1 ] Company details 20 | [ ™=
Company number F F ’—2_ ’T F |_7_ F IT = Filling i tms form

Please complete in typescnpt or in
Company name in full Iamer (New Southgate) No 1 Limated bold black capitats

| All fields are mandatory unless
specified or indicated by "

E Charge creation date
Charge creation date IT FS_ W ["? [g |70' [’T l?
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entifled to the charge

Name ‘Bank J Safra Sarasain (Gibraltar) Ltd, London
|Branch

Name l

Name

|

|

|
Name r

|

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

L] | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06/44 Version 20 Laserform Intemational 6/14

108506/120048/69596619 1



MRO1

Particutars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included n the instrument

Brief descnption

No specific ship, aircraft or intellectual property
have been charged. The following land 1s subject to
a fixed <charge: land 1lying to the north of
Brunswick Avenue, London (known as North London
Business Park) (title number NGL517736).

Please submit only a short
descnption If there are a number of
plots of land, arrcraft andior ships,
you should simply descnbe some
of them 1n the text field and add a
statement along the kines of, "for
more detarls please refer (o the
instrument”

Piease himit the descriphion to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please fick the appropriate box

[x] Yes
] No

Floating charge

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

[x] Yes Confinue
(] No GotoSection?

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

[x] Yes

Negative Pledge

Do any of the terms of the charge prohtbit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
[C] No

Trustee statement ©

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

O

@ Tivs statement may be filed after
the regrstration of the charge {use
farm MRO6)

Signature

[ Please sign the form here

Signature

Sgnature

X OLA Pper Uk LLP %

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

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

mresenter information

mmportant information

You do not have to give any contact information, but i
you do, it wll help Companies House if there 1s a query
on ihe form The contact information you give will be
visibie to searchers of the public record

{am““” Ashley Jackson

| Comgany name

I

|Mdmss 101 Barbirolli Square

DLA Piper UK LLP

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

mow to pay

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

Make chegues or postal orders payable to
'‘Companies House '

‘Mancbester

r
rmm

CountyRegon

[ elel el [

‘ Country

Fx DX 14304 MANCHESTER

|Tdevhone 08700 111 111

Certificate

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

Checklist

We may return forms completed incorrectiy or
with information missing

Please make sure you have remembered the

following

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

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

(] You have entered the date on which the charge
was created

[J You have shown the names of persons entitied to
the charge

[[] You have icked any appropriate boxes mn
Sections 3,5,6,7& 8

[J You have given a descnption in Section 4, if
appropnate

(] You have signed the form

[ You have enclosed the correct fee

[[] Please do not send the onginal instrument, it must
be a ceriified copy

@Vhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

The Regsstrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotiand, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

murther information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4235797
Charge code: 0423 5797 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th June 2015 and created by COMER (NEW SOUTHGATE)
NO 1 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th June 2015

o

Given at Companies House, Cardiff on 2nd July 2015

OF
G cOl,n

,
4 -
@ “ayp p°
THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANIES

., ¥
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DATED \@(L/\\,M

2015

(1) THE COMPANIES NAMED IN THIS DEED AS CHARGORS
- and -

2
(2) BANK J. SAFRA SARASIN (GIBRALTAR} LTD, LONDON BRANCH
as Lender

GROUP DEBENTURE

DLA PIPER

I CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMPANIES ACT 2006
THIS 1S A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE Z I.I (/_l!__ZQLS
oo _DUA Prper UK LLP

DLA PIPER UKLEP
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THIS DEBENTURE 15 made on \ %’g\‘\,jw@\ 2015

BETWEEN:

) THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors'), and

3] BANK J. SAFRA SARASIN (GIBRALTAR) LTD, LONDON BRANCH, a company
incorporated m Gibraltar with registration number 82334 whose registered offices are 57/63
Line Wall Road, Gibraltar and regstered as an overseas company in England and Wales with
registratton nurnber FC027699 acting by its London Branch whaose address 1s 47 Berkeley
Square, London W1J 5AU (the "Lender')

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Defimfions
In this Deed

(a) terms defined i, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are
otherwise defined 1n this Deed), and

(b) the following terms have the following meanings
"Act' means the Law of Property Act 1925,

"Assigned Assets'’ means the Secunty Assets expressed to be assigned pursuant to clause 4 2
(Security assignments),

"Debenture Security” means the Security created or evidenced by or pursuant to this Deed,

"Default Rate' means the rate of interest determuned 1n accordance with clause 8(c) of the
Faciity Agreement,

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Lender or a
Receiver,

"Facility Agreement" means the facility agreement dated on or about the date of thus Deed
and made between (1) Darona Limited and Fulca Limited as Borrowers, (2) the companies
listed in schedule 1 to 1t as Guarantors and (3) the Lender, pursuant to which the Lender
agreed to make a term loan facility availatle to the Barrowers,

"Insurances" means all policies of msurance (and all cover notes) which are at any time held
by or wntten in favour of a Chargor, or in which a Chargor from time to time has an interest
(including, without limitation the policies of insurance (f any) specified n part2 of
schedule 2 (Detarls of Security Assets)),

"Party" means a party to this Deed,

"'Real Property"” means all estates and interests n freehold, leasehold and other immovable
property (wherever situated) now or i future belonging to any Chargor, or in which any

JCM/HMD/108506/1 20048/UKM/69046617 2 1



12

Chargor has an interest at any time (including the registered and unregistered land (1f any) n
England and Wales specified 1n part 1 of schedule 2 (Details of Security Assets)), together
with.

{a) all buildings and fixtures (including trade fixtures) and fixed plant and machinery at
any tume on that property,

6)) all easements, rights and agreements wn respect of that property,
{c) all rents from and proceeds of sale of that property, and
(d) the benefit of all covenants given 1 respect of that property,

"Receivables" means all present and future book debts and other debts, royalties, fees, VAT
and monetary clamms and all other amounts at any iime recoverable or receivable by, or due or
owing to, any Chargor (whether actual or contingent and whether arising under contract or n
any other manner whatsoever), other than Rental Income, together with

(a) the benefit of all nghts, guarantees, Security and remedies relating to any of the
foregoing (including, without Iimrtation, negotiable instnments, indemmties,
reservations of property nghts, nghts of tracing and unpaid vendor's liens and similar
associated nghts), and

(b) all proceeds of any of the foregoing,

"Recerver' means any receiver, receiver and manager or admimstrative receiver appointed
by the Lender under this Deed,

"Secured Obhgations" means all present and future obligations and habilities (whether
actual or contingent and whether owed jointly or severally or alone or m any other capacity
whaisoever) of each Obligor to the Lender under or pursuant to any Finance Document
(including all mones covenanted to be paid under this Deed),

"Security Assets" means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed, and

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged 1n full, and

()] the Lender has no further commitment, obligation or liability under or pursuant to the
Finance Documents

Interpretation

(a) Unless a contrary indication appears, in this Deed the provisions of clause 12
(Interpretanon) of the Facility Agreement (other than clause 1 2(c)) apply to this
Deed as though they were set out 1n full in thus Deed, except that references to "this
Agreement” will be construed as references to this Deed

JCM/MHMD/108506/1 2004 8/UKM/69046617 2 2




1.3

1.4

1.5

®)

(c)

G

(e)

M

Unless a contrary indication appears, any reference n this Deed to

)] a "Chargor”, the "Lender" or any other person shall be construed so as to
mclude 1ts successors 1n title, permmtted assigns and permiited transferees,

{11) "this Deed", the "Facibify Agreement", any other ""Finance Document' or
any other agreement or instrument 1s a reference to this Deed, the Facihity
Agreement, that other Finance Document or that other agreement or
wmstrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from tune to tme (however fundamentally and even
if any of the same increases the obligations of any Obligor or provides for
further advances), and

(11)  "Secured Obhgations” includes obligations and habilines winch would be
treated as such but for the liqwmdation, admimstration or dissolution of or
simular event afifecting any Obligor

Each undertaking of a Chargor (other than a payment obligation) contamned n this
Deed must be complied with at all times dunng the Secunty Penod

The terms of the other Finance Documents, and of any side letters between any of the
parties to them 1n relation to any Finance Document, are incorporated 1n this Deed to
the extent required to ensure that any disposition of the Real Property contained in
this Deed 1s a valid disposition 1 accordance with section 2(1) of the Law of Property
(Mascellaneous Provistons) Act 1989

If the Lender reasonably considers that an amount paid by any Obligor to the Lender
under a Finance Document 15 capable of being avoided or otherwise set aside on the
hqudation or admimstration of such Obligor, then that amount shall not be
constdered to have been urevocably paid for the purposes of this Deed

The Parties intend that this docwrnent shall take effect as a deed notwithstanding the
fact that a Party may only execute thus document under hand

Joint and several

The habilities and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to s1gn or be bound by this Deed did not so sign or 1s not bound by this Deed

Third party rnights

A person who is not a Party has no nght under the Contracts (Rights of Thurd Parties) Act
1999 to enforce or enjoy the benefit of any term of this Deed

Delivery

The Parties intend this Deed to be delivered on the first date specified on page 1 of this Deed

JCM/MHMI/108506/1 20048/UKM/69046617 2 3



2.1

2.2

31

32

41

COVENANT TO PAY

Covenant to pay

Each Chargor, as principal obligor and not merely as surety, covenants in favour of the
Lender that 1t will pay and discharge the Secured Obligations from time to time when they
fall due

Default interest

Any amount which 1s not paid under this Deed when due shall bear mterest (both before and
after judgment and payable on demand) from the dve date unnl the date on which such
amount 1s unconditionally and wrrevocably paid and discharged 1n full on a daily basis

(a) at the rate and in the manmer agreed in the Finance Document under which such
amount 1s payable, or

) {(in the absence of such agreement) at the Default Rate from time to time In such a
case default interest will accrue from day to day on a year of 365 days and will be
compounded at such intervals as the Lender considers appropnate

GRANT OF SECURITY

Nature of secunty

All Security and dispositions created or made by or pursuant to thus Deed are created or made

{a) in favour of the Lender,

{b) with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

(c) as continuing security for payment of the Secured Obhigations

Quahfying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge 15 a quahifying floating
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of 1ts present and future nght, title and interest
in and to the followmng assets which are at any tune owned by it, or in which it from time to
time has an interest

(a) by way of first legal mortgage

(1) the Real Property specified m part 1 of schedule 2 (Details of Securuy
Assets), and
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() all other Real Property (:f any) at the date of this Deed vested in, or charged
to, such Chargor (not charged by clause 4 1()(1}),

(b) by way of first fixed charge

(i) al] other Real Property and all interests in Real Properly (not charged by
clause 4 1(a)},

() all licences to enter upon or use land and the benefit of all other agreements
relating to land,

{u1)  the proceeds of sale of all Real Property, and

(iv}  the benefit of any rental deposit given or charged to a Chargor by any
occupier of any Real Property,

{c) by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or

4 1(b)) and the benefit of all contracts, licences and warranties relating to the same,

{d) by way of first fixed charge

(1) all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

(1) the benefit of all contracts, licences and warranties relating to the same,

{e) to the extent that any Assigned Asset 15 not effectively assigned under clause 4 2

{Security assignmenis), by way of first fixed charge such Assigned Asset,

(£ by way of first fixed charge (to the extent not otherwise charged or assigned n this

Deed)

) the benefit of all licences, consents, agreements and authorisations held or
used in connection with the busmess of such Chargor or the use of any of its
assets,

() all buillding contracts, appomntments of professionals, collateral warranties
and all nghts mn respect of any of them, and

(1) any letter of credit 1ssued 1n favour of such Chargor and all bills of exchange
and other negotiable instruments held by 1t, and

(g) by way of first fixed charge all of the goodwill and uncalled capital of such Chargor
42 Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future night, title and nterest i and to

(a)

all Rental Income (to the extent not vahdly morigaged or charged within any of
clauses 4 1(a) or 4 1(b)),
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4.4

{b) each of the following

(1) all Insurances specified 1n part 2 of schedule 2 (Details of Security Assets),
and

() all other Insurances (not assigned by clause 4 2(b)(1)},
and all claims under the Insurances and all proceeds of the Insurances, and
(c) all other Recervables (not otherwise assigned under this clause 4 2)

To the extent that any Assigned Asset described in clause 4 2(b) 1s not assignable, the
assignment which that clanse purports to effect shall operate as an assignient of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances

Notice of assignment and/or charge

(a) Promptly 1f requested by the Lender following the occurrence of an Event of Default,
each Chargor shall in respect of each Occupational Lease to which 1t 1s a party,
deliver a duly completed notice to each tenant and each other party to that
Occupational Lease and shall use 1ts reasonable endeavours to procure that each such
party executes and delivers to the Lender an acknowledgement, 1n each case in the
respective forms set out n schedule 3 (Form of notice to and acknowledgment by
tenani) or 1n such other form as the Lender shall agree

(b) Immediately upon execution of this Deed (and immediately upon the obtaining of any
Insurance after the date of this Deed) each Chargor shall in respect of each of its
Insurances, dehiver a duly completed notice of assignment to each other party to that
Insurance, and shall use 1ts reasonable endeavours to procure that each such party
executes and delivers to the Lender an acknowledgement, in each case in the
respective forms set out in schedule 4 (Form of notice 1o and acknowledgement by
msurers) or in such other form as the Lender shall agree

Assigned Assets

The Lender 1s not obliged to take any steps necessary to preserve any Assigned Asset against
any person or {o make any enquiries as to the nature or sufficiency of any payment received
by 1t pursuant to this Deed

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge alt of 1ts present
and future

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause4 1 (Fixed charges),
clause 4 2 (Security assignments) or any other proviston of thus Deed, and

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland

JCM/AMD/1085306/1 20048/ JKM/69046617 2 6



6.1

6.2

6.3

6.4

65

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Lender may, by wntten notice to a Chargor, convert the floating charge created under this
Deed into a fixed charge as regards all or any of the assets of such Chargor specified in the
notice 1f

{a) an Event of Default has occurred and 15 continuing, or

®) the Lender considers any Security Assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be
otherwise 1n jecpardy.

Small compames

The floating charge created under thus Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtarung such a moratorium) in respect of such Chargor

Automatic conversion

The floating charge created under thus Deed shall (in addition to the cireumstances 1 which
the same will occur under general law) automatically convert into a fixed charge

{a) i relation to any Secunty Asset which 1s subject to a floating charge 1f

() such Chargor creates (or attempts or purports to create) any Secunity {other
than any Security created under the Finance Documents) on or over the
relevant Security Asset without the prior wnitten consert of the Lender, or

(1) any tlurd party levies or attempts to levy any distress execution, attachrment
or other legal process against any such Secunty Asset, and

{b) over all Secunty Assets of a Chargor which are subject to a floating charge if an
admimstrator is appomnted in respect of such Chargor or the Lender receives notice of
intention to appoint such an admumstrator (as contemplated by the Insolvency Act
1986)

Scottish property

Clause 6 3 {Automantic conversion) will not apply to any assets situated in Scotland 1f, and ta
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion

Partial conversion

The giving of a notice by the Lender pursuant to clause 6 1 (Conversion by notice) in relanon
to any class of asseis of any Chargor shall not be construed as a warver or abandonsnent of the
rights of the Lender to serve similar notices in respect of any other class of assets or any other
right of the Lender
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7.2

7.3

10.

101

10.2

10.3

CONTINUING SECURITY
Continuing security

The Debenture Secunty ts continung and will extend to the ultimate balance of the Secured
Obhgations regardless of any intermediate payment or discharge in whole or in part This
Deed shall remain mn full force and effect as a continuing secunty for the duratton of the
Secunty Pertod

Additional and separate secunity

This Deed 1s mn addition to, without prejudice to, and shall not merge wrth, any other nght,
remedy, guarantee or Security which the Lender may at any time hold for any Secured

Obligation
Rught to enforce

This Deed may be enforced agamst each or any Chargor without the Lender first having
recourse to any other night, remedy, guarantee or Secunty held by or available to 1t

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anythuing contaned n this Deed or implied to the contrary, each Chargor
remains hable to observe and perform all conditions and obligations assumed by 1t 1n relation
to the Secunity Assets The Lender 1s under no obligation to perform or fulfil any such
condition or obligation or to make any payment i respect of any such condition or obhgation

ACCOUNTS

No momes at any time standing to the credit of any account (of any tvpe and however
designated) of any Chargor with the Lender or 1n which any Chargor has an interest (and no
nights and benefits relating thereto) shall be capable of being assigned to any person other
than the Lender or bemng the subject of any Security other than as contemplated by this Deed
REPRESENTATIONS

General

Each Chargor makes the representahions and warranties set out in this clause 10 to the Lender
Ownership of Security Assets

Each Chargor 15 the sole legal and beneficial owner of all of the Security Assets

Real Property

Part 1 of schedule 2 (Details of Security Assets) 1dentifies all freehold and leasehold Real
Property which 1s beneficially owned by each Chargor at the date of this Deed
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11.

112

11.3

Time when representations made

(a) All the representations and warranties 1n this clause 10 are made by each Chargor on
the date of this Deed and (except for those in clause 10 3 (Real Property) are also
deemed to be made by each Chargor
(1) on the date of the Unlisation Request and the Utilisation Date, and
(i1) on the first day of each Interest Period

(b) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty 15 deemed to be made

UNDERTAKINGS BY THE CHARGORS

Negative pledge and disposals

No Charger shall do or agree to do any of the following without the prior written consent of
the Lender

(a) creale or permit to subsist any Security on any Security Asset except as expressly
permitted under the Facility Agreement, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not) the whole or any part of 1ts mterest
in any Security Asset (except as expressly permitied under the Facility Agreement)

Deposit of documents and notices

Each Chargor shall
(a) uniess the Lender otherwise confirms in writing, deposit with the Lender
(1) all deeds and documents of title relating to the Secunty Assets, and

{u) all iocal land charges, land charges and Land Registry search certificates and
stmilar documents received by or on behalf of a Chargor,

(each of which the Lender may hold throughout the Secunty Pertod), and
(b) immediately on request by the Lender, affix to any plant, machinery, fixtures, fittings,

computers, vehicles, office equipment, other equipment and other asset for the time
being owned by 1t (in a promnent position) a durable notice of this Deed (in any form

required by the Lender
Real Property
(a) Each Chargor shall notify the Lender immediately before contracting to purchase any

estate or interest in any freehold or leasehold property
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©

(d)

Each Chargor shall, in respect of any freehold or leasehold Real Property which is
acqured by 1t after the date of this Deed, the title which 15 registered at the Land
Registry or the title to which 15 required to be so registered

) give the Land Registry written notice of thus Deed, and

(1) procure that notice of this Deed 1s clearly noted i the Register to each such
utle

Each Chargor shall grant the Lender on request all facilities within the power of such
Chargor to enable the Lender (or 1ts lawyers) to carry out investigations of title to the
Real Property and to make all enquines in relation to any part of the Real Property
which a prudent mortgagee might carry out Those investigations shall be carned out
at the expense of such Chargor

As soon as reasonably possible following demand by the Lender, each Chargor shall
at 1ts own expense provide the Lender with a report as to title of such Chargor to 1ts
Real Property (concerning those 1tems which may properly be sought 10 be covered
by a prudent mortgagee 1n a lawyer's report of this nature)

114 Insurance

(a)

®

(©)

(d)

Each Chargor shall at all imes comply with 1ts obligations as to mnsurance and the
proceeds of msurance contained in the Facility Agreement (and in particular,
clause 20(e) of the Facility Agreement}

Each Chargor shall notfy the Lender if any claim anses or may be made under the
Insurances with a value in excess of £100,000

Each Chargor shall, subject to the rights of the Lender under clause 11 4(d}, diligently
pursue its nghts under the Insurances

In relation to the proceeds of Insurances

() unless otherwige provided in the Facility Agreement, the Lender shall be first
loss payee under any such claim and 1t shall have the sole nght to

(A) settle or sue for any such claim (but before a Default shall do so as
agent for the relevant Chargor), and

(B) give any discharge for insurance momes where the relevant claim
nvolves an amount 1 excess of £100,000, and

(u) afl claims and momes received or recervable under any Insurances shall

(subject to the nghts or claims of any lessor or landlord of any part of the
Securnity Assets) be apphed

(A) i accordance with the Facility Agreement, or
(B} after any notice has been given or rights exercised under clause 22(t)

of the Faciity Agreement, 1n permanent reduction of the Secured
Obhigations
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11.5

12.

121

122

13

131

132

133

Rental Income

Each Chargor shall.

(a) without prejudice to clause 11 1 (Wegatrve pledge and disposals) (but in addition to
the restnictions 1n that clause ), not, without the pnor wntien consent of the Lender,
sell, assign, charge, factor or discount or i1 any other manner deal with any Rental
Income,

() collect al! Rental Income promptly and deal with 1t in accordance with the Facihity
Agreement, and in partucular, clause 16 (Rental come Accounts) of the Facility
Agreement

POWER TO REMEDY

Power to remedy

If at any time a Chargor does not comply with any of 1ts obligations under the Finance
Documents, the Lender (without prejudice to any other nghts arising as a consequence of
such non-comphance) shall be entitled (but not bound) to rectify that default The relevant
Chargor irrevocably authonises the Lender and its employees and agents by way of securnty to
do all such things (including entering the property of such Chargor) whuch are necessary or

desirable to rectify that default

Mortgagee 1n possession

The exercise of the powers of the Lender under this ¢lause 12 shall not render it hable as a
mortgagee 1 possession

Monies expended

The relevant Chargor shall pay to the Lender on demand any momes which are expended by
the Lender i exercising its powers under thus clause 12, together with interest at the Default
Rate from the date on which those monies were expended by the Lender (both before and
after judgment) and otherwise in accordance with clause 2 2 (Default interest)

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become wnmediately enforceable upon the occurrence of an
Event of Default and shall remarn so for so long as such Event of Default 1s continuing

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time afier the

occurrence of any Event of Default and for so long as such Event of Default 1s continuing

Enforcement

After this Debenture Security has become enforceable, the Lender may in 1ts absolute
discretion enforce all or any part of the Debenture Securnity 1n such manner as 1t sees fit
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14.

141

14.2

14.3

14.4

ENFORCEMENT OF SECURITY
General

For the purposes of all nghts and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103 of the
Act shall not apply to the Debenture Securtty

Powers of leasing

The statutory powers of leasing conferred on the Lender are extended so as to authonse the
Lender to lease, make agreements for leases, accept surrenders of leases and prant options as
the Lender may thunk fit and without the need to comply with section 99 or 100 of the Act

Powers of the Lender

{(a) At any time after the Debenture Secunity becomes enforceable (or 1f so requested by
any Chargor by written notice at any time), the Lender may without further notice
{unless required by law)

) appoint any person {or persons) to be a recerver, receiver and manager or
admurustrative recerver of all or any part of the Security Assets and/or of the
income of the Security Assets, and/or

{u) appownt or apply for the appowntment of any person who 1s appropriately
quahified as admmstrator of a Chargor, and/or

(11}  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Recewver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver

(b) The Lender 1s not entitled to appoint a Receiver 1n respect of any Secunty Assets of
any Chargor which are subject to a charge which (as created) was a floating charge
solely by reason of a moratonum being cbtained under the Insolvency Act 2000 {or
anything done with a view to obtaining such a moratorium} n respect of such
Chargor

Redemption of prior mortgages

At any time after the Debenture Secunty has become enforceable, the Lender may

(a) redeern any prior Security against any Secunty Asset, and/or

(b) procure the transfer of that Secunty to itself, and/or

(c) settle and pass the accounts of the holder of any prior Secunty and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Lender on demand
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14.5

146

147

15.

151

Privileges

(a)

(b)

(©)

Each Receiver and the Lender 1s entitled to all the rnights, powers, privileges and
immurnties conferred by the Act on mortgagees and recervers when such receivers
have been duly appointed under the Act, except that section 103 of the Act does not
apply

To the extent that the Security Assets consutute "financial collateral” and this Deed
and the obhigations of the Chargors under thus Deed constituie a "secwrity financial
collateral arrangement” (in each case for the purpose of and as defined mn the
Financial Collateral Armrangements (No 2) Regulations 2003 (SI 2003/3226)) each
Recerver and the Lender shall have the nght after thes Debenture Secunty has become
enforceable to appropriate all or any part of that financial collateral in or towards the
satisfaction of the Secured Obhigations

For the purpose of clause 14 5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Lender reasonably determines having taken
1nto account advice obtained by it from an mmdependent investment or accouniancy
firm of national standing selected by 1t

No hability

(a)

(b)

Netther the Lender nor any Recerver shall be liable (A) 1n respect of all or any part of
the Secunty Assets or (B) for any loss or damage which anses out of the exercise or
the attempted or purported exercise of, or the fallure to exercise any of, 1ts or hus
respective powers (unless such loss er damage 1s caused by 1ts or his gross negligence
or wilful misconduct)

Without prejudice to the generality of clause 14 6(a), neither the Lender nor any
Recerver shall be hable, by reason of entering 1nto possession of 2 Secunty Asset, to
account as mortgagee 1n possession or for any loss on realisation or for any defauit or
omission for which a mortgagee in possession might be hable

Protection of third parties

No person (including a purchaser) dealing with the Lender or any Receiver or Delegate will
be concermed to enguire

(a) whether the Secured Obligations have become payable, or

(b) whether any power which the Lender or the Receiver 15 purporting to exercise has
become exercisable, or

(c) whether any money remains due under any Finance Document, or

(d) how any money paid to the Lender or to the Receiver 1s to be applied

RECEIVER

Removal and replacement

The Lender may from time to time remove any Receiver appointed by it (subject, in the case
of an administrative recervership, to section 45 of the Insolvency Act 1986) and, whenever 1t
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152

15.3

154

1585

16.

161

162

may deem appropriate, may appoint a new Recerver in the place of any Receiver whose
appomntment has terminated

Multiple Receivers

If at any time there 15 more than one Receiver of all or any part of the Secunty Assets and/or
the 1ncome of the Security Assets, each Recerver shall have power to act individually (unless
otherwise stated in the appointment document)

Remuneration

Any Recerver shall be entitled to remuneration for his services at a rate to be fixed by
agreemnent between him and the Lender (or, fatling such agreement, to be fixed by the
Lenden)

Payment by Recerver

Only menies actually paid by a Receiver to the Lender 1n relation to the Secured Obligations
shall be capable of being applied by the Lender 1n discharge of the Secured Obligations

Agent of Chargors

Any Recerver shall be the agent of the Chargor n respect of which it 1s appainted  Such
Chargor shall (subject to the Compames Act 2006 znd the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration The Lender
shall meur no hatality (either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reascn

POWERS OF RECEIVER
General powers

Any Receiver shall have

(a) all the powers which are conferred on the Lender by clause 14 3 (Powers of the
Lender),
b) all the powers which are conferred by the Act on mertgagees m possession and

recervers appointed under the Act,

(c) (whether or not he 1s an admimstrative receiver) all the powers which are Listed n
schedule 1 of the Insolvency Act 1986, and

{d) all powers which are conferred by any other law conferming power on receivers
Additional powers

In addition to the powers referred to 1n clause 16 1 {General powers), a Receiver shall have
the following powers

(@) to take possession of, collect and get 1n all or any part of the Secunty Assets and/or
inceme in respect of which he was appointed,

(b) to manage the Secunty Assets and the business of any Chargor as he thinks fit,
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(c)

(@

(e)

M

(g)

(h)

)

(k)

)

to redeem any Secunity and to borrow or ratse any money and secure the payment of
any money n prionty to the Secured Obligations for the purpose of the exercise of hus
powers and/cr defraying any costs or liabilities mcurred by hum 1n such exercise,

to sell or concur n selling, leasing or otherwise disposing of all or any part of the
Secunty Assets in respect of which he was appointed without the need to cbserve the
restrictions imposed by section 103 of the Act, and, without himitation

(1) fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

{11) the consideration for any such fransachon may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amournt of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

(i)  any such consideration may be payable in 2 lump sum or by instalments
spread over such period as he thunks fit,

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and tc complete or undertake or concur in the compleuon or
undertaking (with or without modification) of any project in which any Chargor was
concerned or nterested before his appointment (being a project for the aiteration,
improvement, development. completion, construction, modification, refurbishment or
repair of any bulding or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the same n the name of the relevant
Chargor and, for that purpose, to enter nto covenants and other contractual
obligations in the name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise} as he shall think fit in respect of the Secunity Assets and/or mmcome m
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of his appointment),

to enter into or make any such agreement, arrangement or compromise as he shall
think fit,

to insure, and to renew any nsurances 1n respect of, the Secunty Assets as he shall
think fit (or as the Lender shall direct),

to appownt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm),

to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Secunty Assets,

to operate any rent review clause in respect of any Real Property 1n respect of which

he was appointed (or any part thereof) and to apply for any new or extended lease,
and
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17.1

7.2

17.3

{m) to

@) give valid receipts for all monies and to do all such other things as may seem
to hum to be incidental or conducive to any other power vested i hum or
necessary or desirable for the realisation of any Security Asset,

(i1 exercise 1n relation to each Secunty Asset all such powers and rights as he
would be capable of exercising 1f he were the absolute beneficial owner of
the Secunity Assets, and

(u1)  use the name of any Chargor for any of the above purposes
APPLICATION OF PROCEEDS
Apphcation

All momes received by the Lender or any Receiver under or in connection with this Deed or
the Secunty Assets after the Debenture Security has become enforceable shall (subject to the
nghts and claims of any person having a security ranking n prionty to the Debenture
Secunty) be applied in the following order

(a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Lender or any Recerver or Delegate, and of all remuneration
due to the Recerver, in connection with this Deed or the Secunty Assets,

{b) secondly, m or towards satisfaction of the remaimng Secured Obligations 1n
accordance with clause 17 3 (4Appropriation and suspense account), and

{c) thirdly, 1n payment of any surphus to any Chargor or other person entitled to 1t

Contingencies

If the Debenture Secunty 1s enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Lender or a Receiver may
pay the proceeds of any recovenes effected by 1t intc a blocked suspense account (bearing
interest at such rate (1f any) as the Lender may determine)

Appropriation and suspense account

{(2) Subject to clause 17 1 {(Applicarion), the Lender shall apply all payments received in
respect of the Secured Obhigations n reduction of any part of the Secured Obligations
n any order or manner which 1t may determine

(b) Any such appropriation shall overnde any appropriation by any Chargor

(c) All mones recerved, recovered or realised by the Lender under or 1n connection with
this Deed may at the discretion of the Lender be credited to a separate interest-beaning
suspense account for so long as the Lender determines (with interest accruing thereon
at such rate (if any) as the Lender may determine without the Lender having any
obligation to apply such monies and interest or any partof it m or towards the
discharge of any of the Secured Obhgations unless such montes would clear all
Secured Obhigations 1n full
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18.

181

19.

20,

201

SET-OFF
Set-off rights

(a) The Lender may (but shall not be obliged to) set off any obligation which 1s due and
payable by any Chargor and unpaid (whether-under the Finance Documents or which
has been assigned to the Lender by any other Chargor) against any obligatton
(whether or not matured) owed by the Lender to such Chargor, regardless of the place
of payment, booking branch or currency of either obligation

(b At any time after the Debenture Security has become enforceable (and in addiion to
1ts rights under clause 18 1(a)), the Lender may (but shall not be obliged to) set-off
any contingent hability owed by a Chargor under any Finance Document against any
obligation (whether or not marured) owed by the Lender to such Chargor, regardless
of the place of payment, booking branch or currency of either obligatton

{©) Tf the obligations are 1n different currencies, the Lender may convert either obhgation
at a market rate of exchange 1n 1ts usual course of business for the purpose of the set-
off

(d) If either obligation 1s unliqudated or unascertained. the Lender may set off in an

amaunt estimated by 1t m good faith to be the amount of that obligation
DELEGATION

Each of the Lender and any Receiver may delegate, by power of attomey (or in any other
rmanner) to any person, any nght, power or discretion exercisable by them under this Deed
upon any terms {including power to sub-delegate) which 1t may think fit Neither the Lender
nor any Receiver shall be m any way hable or responsible to any Chargor for any loss or
hability ansing from any act, default, omission or puscanduct on the part of any Delegate

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Company shall procure that each other Chargor shall) at its own
expense, immediately do all acts and execute all documnents as the Lender or a Receiver may
reasonably specify (and in such form as the Lender or a Recerver may reasonably require) for

{a) creating, perfecting or protecung the Security intended to be created by this Deed or
any other Finance Document,

(b) faciiitating the reahisation of any Secunty Asset,

(©) facihitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Recever or Delegate in respect of any Secunty Asset or provided by or
pursuant to the Finance Decuments or by law, or

(d) creating and perfecting Secunity i favour of the Lender over any property and assets
of that Chargor located in any jurisdiction outside England and Wales equivalent or
sumilar to the Security intended to be created by or pursuant to thus Deed or any other
Finance Document
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20.2

20.3

21.

23.

231

This includes
)] the re-execution of this Deed or such Finance Document,

(1) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Lender or to 1ts nomunee, and

()  the giving of any notice, order or direchion and the making of any filing or
registration,

which, 1n any such case, the Lender may think expedient

Fmance Documents

Each Chargor shall (and the Company shall procure that each other Chargor) take all such
action as 1s available to 1t {including making all filings and registrations) as may be necessary
for the purpose of the creation, perfection, protection or mamntenance of any Security
conferred or intended to be conferred on the Lender by or pursuant to the Finance Documents

Specific security

Without prejudice to the generality of clause 20 1 (Further action), each Chargor wall
immedsately upon request by the Lender execute any document contemplated by that
clause over any Secuniy Asset which 1s subject to or intended to be subject to any fixed
secunity under this Deed (including any fixed security ansing or intended to arise pursuant to
clause 6 {Conversion of floating charge})

POWER OF ATTORNEY

Each Chargor, by way of secunty, urevocably and severally appomts the Lender, each
Recerver and any Delegate to be 1ts attorney to take any action which such Chargor 1s obliged
to take under this Deed, including under clause 20 (Further assurances) Each Chargor

ratifies and confirms whatever any attorney does or purports to do purshaant to 1ts appointment
under this clause

CURRENCY CONVERSION

All monies recerved or held by the Lender or any Receiver under thus Deed may be converted
from their existing currency into such other currency as the Lender or the Receiver considers
necessary or desirable to cover the obligations and liabilities comprised in the Secured
Obligations 1n that other currency at the Lender's spot rate of exchange Each Chargor shall
indemnify the Lender agamst all costs, charges and expenses incurred in relfation to such
conversion Nerther the Lender nor any Recewver shall have any hiability to any Chargor m
respect of any loss resulting from any fluctuation in exchange rates after any such conversion

CHANGES TO THE PARTIES
Chargors

No Chargor may assign any of its rights or obligations under this Deed
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23.2

24.

241

242

Lender

The Lender may assign or transfer or grant participations 1n all or any part of 1ts rights under
this Deed in accordance with the Facility Agreement Each Chargor shall, immediately upon
being requested to do so by the Lender, enter into such documents as may be necessary or
desirable to effect such assignment or transfer

~

MISCELLANEOQOUS
New accounts

(a) If the Lender receives, or 15 deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security (other than any Secunty created under the
Fiance Documents) affecting any Security Asset and/or the proceeds of sale of any
Security Asset or any guaraniee under the Finance Documents ceases (o continue 1n
force, it may open a new account or accounts for any Chargor 1f 1t does not open a
new account, 1t shall nevertheless be treated as 1f 1t had done so at the time when 1t
received or was deemed to have recerved such notice

{b) As from that time all payments made to the Lender will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount of
the Seecured Obligations

Tacking

{(a) The Lender shall perform 1ts obligations under the Facility Agreement (including any
obligaiion to make available further advances)

(b) This Deed secures advances already made and further advances to be made
Land Regstry

{(a) Each Chargor shall apply to the Chief Land Registrar (and consents to such an
application being made by or on behalf of the Lender) for a restricion m the
following terms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered Jand subject to first registration)
and agamnst which this Deed may be noted

"No disposition of the registered estate by the proprietor of the registered estate is {0
be registered without a written consent signed by the proprietor for the fime being of

the charge dated [® ] 2015 i fovour of Bank J Safra Sarasin
(Gibraltar) Ltd, London Branch referred 1o n the charges register or s
conveyancer "

(b) Each Chargor

(1) authonises the Lender to make any application which the Lender deems
appropriate for the designation of this Deed, the Faciity Agreement or any
other Finance Document as an exempt mformation document under rule 136
of the Land Registration Rules 2003;

() shall use 1ts best endeavours to assist with any such application made by or
on behalf of the Lender, and
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244

25.

251

252

26.

(©)

(d)

(i)  shall notify the Lender 1n writing as soon as 1t recerves notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the
disclosure of thus Deed, the Facihty Agreement or amy other Finance
Document following 1ts designation as an exempt mformation document

No Chargor shal! make any apphication under rufe 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document

Each Chargor shall promptly make all apphcations te and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Security

Protective clauses

(a)

(b}

Each Chargor 15 deemed to be a principal debtor in relaiton to this Deed  The
obligations of each Chargor under, and the secunty intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, mdulgence, extension or
time, release, surrender or loss of securities, dealing, amendment or arrangement by
the Lender which would otherwise have reduced, released or prejudiced thus
Debenture Security or any surety hability of a Chargor (whether or not known to 1t or
to the Lender)

Clause 15 (Guarantee and mdemnity) of the Facility Agreement applies in relation to
this Deed as 1f references to the obhgations referred to in such clauses respectively
were references to the obhigations of each Chargor under this Deed

NOTICES

Faciity Agreement

(@

)

Clause 27 (Nonces) of the Facility Agreement 1s incorporated wnto this Deed as if
fully set out 1n this Deed

The address and fax numbers of each Party for all commumcations or documents
given under or in connection with this Deed are those identified with 1ts name 1n the
execution pages to this Deed or subsequently notified from time to tume by the
relevant Party for the purposes of the Facihty Agreement or this Deed

Notices through Company

(a)

(b)

All communications and documents from the Chargors shall be sent through the
Company and all commumcations and documents to the Chargors may be sent
through the Company

Any communication or document made or delivered to the Company 1n accordance
with this clause 25 will be deemed to have been made or delivered to each of the
Chargors

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of any Secured
Obligation due from the Chargors (including details of any relevant calculation thereof) is, n
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27.

28

29.

30

31.

31.2

32.

the absence of mamfest error, conclusive evidence against the Chargors of the matters to
which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and 1f at any time
any provision s or becomes 1illegal, mvalid or unenforceable 1n any respect under any law of
any junsdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will 1 any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1n exercising, on the part of the Lender, any night or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any other nght or
remedy The nghts and remedies provided are cumujative and not exclusive of any nights or
remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Lender and the Chargors or the
Company on their behaif so agree 1n wnting and any breach of thus Deed may be waived
before or after 1t occurs only 1f the Lender so agrees 1n writing A waiver given or consent
granted by the Lender under thus Deed will be effective only 1f given in wniting and then only
in the instance and for the purpose for which 1t 15 given

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same effect as if
the signatures (and seals, 1f any) on the counterparts wese an a single copy of this Deed

RELEASE
Release

Upon the expiry of the Secunity Period (but not otherwise) the Lender shall at the request and
cost of the Chargors, take whatever action is necessary to release or re-assign (without
recourse or warranty) the Secunty Assets from the Debenture Secunty

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any secunity for
those obligations or otherwise) 1s made 1n whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which 1s avoided or must be restored on
wnsolvency, ligudation or otherwise (without limitation), the hiability of the Chargors under
this Deed shall continue as 1f the discharge or arrangement had not occurred The Eender
may concede or compromise any claim that any payment, secunty or other disposition 1s

liable to avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with 1t shal} be
governed by English law
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33

ENFORCEMENT

(a)

®)

(©

The courts of England have exclusive junsdiction to settle any dispute arising out of
or 1n connection with this Deed (including a dispute relating to the existence, validity
or termmation of this Deed or any non-contractual obligation ansing out of or
connection with this Deed (a "Dhispute'™)

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

This clause 33 15 for the benefit of the Lender only As a result, the Lender shall not
be prevented from taking proceedings relating to a Dispute 1n any other courts with
junsdicion  To the extent allowed by law, the Lender may take concurrent
proceedings m any number of jurisdictions

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly
executed by the Lender and has been delivered on the first date specified on page 1 of this Deed by

each Chargor
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SCHEDULE 1* THE CHARGORS

‘ T,

- - x
C;‘o;npan_y name

Lo IR
Registered sumber
g rET e e 3

Régistered office
- T " ' ~ .

-

.

Darona Limited

07929622

¢/o Harold Benjamin Sohcitors
Hill House

Lowlands Road

Middlesex

HA1 3EQ

Conel Limited

07929584

c/o Harold Benjamin Solicitors
Hill House

L.owlands Road

Middlesex

HAT 3EQ

Tulsa Limisted

07929712

¢/o Harold Beryamin Solicitors
Hill House

Lowlands Road

Middlesex

HA1 3EQ

Comer (New Southgate) No 1
Limited

04235797

c/o Harold Benjamin Solicitors
Hill House

Lowlands Road

Middlesex

HA1 3EQ

Comer (New Southgate) No 2
Limited

04235823

c¢/o Harold Benjamin Sohcitors
Hill House

Low!ands Road

Middlesex

HA1 3EQ

Blessville Limited

03267197

c/o Harold Bemjamin Solicitors
Hill House

Lowlands Road

Middlesex

HA13EQ

Sancroft Properties Limited

03461176

¢/o Harold Beryarmin Sohcitors
Hill House

Lowlands Road

Middlesex

HAI1 3EQ

Miitonland Limited

03267514

¢/o Harold Bemamin Sohcitors
Hill House

Lowlands Road

Middlesex

HA1 3EQ
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.Company, iame .
A

" '.Reg:sterea n

e
an N

Re:nstered ofﬁl:e TR

Balcrafi Properties Limited

03583200

c/o Harold Benjamin Solicitors
Hill House

Lowlands Road

Middlesex

HA13EQ

Palacemews Properties Limited

03518044

¢/o Harold Benjamin Solieitors
Hill House

Lowlands Road

Middlesex

HA1 3EQ

Seapark Properties Limited

03852128

¢/0 Harold Benjamin Solicitors
Hill House

Lowlands Road

Middlesex

HA1L 3EQ

Fulca Limited

08097613

¢/o Harold Bemjamin Sohicitors
Hill House

Lowlands Road

Middlesex

HA1 3EQ
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

Owaper. Secunity Property Title number

Tulsa Limited Cavalier House, 46-50 Uxbridge Road, London | AGL255115

Darona Limited 264 Princess Park Manor, Royal Drive, London | AGL255116

Conel Limited Leisure Centre Premises, Tower Point, 5 Essex AGL255218
Road, Enfield

Comer (New Southgate) | Land lying to the north of Brunswick Avenue, NGL517736

No 1 Limirted and London (known as North London Business

Comer (New Southgate) { Park)

No 2 Limited

Blessville Limited 277 to 323 (odd) Manor Road Stratford EGL359313
E153AW

Sancroft Properties Land on the east side of Sydney Road, Enfield EGL346042

Limited (known as Tower Point)

Miltonland Limited Plaunum House, Lyon Road, Harrow and NGLBBT68
adjoning land

Balcraft Properties Warwick House, 18 East Barnet Road, New NGLA403915

Limited Bamet

Balcraft Properties Comer House, 19 Station Roada New Bamnet NGL106166

Limited

Balcrafi Properties 7 and 9 Approach Road, New Bamet (known as § NGL216234

Lymuted Newbury House)

Palacemews Properties | Northampton House, Welhingion Street, NN21324

Limited Northampton

Seapark Properties 109 High Street, Rmship AGL40208

Lumited

Seapark Properties 1 King Edward Road, Ruishp HA4 TAE NGIL.14622

Limited

Fulca Limaited Land on the east side of Castle Road, Portland DT278637

Fulca Limited Land at Castletown, Portland DT278631
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Part 2: Insurances

LYo g

1 « -
- .

T ’ -Il_igurer V3 . ..: i e Pohpjr_pju‘hi‘_l_)e:rj 3 oy
XL Insurance Company PLC GBO00021146PR12A9533

XL Insurance Company PLC GBO0021146PR12A9473

XL Insurance Company PLC GB00021146PR12A93530

XL Insurance Company PLC GB00021146PR12A9563

XL Insurance Company PLC GBO0D21146PR12A9579

Alltanz Insurance ple 75/8P/15622382/06

XL Insurance Company PLC GB00021146PR12A9595

XL Insurance Company PLC

GB00021146PR12A9574

XL Insurance Company PLC

GB00021146PR12A9567

X1 Insurance Company PLC

GB00021 146PR 12A9566

XI. Insurance Company PLC GBO0021146PR12A9568
Zunch Insurance plc ANT38666
XL Insurance Company PLC GB00021 146PR12A0577

XL Insurance Company PLC

GBO00021146PR12A9576
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT
To. [insert name and address of relevemt party]
Dated [ J20[@]
Dear Sirs

RE- [DESCRIBE LEASE] DATED | | 20{¢] BETWEEN (1) YOU AND (?)
[® ] (THE "LEASE")

1 We grve notice that by a debenture dated [ 12015 (the "Debenture”), we have
granted a secunty mterest ;n favour of Bank J Safra Sarasin (Gubraltar) Ltd, London
Branch (the "Lender') over afl our present and future nght, utle and mterest in and to the
Lease including all rghts and remedies in connection with the Lease and all monies from time
to e due 1o us ansing under the Lease

2 All momes payable by you to us pursuant to, under or in connection with the Lease shall be
paid wnto our account entitled "Rental Income Account” with the Lender, [name of branch ]
(account number [® 1 and sort code [@ 1), uniess and untl vou
recerve writlen notice from the Lender to the contrary, in which event you hould make all
future payments as then directed by the Lender Tthus authonty and mstruction 1s 1irevocable
without the prior wntten consent of the Lender

3 We irrevocably authonise and instruct you from time to time

(a) to disclose to the Lender at our expense (without any reference to or further authornity
from us and without any enquiry by you as to the justificatzon for such disclosure),
such information relafing to the Lease as the Lender may from tune to time request,

) to pav or release all or any part of the sums from ttme to time due and payable by you
to us under the Lease only in accordance with this notice or the wnitten wstructions
given to vou by the Lender from time to time,

{c) to comply with any wntten notice or instructions in any way relating to, or purporting
to relate to, the Debenture or the Lease which vou receive at any tine from the
Lender without any reference to or further authonity from us and without any enquiry
by you as to the justification for or validity of such netice or nstruction, and

(d) to send copies of all notices and other information given or recerved under the Lease
to the Lender
4 We are not permitted to recerve from you, ctherwise than through the Lender, any amount

respect of or on account of the sums payable to us from time to time under the Lease or to
agree any amendment or supplement to, or waive any obligation under, the Lease without the
prior written consent of the Lender

5 We will remain liable to vou to perform the obligations of the landiord under the Lease
Neither the Lender nor any receiver, delegate or sub-delegate appointed by 1t shall at any time
be under any obligation or liability to you under or 1n respect of the Lease

6 This notice may only be revoked or amended with the prior written consent of the Lender

ICM/HMD/108556/120048/UKM/69046617 2 27




7 Please confirm by completing the enclosed copy of this notice and returming 1t to the Lender
(with a copy to us) that you agree to the above and that

(a) you accept the instructions and authonsations contained in this notice and you
undertake to comply with thus notice,

(b) you have not, at the date this notice 15 retumned to the Lender, recerved notice of the
assignment or charge, the grant of any secunty or the existence of any other interest
of any third party in or to the Lease and you will notify the Lender promptly 1f you
should do so 1n future,

(c) vou have made all necessary arrangements for all future payments under the Lease to
be made to the account specified 1n paragraph 2 of thus notice, and

(d) you will not exercise any night to terminate the Lease or take any action to amend or
supplement the Lease without the prior written consent of the Lender

8 This notice, and any acknowledgement n connection with 1t, and any non-contractual
obligations ansing out of or mn connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]

[Ort copy)
To Bank ] Safra Sarasin (Gibrzltar) Ltd, London Branch
as Lender
477 Berkeley Square
London
W1] 5AU
Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out 1n paragraph 7 of the above notice

for and on behalf of
R 4 ]
Dated [@ ]120{®]
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

To

[Insert name and address of msurer]

Dated [@ 120[ ¢}

Dear Sirs

RE- [DESCRIBE INSURANCE POLICIES] DATED (¢ ] 20{¢] BETWEEN (1)
YOU AND (2) [ & ]

1

We give notice that, by a debenture dated [4 12015 (the "Debenture™), we have
assigned to Bank § Safra Sarasin ((Gibraltar), London Branch (the "Lender") all our present
and future right, title and interest 1n and to the policies described above (together with any
other agreement supplementing or amending the same, the "Pohcies”) including all nghts
and remedies 1n connection with the Policies and all proceeds and claims ansing from the
Policies

We irrevocably authorise and instruct you from ime to time

(2) to disclose to the Lender at our expense (without any reference to or further authority
from us and without any enquiry by you as to the justfication for such disclosure)
such information relating to the Policies as the Lender may from time to time request,

(b) to hold all sums from time to titme due and payable by you to us under the Policies to
the order of the Lender

{c) to pay or release all or any part of the sums from time to tme due and payable by you
to us under the Policies only 1n accordance with the witten instructions given 1o you
by the Lender from time to time,

(d) to comply with any wntten notice o mstructions m any way relating to (or purporiing
to relate to) the Debenture, the sums payable to us from ume to ume under the
Policies or the debts represented by them which you may receive from the Lender
(without any reference to or further authonty from us and without any enquiry by you
as to the justification for or validity of such notice or nstruction), and

(e) to send copies of all notices and other information given or received under the
Policies to the Lender

We rrrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Eender's wnterest as first loss payee and as first prionty assignee of the Policies
and the nghts, remedies, proceeds and claims referred to above

We are not permitted to recerve from you, otherwise than through the Lender, any amount in
respect of or on account of the sums payable to us from time to ume under the Pohicies [in
excess of £100,000 or to agree any amendment or supplement to. or waive any obligation
under, the Policies without the prior written consent of the Lender

This notice may only be revoked or amended with the prior writien consent of the Lender
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6 Please confirm by completing the enclosed copy of this notice and returning 1t to the Lender
(with a copy to us) that you agree to the above and that

{a) vou accept the instructions and authorisations contained in this notice and you
undertake to comply with thus notice,

(b) you have not, at the date this notice 1s returned to the Lender, received notice of the
assignment or charge, the grant of any secunty or the existence of any other interest
of any third party wn or to the Policies or any proceeds of them or any breach of the
terms of any Policy and you wiil notify the Lender promptly if you should do so in
future,

(c) you will not permut any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Lender, and

(d) you will not exercise any right to terminate, cancel, vary or waiwve the Policies or take
any achion to amend or supplement the Policies without the prior written consent of
the Lender

7 This notice, and any acknowledgement in ceonnection with it, and any non-contractual
obligations arsing out of or in connection with any of them shall be governed by Enghsh
law

Yours farithfully

for and on behalf of

[NAME OF CHARGOR]

To

Copy to

Dear Sirs

[On copy

Bank ] Safra Sarasin (Gibraltar) Ltd, London Branch
as Lender

47 Berkeley Square

{.ondon

Wil 5AU

[NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms  We confirm and
agree to the matters set out in paragraph 6 in the above notice

for and on behalf of
[¢ ]
Dated [4 120[ @]
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EXECUTION PAGES
THE CHARGORS

Executed as a deed, but not delivered until the )
first date spectfied on page 1, by DARONA )

LIMITED actung by )

precior
S
Winess name o ( Lorl

Witness address

Address. ¢/o Harold Benjamin Solicitors
Hill House
Lowlands Road
Harrow
Middlesex
HA13EQ

Facsimmle No: 0208 864 7330
Executed as a deed, but not delivered unti] the )
first date speciied on page I, by CONEL )

LIMITED acting by

Darector

Witness signature

|

LoamG

A
oy

Witness name (7]

Witness address

L

Address: c/o Harold Benjamin Sohicitors
H:ll House
Lowlands Road
Harrow
Middlesex
HA1 3EQ

Facsimile No 0208 864 7530
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Executed as a deed, but not delivered until the )
first date specified on page 1, by TULSA )
LIMITED acting by )

vrecor (R
wimessognare NG

Witness name =of lop G

Wimessaddress S

Address ¢/o Harold Benjamin Solicrtors
Hilt House
Lowiands Road
Harmrow
Middlesex
HAL3EQ

Facsimiie No: 0208 864 7530
Execuied as a deed, but not delivered unul the )

first daie specified on page 1, by COMER )
(NEW SOUTHGATE) NO 1LIMITED actng )

by
precer JEE

Witness signature

Witness name <ol e

Witness address

Address c/o Harold Benjamm Solicitors
Hilt House
Lowlands Road
Harrow
Middlesex
HA1 3EQ

Facsimile No: 0208 864 7530
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Executed as a deed, but noi delivered until the )
first date specified on page 1, by COMER )
(NEW SOUTHGATE) NO. 2 LIMITED acung )

by

Director

|

Witness stgnature

Witness name Tp€E LaME

|

Witness address

Address: c/o Harold Bemjamin Solicitors
Hili House
Lowlands Road
Harrow
Middlesex
HA1L 3EQ

Facsimile No 0208 864 7530
Executed as a deed, but not dehvered untl the )

first date specified on page 1, by BLESSVILLE )
LIMITED acting by )

imesssgorre S,

Witness name T Lop6

Witness address _

Address c/o Harold Benjamin Solicitors
Hill House
[.owlands Road
Harrow
Middlesex
HA1 3EQ

Facsimile No 0208 864 7530

Executed as a deed but not delivered until the )
first date specified on page 1, by SANCROFT )

)
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PROPERTIES LIMITED acting by

Wiiness signature

Witness name Sof (opC

Witness address - T

Address. ¢/o Harold Benjamin Solicitors
Hiill House
Lowlands Road
Harrow
Middiesex
HA13EQ

Facsumile No 0208 864 7530

Execuied as a deed, but not delivered until the )
first date speafied on  page 1, by )
MILTONLAND LIMITED acting by )

Duector

Witness signature

)

Witlness name pYeld lor G

Winessaddress TR,

Address: c/o Harold Benjamm Solicitors
Hill House
Lowlands Road
Harrow
Middlesex
HA1 3EQ

Facsimtle No 0208 864 7530
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Executed as a deed, but not delivered until the )
first date specified on page 1, by BALCRAFT )
PROPERTIES LIMITED act:ng by )]

Dhurector

Wimess signature

|

Witness name TOE Lopl

Wiiness address

|n

Address ¢/o Harold Bemyamin Solicitors
Hill House
Lowlands Road
Harmrow
Middiesex
HA13EQ

Facsimile No 0208 864 7530

Executed as a deed. but not delivered until the )
first date specified on page I, by )
PALACEMEWS PROPERTIES LIMITED )

acting by

precer S
Witness signature __*

Witness name >o0( o C

Witness address _

Address. c/o Harold Benjamin Sohcitors
Hill House
Lowlands Road
Harrow
Middlesex
HA13EQ

Facsimile No 0208 864 7530

Executed as a deed, but not delivered until the )
first date specified on page 1, by SEAPARK )
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PROPERTIES LIMITED acting by

Director -

Wimess signature

Witness name <ot lorl

wimessaddress RIS

Address: cfo Harold Benjamin Schertors
Hill House
Lowlands Road
Harrow
Middlesex
HA13EQ

F acsimile No: 0208 864 753

Executed as a deed, bur not delivered until the )
first date specified on page 1, by FULCA )
LIMITED acting by )

Durector _
Witness signature q

Witness name <o C LoenG

Witness address “

Address c/o Harold Benjamsn Solicitors
H:ll House
Lowlands Road
Harrow
Middlesex
HA13EQ

Faesimile No 0208 864 7530

JCMMMD/1 0850671 2004 BAJKMIE9026617 2



THE LENDER

Signed by OLIVER CARTADE and ROY )
CLINTON for and on behalf of BANK J. )
SAFRA SARASIN (GIBRALTAR) LTD, )

LONDON BRANCH )
Address- 47 Berkeley Square

London

W1J SAU

Facsimle No: 0207 514 1001

Attention Olrver Cartade

Signature

Oliver Cartade

Signature

Roy Chinton
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