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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11115331

Charge code: 1111 5331 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th August 2018 and created by LAUGAN PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th August 2018 .

Given at Companies House, Cardiff on 15th August 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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T
THIS DEBENTURE is made the 10 dayof TOGOIST

BETWEEN:

LAUGAN PROPERTIES LIMITED incorporated and registered in England and Wales with
company number 11115331 whose registered office is 9 Woodgate Drive, London SW16

5YP (the "Chargor"); and

MAYFAIR DEVELOPMENT FINANCE (BOTLEY) LIMITED a company registered in
England and Wales with registration number 11450410 and whose registered office is ¢fo
Nicholsons, 1% Floor, Bridge House, 25 Fiddle Bridge lLane, Hatffield, AL10 OSP (the

"Lender").

IT IS AGREED:

2018

1 Definitions and interpretation

1.1 Definitions
In this Deed:
Act

Administrator

Authorisation

Business Day

Charged Assets

Designated Account

Document Ref ; 560588 \ 03/08/2018

means the Law of Property Act 1925;

means an administraior appointed under
paragraph 14 of schedule B1 fo the Insolvency
Act 1986:

means an authorisation, consent, approval,
resolution, licence, examption, filing,

notarisation or registration;

means a day (other than a Saturday or Sunday)
on which banks are open for general business

in London;

means ail assets of the Chargor from time to
time the subject of any Security created or,
where the context admits, intended to be

created by this Deed;

means an account of the Chargor with any bank
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which has been notified of the Lender's interest
in such account and has agreed in writing not o
permit withdrawals from such account except

with the written consent of the Lender;

Dividends means all dividends, interest and ather
distributions paid or payable in respect of any

Investment;

Environment means humans, animals, plants and all other
living organisms inciuding the ecological
systems of which they form part and the

following media:

air (including, but not limited to, air within
natural or man-made structures, whether above

or below ground);

water (including, but not limited to, territorial,
coastal and inland waters, water under or within

land and water in drains and sewers); and

fand (including, but not limited to, land under

water);

Environmental Law means any applicable law or regulation which

reiates to:
the pollution or protection of the Environment;
the conditions of the workplace; or

the generation, handling, storage, use, release
or spillage of any substance which, alone or in
combination with any other, is capable of
causing harm to the Environment, including, but

not limited to, any wastg;

Event of Default means any event or circumstance specified as
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such in the Facility Agreement;

Existing Chargor LAUGAN INTERNATIONAL LIMITED
incorporated and registered in England and
Wales with company number 07507087 whose
registered office is at 9 Woodgate Drive,
Streatham Vale, London SW16 5YP:

Existing Lender PLUMSTREET LIMITED, a company registered
in England and Wales with registration number
09636988 and whose registered office is clo
Nichoisons, 1% Floor, Bridge House, 25 Fiddle
Bridge Lane, Hatfield, AL10 08P,

Facility Agreement an agreement dated on or about the date
hereof made between (1) the Lender (2} the
Chargor in respect of a loan of £650,000 (or
thereabouts) for the purchase and development
of the Property;

Finance Documents means together the Facility Agreement and a
legal charge dated on or about the date hereof
made between (1) the Charger and
(2) the Lender;

Further Chargor SKYLINE CITY PROPERTIES LIMITED
incorporated and registered in Engiand and
Wales with company number 05047171 whose
registered office is at @ Woodgate Drive,
Streatham Vale, London SW16 5YP;

Intellectual Property means all present and future rights in respect of
any database, software, patent, copyright, trade
mark, service mark, invention, design, semi-
conductor topography, knowhow, confidential
information or any other kind of intellectual
property throughout the world for the full term of

the rights concerned whether regisiered or
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unregistered and including:

any registration or application for registration,
licence or permission relating to any of the

foregoing;

reversions, extensions and renewals of any

such rights; and

rights of action in relation to any such rights
(including the right to sue for and recover

damages for past infringements);
Investments means:

all or any stocks, shares, bonds and securities
of any kind (marketable or otherwise),
negotiable instruments and warrants and any
other financial instruments (as defined in the

Regulations); and

all aliotments, accretions, offers, options, rights,
bonuses, benefits and advantages, whether by
way of conversion, redemption, preference,
option or otherwise which at any time accrue fo

or are offered or arise in respect of them,
and includes all Dividends in respect of them;

lease includes any lease, agreement for lease or
tenancy and (where the context admits) any

licence or other right of occupation;

Licences means any licences or consents granted to or
by the Chargor in relation to any Intellectual

Property;

Material Adverse Effect means a material adverse effect on the

business or financial condition of the Chargor;
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Mortgaged Property the freehold property known as land on the
south side of Newark Street, London and
registered at the Land Registry under fitie
number EGL520175 and mortgaged fo the
Lender by the Chargor pursuant o a legai

mortgage dated on or about the date hereof;

Permitted Security means any security created in favour of the
Lender;
Real Property means freehold, leasehold or other immoveabile

property (but excluding for these purposes the
Mortgaged Property) and any buildings,
erections, fixures, fitlings, fixed plant or
machinery from time to time situated on or
forming part of such property and easements or
other rights servicing that property;

Receivables means all book and other debts and rights to
money and income liquidated and unliquidated
due or owing to the Chargor including the
benefit of all negotiable instruments, securities,
guarantees and indemnities for such debts and

rights but excluding cash at bank;

Receiver means any one or more persons appoinied by
the Lender as a receiver, receiver and manager

or administrative receiver under this Deed;

Regulations means the Financial Collateral Arrangements
{No. 2) Regulations 2003 (Si 2003 No. 3226},

Rental Income means all present and future amounts payable
to or for the benefit of the Chargor under or in
connection with any Lease or any other letting
of Real Property forming part of the Charged

Asseis;
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Secured Obligations

Security

Security Period

VAT

1.2 interpretation

means all present and future obligations and
liabilities of the Chargor and/or the Existing
Chargor andfor the Further Chargor owed fo the
Lender andfor the Existing Lender whether
actual or contingent and whether owed or
incurred alone or jointly and/or severally with
another and as principal or as surety or in any

other capacity or of any nature;

means a morigage, assignmeni, charge,
pledge, lien or other security interest securing
any obligation of any person or any other
agreement or arrangement having a similar

effect;

means the period beginning on the date of this
Deed and ending on the date on which the
Lender is satisfied that all the Secured
Obligations have been unconditionally and
irrevocably paid, released and discharged in full
and no further Secured Obligations are capable

of becoming outstanding; and

means value added tax as provided for in the
Value Added Tax Act 1994 and any other tax of

a similar nature.

1.2.1 in this Deed, unless a contrary indication appears, any reference to:

(a) "assets" includes present and future properties, revenues and rights of every

description and includes the proceeds of sale of any such asset;

(b) the "Charged Assets”, "Real Property” or the "Secured Obligations” includes a

reference to any part of them or if;

(c) this "Deed" or any other agreement or document is a reference to the same as

it may have been, or may from time to fime be, amended, varied,

supplemented or novated;
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1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.3

(d) a party to this Deed shall be construed so as to include its successors in fitle,

permitted assigns and permitted transferees;

(e} a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium or

partnership (whether or not having separate legal personality);

(f) a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,

self-regulatory or other authority or organisation;
(g) "this Security" means any Security created by this Deed,;

(h} any provision of law includes that provision as amended, re-enacled or

replaced from time to time and includes any subordinate legislation; and

(iy words in the singular include the plural and vice versa and words in one

gender include any other gender.
Headings in this Deed are for ease of reference only.

Any covenant or undertaking by the Chargor under this Deed is given to or made in

favour of the Lender and remains in force during the Security Period.

It is intended that this document take effect as a deed notwithstanding the fact that
(if executed by the Lender) the Lender may only execute this document under hand.

The terms of any contract or agreement giving rise to, concemning or securing the
Secured Obligations and of any side letter between the parties to this Deed are
incorporated in this Deed to the extent required to ensure that any purported
disposition of or purporied agresment fo dispose of any Real Property contained in
this Deed is a valid disposition in accordance with section 2(1) of the Law of

Property (Miscellaneous Provisions) Act 1989.

The provisions of Clauses 1.2 (Definitions) (fo the extent such words or terms are
not otherwise defined in this Deed) and 1.3 (Interpretation) of the Conditions shall be

deemed to be incorporated into this Deed.

Third party rights
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1.4

2.1

2.2

3.1

3.1.1

4.1

A person who is not a party fo this Deed has no right under the Contracts (Rights of
Third Parties) Act 1899 to enforce or to enjoy the bensfit of any term of this Deed.

Conflicts

If there is any conflict or inconsistency between the terms of this Deed and the

Facility Agreement the terms of the Facility Agreement shall prevail.
Undertaking to pay
Underiaking to pay

The Chargor undertakes with the Lender to pay the Secured Obiigations to the

Lender when due.
Interest

If the Chargor fails to pay any of the Secured Obligations on the due date for
payment of that sum, the Chargor shall on demand pay to the Lender interest on all
such sums from the due date until the date of payment (both before and after
judgment) calculated and payable in accordance with the rate and in the manner
agreed between the Lender and the Chargor in respect of any corresponding
Secured Obligations, or in the absence of agreement or a corresponding Secured
Obligation, at the rate four per cent (4%) above the base raie of Barclays Bank PLC

from time to timea.
Nature of Security created
All the Security created under this Deed is created:

with full title guarantee in favour of the Lender as a continuing security fo secure the

payment and discharge of the Secured Obligations; and

{except in the case of assets which are the subject of a legal mortgage under this
Deed) over all present and future assets of the kind described which are owned by
the Chargor and, to the extent that it does not own those assets, shall extend to any

right or interest which it may have in them.
Fixed Security

Real Property

Document Ref ; 560589 \ 03/08/2018 Page 9 of 46



4.2

43

4.3.1

4.3.2

4.4

4.5

The Chargor charges:

(a) by way of legal morigage its interest in the Real Property specified in
Scheduls 1 (Real Property);

(b} by way of fixed charge any right, title or interest which it has now or may

subsequently acquire to or in any other Real Property.
The Chargor assigns absalutely:
(a) ail Rental Income;

(b) the benefit of any guarantee (present or futurs) of Rental Income contained in
or refating to any Lease or other letting of Real Property subject to any of this

Security.
investments

The Chargor mortgages or (if or to the extent that this Deed does not take effect as
a mortgage) charges by way of fixed charge all Investments, inciuding those held for

it by any nominee.

Intsliectual Property and Licences

The Chargor charges by way of fixed charge:
all Intellectual Property; and

all Licences,

provided that where the execution of a fixed charge over any Licence requires the
consent of any other person, the Chargor undertakes to use its reasonable
endeavours to obtain such consent and forthwith upon such consent being obtained
such rights will automatically become subject fo this Deed.

Receivables
The Chargor charges by way of fixed charge all Receivables.
Accounts

The Chargor chargss by way of fixed charge:
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45.1

452

4.6

4.7

4.8

4.9

4.10

4.11

4.11.1

4.11.2

any money standing o the credit of the Designated Account; and
any money standing to the credit of any other bank account.
Goodwill

The Chargor charges by way of fixed charge its goodwill.
Uncalled capital

The Chargor charges by way of fixed charge ifs uncailed capital.
Authorisations and Licences

The Chargor charges by way of fixed charge all Authorisations held in relation to any
Charged Asset.

insurances

The Charger assigns absolutely all its rights and interests under all contracts and

policies of insurance and the preceeds of such policies.
Scheduled assetls

The Chargor charges by way of fixed charge all its righis and interest in the assels

listed in Schedule 2 (List of asseis and agreements); and
Contractuai rights
The Chargor assigns absolutely:

all rights under the agreements and documents (if any) listed in Schedule 2 (List of
assets and agreement), and under all other agreements and documents to which it
is a party and which are not mortgaged, charged by way of fixed charge or assigned
under any of Clauses 4.1 (Real Property) to 4.10 (Scheduled Assets) (inciusive);

and

the benefit of any guarantee or security for the performance of any of such

agreements or other documents,

provided that if any such agreement, other document, guarantee or security is
expressed to be non-assignabie then the Chargor charges to the Lender by way of

fixed charge its interest in and the benefit of such agreement, document, guarantes
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5.1

5.2

5.2.1

522

53

54

6.1

or security.
Floating Security
Floating charge

The Chargor charges by way of floating charge the whole of its present and future
business, undertaking and assets to the extent that they are not effectively
mortgaged, charged or assigned to the Lender by way of fixed security under

Clause 4 (Fixed Security).
Conversion

Subject to Clause 5.3 (Moratorium under Insolvency Act), the Lender may at any
time by written notice to the Chargor convert the floating charge created by Clause
4.1 (Floating charge) info a fixed charge as regards any assets specified in the

notice if:
an Event of Default has occurred; or

in the opinion of the Lender such assets are at risk of becoming subject to any
Security (other than this Security) or are otherwise at risk of ceasing to be within the

ownership or control of the Chargor.
Moratorium under insolvency Act

The Lender shall not be entitied to convert the floating charge created by Clause 4.1
(Fioating charge) into a fixed charge as a result only of the Chargor obtaining a
moratorium or anything done with a view to obtaining a moratorium under section 1A
of and Schadule A1 1o the Insolvency Act 1086,

Qualifying floating charge

Paragraph 14 of Schedule B1 to the insolvency Act 1986 applies to the floating
charge created by Ciause 5.1 (Floating charge), which is a "qualifying floating
charge” for the purpose of paragraph 14(1) of Schedule B1 to the Insolvency Act
1986.

Receivables

Designated Account
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6.2

6.3

6.4

6.5

6.6

The Chargor shall open and maintain a Designated Account.
Restriction on dealing

The Chargor shall not deal with the Receivables forming part of the Charged Assets
other than by coliecting them in the ordinary course of business and shall not
charge, factor, discount or assign any of such Receivables in favour of a third party

or subordinate, release or waive its rights in respect of any of such Receivables.
Collection and payment

The Chargor shall collect and realise all of the Receivables forming part of the
Charged Assets and, immediately on receipt, pay the proceeds of payment or
realisation of such Receivables or procure that such proceeds are paid into the
Designated Account, and pending that payment will hold all monies so received

upon trust for the Lender.
MNotice of charge of Designated Account

The Chargor shall give notice of the charge of each Designated Account to the bank
with which such Designated Account is held in the form set out in Part 1 of Schedule
3 {Designated Account Notices) and shall use reasonable endeavours to procure
that the bank with which such Designated Account is held executes and delivers to
the Lender an acknowledgement of the rights of the Lender in respect of such

account in the form set out in Part 2 of Schedule 3 (Designated Account Notices).
Credit balance

The Lender shall have an absolute discretion whether fo permit or refuse to permit
any credit balance on the Designated Account to be utilised or withdrawn by the

Chargor.
Factored Receivables

if the Lender releases, waives or postpones its rights in respect of any Receivable
forming part of the Charged Assets to enable the Chargor to factor or discount them
to any third party (the "factor"), the charges created by this Deed shall in all other
respects remain in full force and effect. All amounts becoming due to the Chargor
from the factor and any such Receivables re-assigned, or due to be re-assigned, to

the Chargor shall be subject to the relevant fixed charge created by this Deed,
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8.7

6.8

7.1

7.1

7.2

7.3

subject only to any defences or rights of set-off which the factor may have against

the Chargor.
Details of Receivables

The Chargor shall from time to time in writing provide the Lender with a list of the
names and addresses of the debtors in relation to the Receivabies forming part of

the Charged Assets and the amount of the debts owing from each of them.
Assignment

Upon request by the Lender at any time the Chargor shali execute a legal
assignment of any Receivable forming part of the Charged Assets to the Lender and

give notice of such assignment to the debtor.
Investments

Deposit of certificates

The Chargor shall deposit with the Lender:

on or before the date of this Deed, the certificates or other documents of title to each

investment owned by the Chargor on such date;

on the date of the acquisition of any Investment acquired by the Chargor after the
date of this Deed or on the withdrawal of any Investment owned by the Chargor from
any clearance system, the certificates or other documents of title to each such

Investment;

duly executed undated blank transfers in respect of each such Investment and forms
of waiver of any pre-emption rights necessary to enable such fransfers to be

registered.
Payment of money due

The Chargor shall promptly pay all money which may from time to time be due in

respect of any Investment forming part of the Charged Assets.
Nominees

If any Investment forming part of the Charged Assets is registered in the name of a

nominee the Chargor shall on demand provide to the Lender an equitable mortgage
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7.4

7.5

7.5.1

752

7.6

7.61

7.68.2

763

over such Investment or power of attorney or acknowledgement of the rights created
by this Deed over such Investment in favour of the Lender in such terms as the

Lender may require duly executed by or on behalf of such nominse.
Completion of transfers

The Lender may at any time complete any transfers of any Investment delivered to it
under paragraph (c) of Clause 7.1 (Deposit of certificates) in favour of itself or any
nominee for it (or, at any time after this Security has become enforceable, in favour

of a purchaser} as transferee and may present the same for registration.
Dividends and voting rights before this Security has become enforceable
Until this Security has become enforceable:

the Chargor shall be entitied to receive all Dividends in respect of any Investment

forming pari of the Charged Assets free from this Security; and

the Chargor will be entifled io exercise all voting righis attached to any Investment
forming part of the Charged Assets and if the Lender is registered as the holder of
any such Investment it will exercise ali voting rights attached to it as directed by the

Chargor.
Dividends and voting rights after this Security has become enforceable
After this Security has become enforceabie:

if any Investment forming part of the Charged Assets is not then registered in the
name of the Lender or a nominee for the Lender the Lender will be entitled to

become so registered or to procure registration in the name of a nominee;

all Dividends in respect of any Investment forming part of the Charged Assets will be
payable to the Lender and may be applied by ithe Lender in reduction of the Secured
Obligations whether or not any such Investment is registered in the name of the
Lender or any nominee for the Lender or in the name of the Chargor or any nominee

for the Chargor;

the Lender will be entitled &at its discretion to exercise or procure the exercise of all
voting rights attached to any Investment forming part of the Charged Assets that is
registered in the name of the Lender or any nominee for the Lender for the purpose

only of preserving the value of such invesiment or realising the Security over such
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7.6.4

7.7

8.1

8.2

8.3

8.3.1

8.3.2

8.33

Investment created by this Deed; and

the Chargor shall exercise or procure the exercise of any voting rights attached to
any Investment forming part of the Charged Assets that is registered in the name of
the Chargor or any nominee for the Chargor as directed by the Lender for the
purpose mentioned in paragraph {c) above.

Dematerialisation

The Chargor must promptly take all action required for the rematerialisation of any
Investments forming part of the Charged Assets held in dematerialised form in a

clearance system.
Representations

The Chargor makes the representations and warranties set out in this Clause to the

Lender.
Status

It is a company duly established and validly existing under the law of England and

Wales.

It has the power to own its assets and carry on its business in England and Wales

as it is being conducted.
Binding obligations

The obligations and liabilities expressed to be assumed by it in each Finance
Document to which it is a party are legal, valid, binding and enforceable obligations

and liabilities.
Non-confiict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the

Finance Documents to which it is a party do not and will not conflict with:
any law or regulation applicable to it;
its constitutional documents; or

any agreement or instrument binding upon it or any of its assets.
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8.4

8.5

8.5.1

8.5.2

8.6

8.7

8.8

8.9

8.10

8.10.1

Power and authority

It has the power {o enter into, perform and deliver, and has taken all necessary
action to authorise its eniry into, performance and delivery of, the Finance
Documents to which it is a parly and the transactions contemplated by those

Finance Documents.
Mo default

No Event of Default is continuing or might result from the making of any loan under

the Facility Agresment.

No other event or circumstance is outstanding which constitutes a default under any
other agreement or instrument which is binding on it or to which its asseis are

subject.
Pari passu ranking

Its payment obligations under the Finance Documents rank at least pari passu with
the claims of all its unsecured and unsubordinated creditors, except for obligations

mandatorily preferred by law applying to companies generally.
No proceedings pending or threatened

No litigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to
have a Material Adverse Effect have (to the best of its knowledge and belief) been

started or threatened against it.
Other Security

There is no Security over any of the assets of the Chargor except for any Permitted

Security.

Valid Security

This Deed creates valid Security over the assets to which it relates.
Environmenial Law

The Chargor has at all times complied in ail material respects with all applicable

Environmental Law.
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8.10.2

8.10.3

8.1

8.1141

8.11.2

8.12

8.13

Any licences required under any Environmental Law have been obtained and are

valid and subsisiing.

The Chargor has no notice of any claim under any Environmental Law or of any
circumstances which might result in such a claim applicable to any of its Real
Property or any occupier of any of its Real Property or otherwise which might
materially and adversely affect the open market realisable value or marketability of

such Reai Property.
lLicences

The Chargor:

(a) has at all times performed all of its obligations under or in relation to the
Licences forming part of the Charged Assets in a timely and proper manner;

{b} has at all fimes observed and shali observe all of the 1erms of such Licences:;

{c) s not aware and has not been notified of any circumstance which wouid entitle

any person to terminate any such Licence;

(d) has not previcusly assigned or charged the Intellectual Property or the
Licences forming part of the Charged Assets or any part of them to any other

person.

All of the Intellectual Property forming part of the Charged Assets is, beneficiaily and
solely owned by the Chargor and is valid and subsisting and there is no impediment
or restriction on its use (in any way) by the Chargor.

Centre of main interests and establishments

For the purposes of Council Regulation (EC) No. 1346/2000 on Insolvency
Proceedings, its centre of main interest (as that term is used in Article 3(1) of that
Regulation) is situated in England and Wales and it has no "establishment” (as that
term is used in Article 2(h) of that Regulation) in any other jurisdiction.

Repetition

The representations and warranties in this Clause are deemed to be made by the
Chargor on the date of this Deed and to be repeated by the Chargor by reference fo
the facts and circumstances then existing on sach day until the Secured Obligations
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9.1

911

9.2

8.21

9.22

8.3

10

10.1

10.2

10.3

10.4

10.5

have been discharged in full.
Negative undertakings
Negative pledge

The Chargor shall not create or permit to subsist any Security over the Charged
Assets other than the Permitted Security.

Disposals

The Chargor shall not enter into a single transaction or a series of transactions
(whether related or not) and whether voluntary or involuntary to sell, lease, transfer

or otherwise dispose of any Charged Asset.

Paragraph (a) above does not apply to a disposal made with the prior writien

consent of the Lender, or for full consideration in the ordinary course of frade.
Centre of main interests

The Chargor shall not move its centre of main interests for the purposes of Council
Reguiation (EC) Mo 1348/2000 on insolvency Proceedings outside England and
Wales.

Undertakings relating to the Chargor's business
The Chargor shall:

carry on its business in a proper manner and not make any material alteration in the

nature of its business;

keep proper accounting records and make all proper entries in relation to its affairs
and make such records available for inspection by or on behaif of the Lender or any

Receiver at the cost of the Chargor at all reasonable times;

give to the Lender or any Receiver such information relating to its undertaking or

property or otherwise relating to its affairs as either of them requires;

observe and perform all laws, covenants and stipulations from time to time affecting

any Charged Asset or otherwise reiating to its business;

promptly provide the Lender with copies of all communications sent to shareholders
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10.6

10.7

10.8

10.9

1"

11.1.1

11.1.2

11.2.1

and/or creditors or any class of them generally;

upon becoming aware of the same promptly notify the Lender of the occurrence of
any Event of Default and at the same time inform the Lendear of any action taken or

proposed to be taken by it in connection with it;

promptly notify the Lender of any litigation, arbitration or administrative proceedings
which fo its knowiedge are threatened, pending or have been commenced against it

which is likely to have a Material Adverse Effect;

ensure that all information supplied fo the Lender by it is at the time of supply
complete and accurate in all material respects; and

observe and perform the obligations, terms and conditions on its part of the Finance

Documents.

Undertakings relating to the Charged Asseis
Repair

The Chargor shall;

keep the Charged Assets which is of a repairable nature in good and substantial

repair and condition; and

not, without first obtaining the written consent of the Lender (such consent not to be
unreasonably withheld or delayed), make any structural alterations or additions to or
carry out any development on or make any planning or similar application relating o

any Charged Asset.

if the Chargor fails to comply with the undertakings in paragraphs (a) and (b) above
the Lender will be entitled to repair and maintain the Charged Assets and carry out
works of reinstatement at ithe cost of the Chargor and will for this purpose have the

rights of entry set out in this Clause 11.
Insurance

The Chargor shall except as provided in paragraph (c} below keep the Real Property
forming part of the Charged Assets and all its other assets which are of an insurable
nature insured (in the name of the Chargor with the Lender's interest noted in the

case of the Real Property) against all risks which a prudent person carrying on a
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business similar to that of the Chargor would reasonably insure against and against

such cother risks as the Lender may from time to time reasonably specify:
{a) inthe case of assets other than buildings to their full replacement value; and

{(b) in the case of buildings on a full reinstatement basis and against all
professional fees, value added tax, demolition and site clearance charges and
loss of rental and other income derived from such buildings for at least three

years.

11.2.2 All such insurances shall be in amount and form and with an insurance office
acceptable to the Lender and the Chargor shall as soon as requested produce the
policy and the last receipt for such insurances fo the Lender shall apply ali monies
received by virtue of such insurances either in making good the loss or damage in
respect of which the monies were received or at the option of the Lender in or
towards payment of the Secured Obligations. If the Chargor fails to comply with this
clause the Lender will be entitied to effect any relevant insurance at the cost of the

Chargor.

11.2.3 If the Real Property forming part of the Charged Assets includes any leasehold
property of which the Chargor is the tenant and the landlord under the lease (or any
superior landlord) is responsible for the insurance of any buildings on such Real
Property and if the terms of such insurance are satisfactory to the Lender and the

Chargor:
{a) procures that the interest of the Lender is endorsed on every relevant policy;

{b) procures that every relevant policy contains a clause of the type referred to in

paragraph 11.2.4 below; and

{c) provides a full copy of every relevant policy to the Lender once in every year

together with a copy of the receipt for that year's premium,

then such insurance will be deemed to have been accepted by the Lender in

satisfaction of the obligation of the Chargor to insure the relevant buildings.

11.2.4 The Chargor shall ensure that every insurance policy contains a clause (in terms
satisfactory to the Lender (acting reasonably)} under which such insurance will not
be prejudiced, vitiated or avoidable as against a morigagee in the event of any

misrepresentation, act or neglect or failure to disclose on the part of the insured
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11.3

11.3.1

11.3.2

11.5.1

11.5.2

11.5.3

11.5.4

party or parties and will not be invalidated as against a mortgagee for failure to pay
any premium owing without the insurer giving o the Lender ten Business Days prior

writien notice.
Proprietorship
The Chargor shall not permit any person:

to be registered as proprietor under the Land Registration Act 2002 of any Charged
Assets nor create or permit to arise any interest referred to in schedule 1 or

schedule 3 of such Act affecting any Charged Asset; or

to become entitled to any proprietary right or interest which might affect the value of

any Charged Asset.
Notification of acquisitions and disposals

The Chargor shall promptly notify the Lender of any proposal, contract, conveyance,
option, transfer or other disposition involving the acquisition by the Chargor of any
interest in any Real Property or, without prejudice to Clause 9 (Negative
undertakings), any sale, lease, transfer or other disposal by the Chargor of an

interest in any Real Property.
Powers of ieasing

The Chargor's statutory and any other powers of entering into Leases and accepting
or agreeing to accept surrenders of lLeases are excluded and shall not be
exercisable by the Chargor in relation to the Charged Assets and the Chargor shall
not without the prior written consent of the Lender (such consent not to be

unreasonably withheld or delayed):

part with possession or occupation of, confer any licence or right to occupy nor

confer any interest in any Charged Asset;

grant any permission to assign, underlet or part with possession or occupation of

any Charged Asset;

agree or permit any amendment to or waiver of the terms of any Lease (including

any Lease under which the Chargor is tenant); or

exercise any power to determine any Lease.
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11.7.1

11.7.2

11.7.3

11.10

Rents

The Chargor shall procure that all Rental Income shall be paid directly fo the
Designated Account and, immediately on demand by the Lender at any time, shall
give written notice {in such form as the Lender may require or approve (acting
reasonably)} to its tenants and other occupiers of the Real Property forming part of
the Charged Assets to pay all Rental Income directly to the Designated Account.
Upon such demand the Chargor shall hold any Rental Income received by it upon

trust for the Lender uniil payment to the Lender.
Right of entry

The Chargor shall permit the Lender, its agents and contraciors at reasonable times
and upon reasonable notice (or at any time without notice after the occurrence of an
Event of Default or in case of emergency) {o enter into or upon any Charged Assset

without becoming liable as mortgagee in possession:
fo view the state and condition of or to valus it;

to comply with or obiect to any direction or notice or other matter served upon the

Charger; and

to carry out at the cost of the Chargor any repairs or maintenance or to take any
action which the Lender considers necessary or desirable in connection with any
Charged Asset to procure compliance with any obligation of the Chargor in this
Deed.

Documents of titie

The Chargor shall deposit with the Lender all Deeds and documents of title relating
to the Charged Assets.

Failure to comply

If the Chargor fails to comply with any of its obligations under this Deed the Lender
may take such steps as it considers appropriate to procure compliance with such

obligations at the cost of the Chargor.
Environmental Law

The Chargor shall properly discharge all duties of care and responsibilities placed
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1.

11

11

11

11.

11.

11

11

11.

11

141

1.2

A1.3

1341

3.2

upon it by Environmental Law and observe and perform all the requirements of
Environmental Law both in the conduct of its general business and in the
management possession or occupation of the Charged Assets and shall apply for
and obtain all authorisations, licenses and consents necessary to ensure that it does

not breach Environmental Law.
Licences
The Chargor shalk:

perform all of its obligations under or in relation to the Licences forming part of the

Charged Assets in a timely and proper manner;
observe all of the terms of such Licences; and

use its reasonable endeavours 1o ensure that such Licences remain in fuli force and

effect (including, where necessary, renawing them).
Registrations

The Chargor shail promptly and at its own expense take ali such steps and execute
ali such documents as the Lender reasonably requires in relation fo the regisiration
of the Lander's interest under this Deed in or in relation fo any intellectual Property

forming part of the Charged Assets.
Maintenance of Intellectual Property

The Chargor shall:

preserve, maintain and renew as necessary all Intellectual Property forming part of
the Charged Assets and promptly notify the Lender if it becomes aware of any
infringement or suspected infringement of any such Intellectual Property by any

person; and

conduct its business and affairs in such a way as not to endanger the existence or
validity of any such Intellectual Property or to lead to the curtailment, forfeiture,

invalidity or suspension of any such intellectual Property.
Authorisations

The Chargor shall promptly:
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11.141

11.14.2

12

12.1

12.1.1

12.1.2

12.2

13

13.1

13.1.1

13.1.2

13.1.3

13.1.4

obtain, comply with and do all that is necessary to maintain in full force and effect;

and
supply certified copies to the Lender of,

any Authorisation regquired under any law or regulation of its jurisdiction of
incorporation to enable it o camy on its business and to perform its obligations
under the Finance Documents and to ensure the legality, validity, enforceabiity or

admissibility in evidence in its jurisdiction of incorporation of any Finance Document.
When Security becomes enforceablie

Event of Defauit

This Security shall become immediately enforceable:

on the occurrence of an Event of Default; or

if the Chargor so requests.

Discretion

Afier this Security has become enforceable, the Lender may in its absolute

discretion enforce all or any part of this Security in any manner it sees fit.
Enforcement of Security
Lender's powers

immediately upon this Security becoming enforceabie or at any time thereafter the

Lender may:

exercise the power of sale and all other rights, powers and discretions conferred on

mortgagees by section 101 of the Act as varied or extended by this Deed;

appoint one or more persens as an Administrator of the Chargor in accordance with

schedule B1 to the Insolvency Act 1986;

subject to section 72A of and paragraph 43 of Schedule A1 to the Insolvency Act
1986, appoint one or more persons as a Receiver of all or any part of the Charged

Assetls;

exercise all the rights, powers and discretions conferred on a Receiver by this Deed,
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13.1.5

13.1.6

13.2

13.3

13.4

the Acf, the Insolvency Act 1986 or otherwise by law, without first appointing a

Receiver or notwithstanding the appoiniment of a Receiver,;

by notice to the Chargor end the Chargor's right to possession of all or any Real
Property forming part of the Charged Assets and enter into possession of all or such

part of such Real Property;

to the extent that this Deed constitutes a "security financial collateral arrangement”
as defined in the Regulations, appropriate any Charged Asset which constituies
“financial coilateral” as defined in those Regulations in or towards satisfaction of the
Secured Chligations and the Lender shall value such Charged Assets by reference
to the price of the relevant Charged Assets at the time the right of appropriation is
exercised as listed on any recognised market index or to an independent vailuation
or other procedure selected by the Lender acting reasonably. The Chargor agrees
that the methods of valuation provided for in this clause are commercially

reasonable for the purposes of those Regulations.
Consideration on a disposal

The consideration for any sale or other disposal of the Charged Assets by the
Lender or any Receiver in the exercise of their respective powers may (in addition to
that permitted under the Act on a sale by a morigagee) consist of cash, shares,
securities, debentures or other valuable consideration, may fluctuate according to or
dependent upon profit or turnover or be determined by a third party, and may be

payable in a lump sum or in instalments (with or without security).
Leasing

The statutory powers of leasing conferred on the Lender are extended so as to
authorise the Lender to lease, make agreements for leases, accept surrenders of
leases and grant options as the Lender may think fit and without the need to comply
with any provision of sections 99 or 100 of the Act, and may be exercised by the
Lender at any time after this Security has become enforceable. Any lease granted

will bind any holder of a subsequent Security deriving title under the Lender.
Protection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver will be

concemed to enguire;
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13.4.1

13.4.2

13.4.3

13.4.4

13.4.5

13.5

13.6

13.7

13.8

13.8.1

whether the Secured Obligations have become payabls;

whether any right or power which the Lender or a Receiver is purporting to exercise

has arisen or become exercisable;

whether any money remains due under this Deed or the other Finance Documents;
how any money paid to the Lender or to a Receiver is to be applied; or

as to the propriety or reguiarity of such dealings.

Redemption of prior mortgages

At any time after this Security has become enforceable, the Lender may redeem any
prior Security against any Charged Assef, and/or procure the transfer of that
Security to itself, and/or settle and pass the accounts of the prior morigagee,
chargee or encumbrancer. Any accounts so settled and passed shall be conclusive
and binding on the Chargor. All principal moneys, interest, costs, charges and
expenses of and incidental to any such redemption and/or transfer shall be paid by

the Chargor to the Lender on demand and form part of the Secured QObligations.
Cash cover

Al any time after this Security has become enforceable, the Chargor shall,
immediately on demand, provide to the Lender full cash cover for any contingent
liabilities forming part of the Secured Obligations including liabilities arising in
respect of bills of exchange or promissory notes accepted, endorsed or discounted
and bonds, guaraniees, indemnities, documentary or other credits or other

instruments from time to time entered into by the Lender.
Receipts

The receipt of the Lender or the Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relisve it of any obligation to see to the

application of any moneys paid to or by the direction of the Lender or the Receiver.
General

For the purposes of all rights, powers and discretions implied by statute or arising by
law, the Secured Obligations are deemed to have become dug and payable on the
date of this Deed.
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13.8.2

13.8.3

14

14.1

14.2

14.3

14.3.1

14.3.2

14.4

14.5

Section 103 of the Act (restricting the power of sale) and section 93 of the Act

(restricting the right of consclidation) do not apply to this Security.

The power to appoint a Receiver pursuant fo Clause 14.1 {(Lender's powers) is in
addition to the power to appoint a Receiver under section 101 of the Act. Section
109(1) of the Act does not apply to this Deed.

Receiver
Appointment

Any appointment of a Receiver by the Lender shall be by deed or in writing under iis
hand.

Extension of appointment

If a Receiver is appointed of part of the Charged Assets, the Lender may
subsequently extend the appointment to all or any other part of the Charged Assets

or appoint another Receiver of any other part of the Charged Assets.
Removal

The Lender may by writing under its hand or by deed (subject to any requirement for

an order of the court in the case of an adminisirative recsiver):
remove any Receiver appointed by it; and

whenever it deems it expedient, appoint a new Receiver to be an additional
Receiver or in the place of any Receiver whose appointment may for any reason

have terminated.
Remuneration

The Lender may appoint any Receiver upon such terms as to remuneration and
otherwise as the Lender thinks fit, and the maximum rate specified in section 109(6)

of the Act will not apply.
Payments to the Lender

Only monies actually paid by a Receiver to the Lender in satisfaction or discharge of
the Secured Obligations shall be capable of being applied by the Lender for that

puUrpose.
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14.6

14.7

15

15.1

15.1.1

15.1.2

15.1.3

15.2

Agent of the Chargor

Each Receiver shall be the agent of the Chargor for all purposes and accordingly is
deemed fo be in the same position as a Receiver duly appointed by a morigagee
under the Act. The Chargor alone shall be responsible for his remuneration and for
his contracts, engagements, acts, omissions, defaults and iosses and for liabililies
incurred by him and the Lender shall not incur any liability (either to the Chargor or
to any other person) by reason of the Lender making his appointment as a Receiver
or for any other reason. If a liquidator is appointed in respect of the Chargor, the

Receiver shall act as principal and not as agent of the Lender.
Receivers of the same assets

if at any time any two or more persons appointed by the Lender hold office as
Receivers of the same assets or income, each of them may (unless otherwise stated
in the instrument(s) appointing them) exercise all rights, powers and discretions
conferred on Receivers by this Deed individually and to the exclusion of the other or

others of them.
Powers of Receiver
General and statuiory powers

Every Receiver shall (subject o any limitations or restrictions expressed in the

instrument appointing him) have ali the powers:
of the Lender under this Deed;

conferred by the Act on morigagees in possession and on receivers appointed

under the Act; and

whether or not the Receiver is an administrative receiver within the meaning of that
Act, which are conferred upon an administrative receiver by Schedule 1 of the

Insolvency Act 19886, which powers are incorporated in this Deed.

Additional powers

By way of addition to and without limiting any other powers referred to in this Clause
a Receiver shall have power (both before and after the commencement of any

liquidation of the Chargor) fo do every act and thing and exercise every power:
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15.2.1

15.2.2

16

16.1

16.2

16.3

16.4

16.4.1

16.4.2

which the Chargor would have been entitled to do or exercise if no Receiver had
been appointed or which the Receiver would have been entitled fo do or exercise if
the Receiver were the absoelute iegal and beneficial owner of the Charged Assets;
and

which the Receiver in his absoiute discretion considers necessary or desirable for
maintaining or enhancing the value of the Charged Assets or for or in connection

with the enforcement of this Security or the realisation of any Charged Assets,

and may use the name of the Chargor in connection with any exercise of such

powers.
Exclusion of liability
No obligation to recover

Neither the Lender nor any Receiver is under any obligation io take action fo collect
any money or enforce any rights comprised in the Charged Assets whether or not it

is in possession of the relevant Charged Assets,
No liakility as morigagee in possession

Neither the Lender nor any Receiver shall be liable, by reason of entering into
possession of the Charged Assets to account as mortgagee or be liable for any loss

on realisation or for any default or omission for which a mortgagee might be liable.
Possession

If the Lender or any Receiver shall take possession of the Charged Assets it or he
may at any time go out of possession. The Chargor will remain liable to observe

and perform all conditions and obligations relating to the Charged Assels.
Losses on enforcement

The Lender or any Receiver will not be liable to the Chargor for any loss or damage

arising from:
any sale of any Charged Asset;

any act, default or omission of the Lender or any Receiver in relation to any Charged

Asset; or
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16.4.3 any exercise or non-exercise by the Lender or any Receiver of any power conferrad

upen it in relation to any Charged Asset by or pursuant to this Deed or by the Act,

unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of the Lender or any Receiver.

17 Application of proceeds
17.1 Order of application

Subject to any claims having priority to this Security all money recoverad by the
Lender or any Receiver as a result of the enforcement of this Deed or otherwise by

reason of this Security will be applied in the following order:

17.1.1 in payment of all costs, fees, taxes and expenses incurred by the Lender or any
Receiver in or pursuant to the exercise of the powers set out in this Deed and all

other outgoings properly payable by any Receiver;
17.1.2 in payment of remuneration to any Receiver;
17.1.3 in or towards payment of the Secured Obligations; and
17.1.4 the balance (if any) will be applied as required by law.
The Lender may at any time vary such order in its absolute discretion.
17.2 Contingent or future liabilities

If any money is received by the Lender or a Receiver as a result of the enforcement
of or otherwise by reason of this Security at a time when the Secured Obligations
include contingent or future liabilities the Lender or any Receiver may hold some or

all of such money in an interest bearing suspense account.
18 Expenses and payments
18.1 Enforcement and preservation costs

All costs and expenses (including legal fees), charges and liabilities incurred in
connection with the negotiation, preparation, printing, execution, registration and
perfection, enforcement of, or the preservation of any rights under, this Deed by the
|.ender or any Receiver shall be paid by the Chargor to the Lender on demand.
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18.2

18.3

18.4

18

191

Indemnity

The Chargor shall indemnify the Lender and any Receiver upon demand against all
liabilities, claims and expenses whether arising out of contract or in tort or in any
other way which may at any time be incurred by any of them in connection with this
Deed or for anything done or omiited to be done in the exercise or purparted
exercise of their powers pursuant to this Deed unless such liabilities, claims and
expenses are caused by the fraud, gross negligence or wilful default of the Lender

of such Receiver.
Stamp taxes

The Chargor shall pay and, within three Business Days of demand, indemnify and/or
secure the Lender and any Receiver against any cost, loss or liability the Lender or
Receiver incurs in relation to all stamp duty, stamp duty land tax, registration and
other similar taxes payable in respect of or in connection with the entry into,

performance or enforcement against the Chargor of this Deed.
Value Added Tax

Where this Deed requires the Chargor to reimburse or indemnify and/or secure the
Lender or any Receiver for any costs or expenses the Chargor shall at the same
time pay and indemnify and/or secure the Lender or any Receiver against all VAT
incurred by the Lender or any Receiver in respect of the costs and expenses to the
extent that the Lender or any Receiver determines that it is not entitled to credit or
repayment of the VAT. All amounts payable by the Chargor under this Deed are
exclusive of VAT. The Chargor will, in addition, pay any applicable VAT on those

amounis.
Delegation of powers by Lender or Receiver
Delegation

The Lender and (to the fullest extent permitted by law)} any Receiver may delegate
by power of attorney or in any other manner to any person any right, power or
discretion exercisable by the Lender or any Receiver under this Deed. Any such
delegation may be made upon the terms (including power to sub-delegate) and
subject to any regulations which the Lender or Receiver {as the case may be) may
think fit.
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19.2

20

20.1

20.2

21

211

21.2

22

No liability for delegates

Neither the Lender nor any Receiver will be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct

on the part of any such delegate or sub-delegate.
Further assurance
When required by the Lender or any Receiver the Chargor shall, at its own cost:

execute any decuments or do any other thing which the Lender or any Receiver may
require for perfecting or protecting any Security created or intended to be created by
this Deed or in connection with the exercise of any rights, powers or discretions

given to the Lender or any Receiver under this Deed; and

convey, transfer, assign or otherwise deal with any Charged Assets in such manner
as the Lender or any Receiver may reguire in connection with any enforcement of

any of this Security.
Power of attorney
Grant of power of attormey

The Chargor, by way of security, irrevacably and severaliy appoints the Lender and
each Receiver to be its attorney in its name and on its behalf to take any action
which the Chargor is or may be obliged to take under or pursuant to this Deed or
which the Lender or any Receiver in its or his sole and absciute discretion considers
to be requisite, expedient or appropriate in order fo carry any sale, lease or other
disposal into effect, or to execute any deed, document or instrument, or to convey or
transfer any legal estate or other interest in any asset, or to get in the Charged
Assets, or generally to enable the Lender or a Receiver to exercise the respective
rights, powers and discretions conferred on them by or pursuant {o this Deed or by

law.
Ratification

The Chargor agrees to ratify and confirm whatever any such attorney shall do, or
attempt to do, in the exercise or purported exercise of the power of atlorney granted

under this Clause 21.

Release and Recourse
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22.1

22.1.1

22.1.2

22.2

23

23.1

23.2

Release of Charged Assets

Upon the expiry of the Security Period (but not otherwise), the Lender shall, at the

request and cost of the Chargor:

take whatever action is necessary {0 release the Charged Assets from, and/or to

cancel, this Security; and

reassign or procure the reassignment to the Chargor of the assets assigned by it to

the Lender pursuant to this Deed,

in each case subject to Clause 22.2 (Releases conditional) and without recourse to,

or any representation or warranty by, the Lender or any of its nominees.
Releases conditicnal

Any settlement, release or discharge under this Deed between the Lender and the
Chargor will be conditional upon no security or payment ic the Lender by the
Chargor or any other person being avoided or set aside or ordered to be refunded or
reduced by virtue of any provision or enactment relating to bankrupicy, winding-up,
administration or insolvency for the time being in force, and if such condition is not
satisfied, the Lender will be entitled to recover from the Chargor on demand the
value of such security or the amount of any such payment as if such settlement,
release or discharge had not occurred andfor to enforce this Security to the full
extent of the Secured Obligations. The Lender may concede or compromise any
claim that any payment, security or disposition is liable to avoidance, refund or

reduction.
Miscellansous
Cantinuing security

This Security is continuing and will extend to the ultimate balance of all the Secured

Obligations, regardless of any intermediate payment or discharge in whole or in part.
Additional security

This Security is in addition to and is not in any way prejudiced by any bill, note,
guarantee, indemnity or other Security now or subsequently held by the Lender for

any of the Secured Obligations.
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233

23.4

23.5

23.6

New accounts

If the Lender receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security or other interest affecting any Charged
Asset and/or the proceeds of sale of any Charged Asset, or this Security for any
reason ceases to be a continuing security in respect of the Chargor, the Lender may
open a new account for the Chargor. if the Lender does not open a new account, it
shall nevertheless be treated as if it had done so at the time when it received or was
deemed io have received notice. As from that time all paymenis made to the
Lender will be credited or be freated as having been credited to the new account

and will not operate fo reduce any amount for which this Deed is security.
No deduction or withholding

All payments made by the Chargor to the Lender under this Deed shall (save insofar
as reguired by law to the contrary) be paid in full without set-off or counterclaim and
free and clear of and without any deduction or withhelding cr payment for or on
account of any present or fulure tax, levy, duty, impost or other charge or
withholding of a similar nature. If the Chargor shall be required by law to effect any
suich deduction or withholding or payment the Chargor shall immediately pay 1o the
Lender such additional amount as will result in the immediate receipt by the Lender
of the full amount which would otherwise have been received had no such deduction

or withholding or payment been made.
Set-off

The Lender may set off any maitured obligation owed by the Chargor to the Lender
against any obligation (whether or not matured) owed by the Lender to the Chargor
regardless of the place of payment, or currency of either obligation. If the
obligations are in different currencies, the Lender may converi either cbligation at a
market rate of exchange for the purpose of the set-off in an amount estimated by it

in geod faith to be the amount of that obligation.
Remedies

No failure fo exercise, nor any delay in exercising, on the part of the Lender, any
right or remedy under this Deed, shall operate as a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise or the

exercise of any other right or remedy. The rights and remedies provided in this
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23.7

23.8

23.9

23.10

23.1

2312

Deed are cumulative and not exclusive of any rights or remedies provided by law.
Waivers

A waiver given or consent granted by the Lender under this Deed will be effective
only if given in writing and then only in the instance and for the purpose for which it

is given.
Partial invalidity

if, at any time, any provision of this Deed is or becomes iilegal, invalid or
unerforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any way

be affected or impaired.
Amendments

Any term of this Deed may be amended, varied or suppiemented with the consent of
the Lender and the Chargor and by an instrument in writing signed by the parties to
this Deed and any such amendment, variation or supplement will be binding on the

Lender and the Chargor.
Certificates and determinations

Any certification or determination by the Lender of a rate or amount under this Deed
is, in the absence of manifest or proven error, conclusive evidence of the matiers to

which it relates.
Accounts

in any litigation or arbitration proceedings arising out of or in connection with this
Deed, the entries made in the accounts maintained by the Lender are prima facie

evidence of the matters to which they relate.
Restriction

The Chargor applies and agrees that it shall apply to the Chief Land Registrar (by
submitting a form RX1 or otherwise) for a resiriction in the following terms to be
entered on the register or registers of title relating to any Real Property now or after
the date of this Deed registered at the Land Regisiry and against which this Deed
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23.13

23.13.1

23.13.2

23.13.3

23.14

23.15

24

24.1

may be noted:

"No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge daied in favour of Mayfair
Development Finance (Botley) Limited referred to in the Charges Register.”

Currency

In this Clause, the "Spot Rate” means the Lender's spot rate of exchange for the
purchase of any currency with any other currency in the London foreign exchange

market.

The Lender may convert any moneys received, recovered or realised in any
currency under this Deed (including the proceeds of any previous conversion under
this Clause) from their existing currency into any other currency, by purchasing that

other currency at the Spot Rate.

if the Chargor fails to pay any sum under this Deed on the due date, the Lender
may, without notice to the Chargor, purchase ai the Spot Rate any currency which
the Lender considers necessary or desirable to cover the liabilities of the Chargor to

pay that sum.
Counierparts

This Deed may be executed in any number of counterparts, and this has the same

effect as if the signatures on the counterparts were on a single copy of this Deed.
Prior Charges

The Lender may, at any time after this Deed has become enforceable, redeem or
transfer to itself, or may procure the redemption or the transfer to itself of any prior
security against the Charged Assets and may settle and pass the accounts of the
prior charge {which shall be binding on the Chargor) all principal monies, interest,
costs, charges and expenses of and incidental to such redemption or transfer shall

be paid by the Chargor to the Lender on demand.
Benefit of this Deed

Assignment by the Lender
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24.2

24.3

24.3.1

243.2

24.3.3

2434

24.4

25

25.1

The Lender may assign or transfer all or any part of its rights, and/or obligations
under this Deed without the consent of the Chargeor. The Chargor shall enter info
any documents specified by the Lender to be necessary to give effect to such

assignment or transfer.
No assignment by the Chargor

The Chargor may not assign or transfer all or any part of its rights and/or obligations

under this Deed.
Disciosure of information
The Lender may disclose:

to any person to (or through) whom it assigns or transfers (or may potentiaily assign

or transfer) this Security or all or any of its rights and obligations under this Deed;
any Receiver or proposed replacement or additional Receiver;

any person with {or through) whom it enters into (or may potentially enter into) any
arrangement in relation to, or any other transaction under which payments are to be

made by reference to, the Secured Cbligations; or

any person to whom, and to the extent that, information is required to be disclosed

by any applicable law or reguiation,

any information about the Chargor and this Deed as the Lender shall consider

appropriate,
Change in name or constitution

This Deed shall remain valid and enforceable notwithstanding any change in the
name, composition or constitution of any party or any merger, amalgamation or
consolidation of such party with any other corporation or any reconstruction or

regrganisation of any kind.
Notices
Communications in writing

Any communication to be made under or in connection with this Deed shall be made

in writing (which, for this purpose, includes an electronic communication) and,
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25.2

25.21

25.2.2

25.3

25.3.1

25.3.2

25.3.3

unless otherwise stated, may be made by fax or letter or by electronic mail or other

electronic means (including any attachment).
Addresses

The address, fax number or electronic address (and the department or officer, if any,
for whose attention the communication is to be made) of each party for any
communication or document to be made or delivered under or in connection with
this Deed is:

in the case of the Chargor:

Address: 9 Woodgate Drive, London SW16 5YP

in the case of the Lender:

Address: clo CVS Law Ltd, 3" Floor, 53 Davies Street, London W1K 5JH
Fax number: 020 7493 3877

or any substitute address, fax number, electronic address or department or officer
as the Chargor may notify fo the Lender (or the Lender may notify to the Chargor, if
a change is made by the Lender) by not less than five Business Days’ notice. In the
case of the Chargor, the address of its registered office or of any place where it
carries on business or the address or fax number or electronic address of the
Chargor last known to the Lender shall also be addresses of the Chargor for the

purpose of this Clause.
Delivery

Any communication or document made or delivered by the Lender to the Chargor

under or in connection with this Deed will only be efiective:

if by way of fax, when transmitied, where the original fax transmission report shows
that the transmission has been successful and that the recipient number had been

dialled correctly; or

if by way of letter, when it has been left at the relevant address or two Business
Days after being deposited in the post postage prepaid in an envelope addressed ta

it af that address; or

if by electronic mail or other electronic means, when a delivery receipt or other
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25.4

26

27

27.1

2711

27.1.2

2713

27.2

27.21

27.2.2

27.2.3

confirmation report is received from the recipient's server and the original

transmission has been properly addressed.

English language

Any notice given under or in connection with this Deed must be in English.
Governing law

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

are governed by English law.
Enforcement
Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute regarding the existence, validity
or termination of this Deed or any non-contractual obligations arising out of or in

connection with this Deed) {a "Dispute”).

The Lender and the Chargor agree that the courts of Engiand are the most
appropriate and convenient courts o settle Disputes and accordingly neither of them

will argue to the confrary.

This Clause 27.1 is for the benefit of the Lender only. As a resull, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the exteni allowed by law, the Lender may take concurrent

proceedings in any number of jurisdictions.
Waiver of immunity
The Chargor irrevocably and unconditionally:

agrees not to claim any immunity from proceedings brought by the Lender against
the Chargor in relation to this Deed and any non-contractual obligations arising out

of or in connaction with it and to ensure that no such claim is made on its behalf;

consents generally to the giving of any rslief or the issue of any process in

connection with those proceedings; and

waives all rights of immunity in respect of it or its assets.
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EXECUTED as a deed and delivered by the Chargor and signed on behalf of the Lender on
the date shown at the beginning of this document.
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SCHEDULE 1 - REAL PROPERTY

None.
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SCHEDULE 2 - LIST OF ASSETS AND AGREEMENTS

None.
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SCHEDULE 3 - DESIGNATED ACCOUNT NOTICES
Part 1
Form of notice of charge of Designated Account

To:  [insert name and address bank] (the "Account Bank™)

Dated: | ]

Dear Sirs

We refer to the account of | ] (the "Chargor"} with you numberad | I

We give you notice that, by a debenture dated | ] 201[ ] the Chargor has charged to

O ] Limited (the "Lender") by way of fixed charge its interest in and to the money from
time to time standing to the credit of the account referred to above (the "Charged Account”)
and to all interest (if any) accruing on the Charged Account.

We irrevocably authorise and instruct you until you receive written notice from the Lender to
the contrary:

to pay all or any part of monies from time to time standing to the credit of the Charged
Account to the Lender (or as it may direct) promptly following receipt of written instructions
from the Lender to that effect;

to disclose to the Lender any information relating to the Chargor and the Charged Account
which the Lender may from time to time request you fo provide; and

not to permit the Chargor to receive, withdraw or otherwise transfer any credit balance from
time to time on the Charged Account without first obtaining the consent in writing of the
Lender.

This notice is governed by the law of England.

Would you please acknowledge receipt of this letter and your acceptance of the
above by signing the attached form of acknowledgement and returning it o the
Lender at c/o CVS Law Ltd, 3" Floor, 53 Davies Street, London W1K 5JH

Yours faithfully,

[ ]
For and on behaif of [Chargor]
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Part 2

Acknowledgement

[Date]
Dear Sirs,

We acknowledge receipt of a notice (a copy of which is attached) dated | ] and
addressed to us by | ] {the "Chargor”). Expressions defined in such notice have the
same meanings in this acknowledgemaent.

We acknowledge and confirm that:

we accept the instructions in the notice and will act in accordance with the provisions of such
notice until the Lender notifies us in writing that the notice is revoked;

we have not received notice that any third party has any interest in the Charged Account;

we have not claimed or exercised, nor will we claim or exercise against the Chargor, any
right of set-off, lien, combination of accounts, counterclaim or other right relating to the
Charged Account,

This acknowledgement is governed by the law of England [and in connection with any
proceedings with respect to this acknowledgment we submit to the jurisdiction of the Courts

of England for your exclusive benefit].

Yours faithfully,
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Signatories
The Chargor

EXECUTED as a DEED by LAUGAN )
PROPERTIES/I,]M'IT D “aghifig by a )

director in the fresence of,// )
W Signature Y
| Name N 20
T Address ...l .
........ THE HUB
g T ¢'BELL YARD MEWS
s Zﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁ'jﬁﬁﬁfﬁfi-ﬁGNDO{:} 22‘1'3&%
S Occupation “""""""""“‘E*:gl‘?;%?gsBEF{MONDSE\’
M g
The Lender

EXECUTED as a DEED by MAYFAIR )
DEVELOPMENT FINANCE )
(BOTLEY} LIMITED acting by a )
director in the presence of:

W Signature
I Name e
T AdAress e
N
E
S e
S Qceoupalion ...
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