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Registration of a Charge

Company name: BANKUWAIT NOMINEES LIMITED
Company number: 00937059
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Received for Electronic Filing: 25/01/2017

Details of Charge

Date of creation:  24/01/2017
Charge code: 0093 7059 0015
Persons entitled: DEUTSCHE HYPOTHEKENBANK (ACTIEN-GESELLSCHAFT)

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS 1-7 OLDLANDS WAY,
BOGNOR REGIS, PO22 9SA AS REGISTERED AT THE LAND REGISTRY
UNDER TITLE NUMBER WSX26532. FOR MORE DETAILS, PLEASE REFER
TO THE INSTRUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TAYLOR WESSING LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 937059

Charge code: 0093 7059 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th January 2017 and created by BANKUWAIT NOMINEES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th January 2017 .

Given at Companies House, Cardiff on 26th January 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) BANKUWAIT NOWINEES LIMITED
and
: : " GRAVITAS HOLDINGS PCC LIMITED I
ACTING ON BEHALF OF AND SOLELY IN RELATION TO ITS CELL .
GRAVITAS HOLDINGS IV
' as Chargors

{2) DEUTSCHE HYPOTHEKENBANK
(AGTIEN -GESELLSCHAFT} LONDON BRANCH
as Securify Trustee :

. LEGAL CHARGE =
{Gravitas IV Portfolio}

' EXECUTION VERSION

Tab +44 (0)20 7300 7000
CFax+44 ()20 7300 7100
DX 47 London:

- www taylorwessing. com '
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THIS LEGAL CHARGE is made on. Z 'f J- )?Mu&}f’l‘f - .201% \7!" 'TN

~ BETWEEN

(.

. London W1H BLR and GRAVITAS HOLDINGS PCC LIMITED ("Gravitas PCC") a
protected cell company incorporated in Guernsey with registration number 48877
~whose registered office is at Trafalgar Court, Les Banqgues, St Peter Port, Guernsey
‘GY1 4BZ acting on behalf of and solely in. relation to its cell, Gravitas Holdings IV (as
- "Chargors™” and each a"Chargor"); and

@

BANKUWAIT NOMINEES LIMITED (Company. No. 937659) of 35 Portman’ Square,

' DEUTSGHE HYPOTHMEKENBANK (ACTIEN-GESELLSCHAFTY acting through its -

branch at One Wood Street, London EC2Y TWT as securlty trustee for the Finance
Parties (the "Security Trustee"). _

INTRODUCTION

o

" The Banks have agreed to make available a loan facillty to Gravitas Holdings PCC
- Limited acting on behalf of and solely in relation to its cell Gravitas Holdings IV {the

"Borrower”) under the terms of a syndicated loan agreement dated on or around the . .
date of this agreement (and as otherwise amended or varied from fime to time) made -
between, amongst others, the Borrower (1), the Banks (2) and the Security Trustee (3) .

. (the "Agreement"),

It i & condition precedent to the availability of the loan facility that the Chargors enter

into this deed which is a Legal Charge as referred to inn the Agreement.

'AGREED TERMS

Definitions and Interpretation

1.
A4 Definttions
Invthis deed:
 “Accounts” has the-m-earsiﬁg_ asciibed to it by the Agreement: |
~ *Accotint Bank" Has the meaning ascribed to it by the Agreement: E -
- "Assigned Agreement" means, in relation to any Chargor, each agreement; 'c'harged'
- or assigned by such Chargor by this deed and including those agreements listed in
schadule 2 S
"Bank" reans:
(@)~ any bank or financial institution listed in schedule 1 to the Agreement; and
iy any bank or financial institution whac:h becomes a party to the Agreement i
- accordance with its terms,
B .whsch in each case has not ceased be a party to the Agreement in accmdance with
- such terms; o '
_ U.KMATTERS;#‘IED?:?.%A




- “Certificate of Title" has the rheanihg.as'cribed to it by the Agreement;
"*'cha-rged Propeérty" means all assets morfgaged, charged or assigned by this deed:
. "Default” has the meaning ascribed to it by the Agresment: - o |
"Enforcement Event' means the ocalrrénce of a Default which is continuing:
- "Environmental Law" has the meaning ascribed to it by the Agr@emer_lt;

* “Facility Agent" means Deutsche. Hypothekenbank (Actien-Gesellschaft) of any other
person from: ime fo time acting as Facility Agent under the Agreement;

“Finance Documents" has the meaning ascribed to it by the Agreement, |
 "Finance Party™ has the r_neaninzg ascribed to it by the Agreement;

Lease™ includes any underlease, tenanay, - letting, licence, any document
“supplemental or collateral to any of them and any agreement {o enter inte any of them
“and the expression tenant will be construed accordingly;

"LPA" means the Law of Property Act 1925;
. "Net Rental Income” has the meaning ascribed to it in the Agreement;
 "PIESS" has the meaning ascribed to it by the Agreement;

__"Property" means each propatty described: in- schedule 'i or any part of any such '
progerty; : . .

"Receiver’ means any receiver appointed over ahy'Charged Property 'wh'ether Lénder
this deed or by arder of the court on app fication by the Security Trustee and includes a
receiver and manager, _ _ .

"Rent Account" has the meaning ascribed to it by the Agreement,
“Rental Income" has the rheaning ascribed to it in the Agreement;

| "Sale™ means in relation to any part of thé'Property' the sale of the frechold or head _
leasshold interest in such Property or the grant of a Lease at a premlum and "Sold"”
“shall be construed accordingly; :

"Sale Fre:cé'eds“ mieans 100% of the gmsé proceeds of sale (inc.[uding any premiurm in | -
' - respect of the grant of a Lease) or of any other dealings in any interest inall or any part.
~of the Property; |

B :.-_.[,sa'lé'Pracee_dé Account” has the meaning ascribed t'c}-'i't'b'y the Agresment; R

. "Secured Liabilities” means all liabilities: of the Borrower or a Chargor owed or
expressed 1o be owed to the Finance Parties under of in connection with the Finance -

- Documents whether owed jointly or severally, as principal or surety or in any other

- capacity including, in the case of the Borrower, anything which would have been a

- liability but for the fact that it is or becomes void, voidable, invalid, unenforceable or
otherwise irrecoverable and any cost, loss or liability suffered by any Finance Party if

~such lability is or becomes void, voidable, invalid, unenforceable or otherwise
irrecaverable; '

" URMATTERSH{E07735.4 .




- "Security Documents” means this deed and any other document which grants

sectity rights or rights by way of guarantee andfor indemnity or other assurance

- against loss in respect-of any Tiabilities of a Chargoror the Borrower under the Finance
. Documents; and -

“Fax" means any tax, levy, impost, duty or other charge or withhiolding of & sirrilar.
nature (including any penalty or interest payable in connection with any failure to pay
“orany delay i paying any of the same). .
' 1.2 - fncorpeoration. |
. This deed incorporates the terms of the Finance Documents and any side letters
between the parties fo the extent required to ensure the validity of any purported .

' - disposition under this deed of any freehold or leasehold property under s.2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989, .

13 Interpretation ..

“(a)  References fo the "Security Trustee” and the "Finance Parties™ includes —

their successors, assigns and transferees.

by - The expression the "Chargor" includes a person derivi“n-g' title urider the

~Chargor- or entitled 1o redeem the Encumbrances created by ihis deed and . -

- includes either or both of the Chargors as the context may require and whether
- acting in its or their own capacity or as nomineg or trustee for PIFSS so that
the labilities and obligations of the: Chargors under this deed are ;omt and

- several [iabilities-of those persons,

() - Any reference to a “Finance Document" or any other agreement or
_instrument is ‘a reference to that Finance Document or other agresment or
instrument as amended or novated.

'('d)'- Any reference to a provision of law is a reference to that provision as amended
- or re-enacted from time to time.

{e}  The singular includes the plural and vice versa.

Sy '. Any reference fo clauses, paragraphs and schedules are to the clauses o
paragraphs of and schedulas fo this deed. : :
@) Any reference to “this clause” is to the cfatjse headed by a whole number in -
' - which such expression appears and includes each sub- c:lause with & dectma} e
- number beginning with the same whole number. -
() Any reference to any gender includes other genders.

{4y The words “including® and “in particular” are to be cdné’t’r‘uéd as being by =
. way of illustration or emphasis only and are not fo be construed 50 as to lirmit
.. the generality of any words preceding ther. :
() The words "ottier” arid "otherwise™ are not to be construed as being limited . -
by any words preceding them. :

ky Clause and schedule headmgs are for ease of re?erence Gnly

[0} References to "I:abihttes" sﬂcludes present afid future actual and contmgent '
L lisbilities. . . :
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~ References to "assets” inciudes present and future property, revenues and

tights of every description.

Referencés to any asset include any proceeds of sale of any such asset;

'Refererices to any freehold or leasehold property include:

'(i) '_ 'buildérigs- and fixtures and fixed plant and machinery on such pro;ﬁ‘é_rty o

~(other than those owned by an occupational tenant); and

{iiy - rghts. under any contract for the purchase”af such.'pmpérty and -

0!

- damages payahie in respect of any such contract;

Ahy covenant made by or obligation imposed b'n a Cha"rgdrlin thls deed will

continue in force until the Security Trustee is satisfied that the Finance Parties "

have no further obligation fo provide financial accommodation to the Borrower

and all the Secured Liabilities have been irrevocably paid in full,

14 Nature of Obligations

" Subject as provided below, the Security Trustee agrees that in recovering any amount
.- payable by the Borrower to the Security Trustee and the Banks under this deed the
Security Trustee and the Banks shall only be entitied to resort to those assets subject -
to Security .granted: by each Security Document; including this deed. The Facility
- ~Agent shall be entitled to exercise its rights under clause 23.13 (Acceleration) of the
o Agreement but & Finance Party shalk:

{a)

: not msttgate proceedmgs or otherwnse cialm agamst any’ Chargor for the_ ~
~repayment of the Secured Liabilities or any part thereof unless (and to the .
-extent that) any such proceedings or claim are necessary to enable the .
- Security Trustes to exeicise its rights under the Security Docurrents;

" 'seek recourse solely by the enforcement of the Security gra‘hted'unde'r each
-Security Document, inciuding this deed (save for any provision of the Security

~which constitutes. a covenant to pay by either Chargor for the repayment of the -

Secured Liabilities); and

 to the extent that the procé‘éd’s- of such enforcement ‘are insufficient to a"'epay'

the Secured Liabilities, have no recourse to any Chargor or any of its assets to
recover the shorifall {the "Enforcement Shortfall").

RO the'SeeUrity is enforced in accordance with this clause 1.4 and clause

1.5 of the Agreement;

L iy the Securifty Trustee is Satzsﬂed that it has -exhausted all of lts .

enforcement options in respect of alt of the Security; and

__'(iiij - the S@curtty Trustee notifies the Borrower that foilow:ng H and (i)

-above there is an Enforcement Shortfall,

ther without prejudice to the treatment of any 'such Enforcernent S.h'ar{fé-]] by

each Finance Party for its own accounting purposes, the Borrower may regard .

“such Enforcement Shortfall for fis own accouniing purposes as reduced to

UKMATTERS27607735.4
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15 Limited Recourse il respect of Gravitas PCC

(@) - Notwithstanding any other provision of this deed each of the parties hereto
' agrees and acknowledges that Gravitas PCC is established as a protected cell -
. company under the Companies (Guernsey) Law 2008 as amended and is
- acting on behalf of and solely in respect of its cell, Gravitas [V (the "Cell"yand .
- thatin respect of:

)y ol Gbliﬁgatibhsbf Gravitas PCC to the other parties hereto; and
i) all rights whatsoaver of the other parties arising under this deed, |

each of the parties hereto shall have recourse solely to the Cell in accordance - -
- with and as determined by the Companies (Guernsey) Law, 2008 (as’
- amended). Accordingly, any right or entitlement against Gravitas PCC in
- respect of the same will be restricted to the cellular assets of the Cell for the
- time beirg and the other parties hereto shall have no recourse against the
~ cellular assets of any other cell of Gravitas PCC or any core assetls of Gravitas:
PCC.

(by . it th‘is clatse "cellular assets” means "the assets of Gravitas PCC atiributable:
to-a cell of Gravitas PCC comprising assets represented by the protseds of
. cell share capital and reserves attributable to that cell and ail other assets
attributable to that Cell" and "core assets" means "the assets attributable to
the core of Gravitas PCC and comprising assets represented by the proceeds
" of core share capital and reserves attributable to the core-and il other assets -
attributable to the core”. : :

.1 6 'The pI‘O\fISIGﬂS of clause 1.4 shall not pfejudtce or affect the rlghi of the Securlty
' Trustee to: : _ _ _ :

(&) - -obtain an i'njunéﬁenri-, interdict o 'rés’tt‘aiﬂiﬁg order to restrain any "br'eabh of the
- Finance Documents orany of them orto obtain declaratory relief; or
{(b) . enforce the Security grarated under this deed (save for any prowsmn of the
- Becurity which constitufes & covenant fo pay by either Chargor for the
repayment of the Secured Liabilities}; or - -
(c) | ~ apply Rental Income or other maories arising from the sale or disposal of assets
- subject to this deed in repayment of the Secured Liabilities; or -
“{d) - serve notice of demand on any Chargor for the purpose only of enabling the
- Beourity Trustee to declare amounts owing under the Finance Documents fo
- be immediately due and payable pursuant to the terms of this deed; or
{e) | bring legal proceedings against any Chargorin respect of an act or-omission by o
- such Chargor which:
iy is-in breach of the express obligations of such Chargor under the
" Fimance Documents other than its obligations fo pay monay; or -
iy - isso sefimu's a breach that it constitutes bad faith; and
. causes the Finance Parties to recover or realise less from the enforcement of
‘the Becurity under this deed than they would have recovered or reafised had -
" the breach not ocourred. : o
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1.7 Guernsey Provisions

‘For the purposes of clause 18.1(i), a declarat;on that the affalrs of a Chargor dre ef '~
état de désastre and/or the making of a preliminary vesting order in saisie proceedings o
in Guernsey in respeot of its realty, shall-be deemed to be a similar proceeding.”

e . Fixed Sécﬂri’fy

21 -_As centmumg sec:uniy fmr tha paymeni of the Secured Llabsi;ttes each Chargar as
nominee and trustee for PIFSS: -

(&) "charges to the Security Trustee as trustee for the Fmance Parhes by way of '
legal mottgage the Property,

(o) assigns to the Security Trustee as h‘us.tee for’liiﬁe__Fi'nanc'e Parties its interest in
- the Rental Income;

() - charges to the Securxty Trustes as trustee for the Fmance F‘arties by way of .-
- fixed charge its interéstin: . o

(i} any money now or at any time after the date of this deed standing to :
~ the credit of any and all of the Accounts; and '

L {fé)’ any present and futtre insurances in respect of any Charged Pmperty'
. and the proceeds. of such insurances; and .

{d). . assigns 16 the Security Trustee as trustee for the Fmance Partres by way of '
fixed security its fights and interest in any Assigned Agreement and any -
- guarantee of security for the performance of any such agreements. '

3. Rentallncome
81 Prohibited dealings

- No Chargor shall éxcept with the prior written conisent of the Security Trustee sell,
 -assign, charge, discount, factor or otherwise deal with the Rental lncome, or .
campolnd, release or-do anything by virtue of which the collection and recovery of any
- of the Rental Income may be impeded, delayed or prevented.

32 Notice of assignment of Rental Income and acknowledgement |

I requested to do 8o by the Security Trustee following the wccurrence of an .
Enforcement Event, the Chargors shall give notice of assignment of the Rental Income
to each tenant of the Property (and otherwise consent to the Security Trustee giving -

“such notice on behalf of the Chargors) and shall procure that each such tenant
executes and delivers to the Security Trustee an acknowledgemient of such notice.
Both such notice and acknowledgement must be in form and substance satisfactory to

~the Security Trustee. The Chargor shall, withiri 10 days of the date of this deed,

- provide the Security Trustee with signed nofices of assignment addressed to each

~tenant, and such notices will be held by the Security Trustee and served only in
accordance with this clause. -

URMATTERSB077354 -




41

42

43 .

44

45

48

47

Accourits
Notice of charge oféceéanfs: DRI e ' S

" The Chargors shall give netace of tha charge af tha Accnunts ‘i:a the re!evant Account
. Bank (if not the Security Trustee) and shall use réasonable endeavours to procure that
~auch  Account Bank executes and delivers to the Security Trusteg an
- acknowledgement of the rights of the Security Trustee in respect of sach such .
- Aceount.  Both such notice and acknowledgement must be in form and substance -
- satisfactory to the Security Trustee.

Sale Proceeds Accotint

The Chargors shall open a Sale Proceeds Account, and maintain the same. The
Chargors agree that, if requited by the Security Trustee, it will open a replacement

) account with such othar bank in such location as the Security Trustee directs and the -

Security Trustee may transfer the amount standing to the credit of the Bale Proceeds:

_Account to such replacement account which will then be the Sale Proceeds Account

for the purposes of this deed.

Proceeds of Sales

- In the event that the Property (or any part of the Propénﬁ'}' is Sald, the Sale Procesds
_of such Property or such part of such Property shall be paid inlo the Sale Proceeds:
Aceount with & deduction being made only in respect of solicitors and agents fees,

disbursements, Value Added Tax and any other necessary expenses agreed by the

Security Trustee in writing prior to completion of such Sale.

Rent Account

The Chargors shall open and maintain a Rent Account. The Chargors agree that, if

* reguired by the Security Trustee, it will open a replacement account with sueh other

bark in such location as the Security Trustee directs and the Security Trustee may

~transfer the amount standing to the credit of such Rent Account to such replacement

account which will then be the Rent Account for the purposes of this deed.

- Rental Income
The Chérgcrs shiall pay or pmc'u'ré.t'he payment of é’l! Rental Income or, as relevant, . -
- Net Rental Income into: the Rent Account immiediately upen receIpt in accordance with
the terms of the Agresment, . S
Use of 'momay in R'énfa-i'end S’éié Proceeds Aécouﬁf‘s o

- Al money standing fo the credit of the Rent Account or Sale Proceeds Account shall o
be applied by the Security Trustee (and the Chargors irrevocably authorise such- -

application) in the manner presciibe by the Agresment and otherwise in or towards - _'
discharge of the Secured Liabilities.. - o

- Withdrawals from Accounts

Qther than as permitted puré‘u'aﬁt' to the 'A.gj:ré'eme'nt,"no Chargar will be entified to

withdraw money from -any Accounts or requite the Security Trustee to rake any
payment from an Account to a Chargor or any other person without first obtaining the
consent in writing of the Security Trustee. Subject as provided in the Agreement, the -

- Security Trustee alone may authorise withdrawal or paymient from the Accounts.

UKMATTERSATB077354




5 ‘Representations and. Warré.n.ti'es- g
51 Repmsentaﬁcnséncf Warranties '_ o
. _-'Eac'h Ghar‘gdr represents and warrants to fhe:Security T'a'uste-e.ais éét out in'this clause:
- 5.2 Duratiors and Scope .
. '-'.The represenfations a'n.d war’ranti‘eé set oﬁt in - this ci'auée will be d-ée'méd 'to..b:e' .
-~ repeated by the Chargors on the date of each Notice of Drawdown and the first day of

-each-Interest Peried until the Secured Liabilities have been paid in full in refation to the -
then existing circumstances. '

B3 Status -
| (a} .~ Bankuwait Nominees Limited is a fimited Eia'biiit'y'cdm;}ariy,.: duly incorporated
- and validhy existing under the law of its jurisdiction of iricorporation and -

. Gravitas PCC is a protected cell company incorporated undér the laws of L
- Guermnsey. _ .

_ {b)' it has the power E:b_ own its assets and carry on its business in England as itis -
being conducted.

54 Bmdmg obligations

'The obllgat;ens expressed to be assumed by it in th|5 deed are its IegaE valld blncfing '
- and enforceable obligations. '

55 Non-conflict with other obligations

- The entry ints and performance by it o'f,' and the transactions cohtemplated by, this'
deed do not and will not conflict with:

{ay  any law of regulation applicable toit:
(o)  its constitutional doéurments: or
a “{c) any agreemerrt or ifstrument bmdlng upon n‘. or any of zts assets '
_ 56 powerand aufharrfy |
it has the power o éﬂt‘er Iinto, 'pérfor.rh"and delivei’_,."ar'ad: hais taken all necessary action B
. to authorise its entry into, performance and delivery of, this deed and the transactions -
- contemplated by this deed. :
B.7 - Validity and admissibifity in evidence

Alt authorisations, consents, approvals, resolutions, licences, exemptions, filings,
registrations and notarisations required or desirable: .

© (@) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in this deed; and .

o (b} tomake this deed adrmissible in evidence in 'iéé-jujrisdié'_éionfdf’li'r!'corp_c:ration,'

- have be@,'n: obtained or effected and are in full force and effect.

o URMATTERS: 4180754




‘5.8 . Deduction of Tax

It fs not required under the law of its jurisdiction of incorporation to make any deduction - - -+ -
for or en account of tax from any payment it may make under this deed. cee

. 59 Nofiling orstamp taxes
“Under the law of England it is not necessary that this deed be filed, recorded or
enrolled with any court or other autharity in. England other than regisiration at the Land
_ Registry and under the Companies Act 2006 or that any stamp, registration or similar
tax be paid on or in relation to this deed or the transactions conternplated by this deed

other than payment of a registration fee to the Land Reg:stry and a registration fee to
the Reglstrar of Compames : . :

| 516  Security |
 There is no Security over any of the Charged Probért‘f oftier than 'Pe..rmit'ted 'Séctzr’i'fy..-' |
541 Securty Documers o |
- Thiis deed creates '\)éiid first };:_ric)ri'ty S'.edu:ri’ty_' ov‘er:’t’he Chaiged 'P'm:perty;' o
) _5.1 2 Ownershfp or Charged Properry

_ '_The Chargors are the Jomt legal uwners of the Charged F’roperty moﬁgaged chargedi -
- or assigned by the Chargors under this deed and hold such Charged Pmperty of trust
- for PIFSS. . S
513 The Pro;aedy
. Save as to matters disclosed in the applicable Cettificate of Title: -
ta) - Eaeh Property is free from any Lease.
- {b) No -C-hargor-'hés- received or acknowledged notice -of ‘any material adverse .
- elaifn By any person in respect of any Froperty or any ifterest i it
e Each Property is in good and- substantial repair save as disclosed in any
' - building sutvey disclaged to the Seclrity Trustes prior to-the date of this deed.
(d)  Thereis no material breach of dny law in respect of any Property.
(e) . There are no Covénaﬂisé agreements, réservationis, conditions, iriterests, rights

~or other matters whatever which materially adversely affect the Property.

{f} *. . No facility necessary for the enjoyment and use of the Property is subject fo
terms enfitling any parson to terminate-or curtail its use.

- (o) R Nothing has atisen or has been created or is siubsis-‘ting. which wo'lii'd' 'be.a'n .
: - overriding interest over any Property. .

(h) - Save as disclosed in any building survey commissioned by the Security -
' Trustes, no Chargor is aware of any high alumina cement, asbestos or-
.- ashestos-based products or other deleterious materials generally known at the
~ time of use to be deleterious to health and safety or to the durabiiity of the
- Property. in the particular circurmistances in:which it is used or shall be used sn' '_
- the construgtion af or any alterations or additions to any Property.

- UKMATTERS: 4168077354




(if .~ Save as disclosed in any environtmental assessment commissioned by, or
- produced to the Security Trustee, to the best of each Chargor's knowledge and
- belief having made due and proper enquiries no contaminative use has been or
is: being carried on at or within the vicinity of any Property.

() No dangerous substance is being or shall be used, generated, stored,
transported, treated, dumped, released, deposited, buried, emitted or disposed
of at, on, from -or under any Property in circumstances where this might result
in any -environmental claim on a Chargor or any occupier of any part of the
Property or which might materially and adversely affect the open market =
realisable value or marketability of any Property. -

© (K} Each Chargor has at all times complied in all material respects with all
. applicable Environmental Law except where a failure to comply would eitherbe -
consistent with good estate management or would not adversely affect the
interests of the Finance Parties. o

(y  So far as each Chargor is aware, aﬂy licerices fequzred under ary
Environmental Law have besn obtained by it and are valid and suibsisting.

- {m) - No Chargor has had notice of any claim under any Environmental Law or of -
' ~ any circumstances which might result in such a claim applicable to the Property -
or any occupier -of any Property or otherwise which might matarially and
adversely affect the open market realisable value or marketablhty of any

Property. .
5.14  Assigned Agresments
' Tothe best of each Chargor's khjcswfedg'e- and belief, each As'sig_nédAgr'éem-ent:' _
{ay . constitutes valid and binding cbligations of the Chargor party to stich
. agreement and each other persen party to such agreerient and is in full force
and -effe‘c:t* :

(bj .has not been amended other than as disciosed in wn’tmg to the $ecurzty' '
Trustee, :

' Y he ralevartt Chargor has not wawed of réleased arty obligation Urider the '
' " Assigned Agreement; : '
(&) - nioarbitration or other legal proceedings have been commenced by any person

in respect of any matter arising out of or in connection w:th any Assigned
Agreerment, : '

6. Negative Covenants
B Na Chargor shall except with the pirior wrztten consent of the Security Trustee:

('a)" - sell, transfer, lease or otherwise dispose or purport of agree o sell, transfer L '
lease or otherwise dispose of any interest in or lend or grant any licence or
other fight over any Charged Property,

“(b) . create, agree to create of allow to arise or remain eutstandmg any Securlty o
- (other than a Permitted Security) over any Charged Property. T

UKMATTERS 418077354 _
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7. Covenants Relating to the Charged Property

71 - Repair

- The Chargors shai] or {as appropnate) shaﬂ procure that:

RORS
(b)

- the Property is kept in good and substantial repair and Gondiﬁén; and

without the prior. written consent of the Security Trustee, no structural -
alterations or additions are made to or no development is carried out at oron

- the Property or no planning or similar application relating to the Properly is

made {save that the Security Trustes may not unreasonably withhold or delay
such gonsent where the Chargors have provided evidence satisfactory to tha

Security Trustes (acting reasonably) that the Chargors (as landlord) are -

“contractually obliged to issue an agprc:pnate consent under the terms of the

relevant Lease).

Clfa C’h.argor f_eiiis. to éora"ipiy Wit_h the covenants in this clause the S.é;curityTrus’tee.wi.i'[
~ be entifled to repalr and maintain the Property and cairy out works of reinstatement af
©the cost of the Chargors and will for this purpose have the rights of entry set-out in this

clause. _

) 72 insurance

@

The: C.ﬁh'arigdrs: ‘shall except as prdvi:dédf in clause 7.2{c) procure ihat each -
Property is insured (in the names of the Security Trustee and the Chargors as

“composiie insureds with the Security Trustee being named as first loss payee
- for single claims in excess of £100,000) against all risks which an Owner would .
" reagonagbly insure against (including terrarisim cover) and against such other

tisks as the Security Trustee may from time o time specify:

(1) - in the ¢asé of assets other than buildings to their fulf repfacement )
“value; and o

i) in the case of buildings on a full reinstatement basis arid against alt

. (b}

. professional fees, value added tex, demoiition and site clearance

.-charges and loss of rental and other iricome derived from such .
buildings for at least three years. : '

__All such insurances shall be in amount and form and with an i’ns;uréhi:-e' office
- goceptable to the Security Trustes acting reasonably and the Chargors shallas. -

soon as requested preduce the policy and the last receipt for such-insurances
to the Security Trustee. If the Chargors fail fo cumpty with this clause the

- Security Trustee will be eniltled to effect any relevant insurance at the costof -
_the Chargors. '

(o)

s Property includes any leasehold property -éf'W-hieh a Chargor- is the tenant
and the landlord under the lease (or any superior landlord) is responsible for

'~ the insurance of any buildings on such Property and if the terms of such .
- Insurance are satisfactory to the Security Trustee and the Chargors: . . '

iy procures that the interest of the Security Trustee is endorsed on every- o
. refevant policy; . . o
. _(ii‘)'.: .'procures that every reEevant pciscy contains a ciause of the type e

. UKMATTERSMI8077554 -
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| iy - provides a full copy of every relevant policy to the Security Trustes

once in every year fogether with a copy of the receipt for that year's
premium, . . :

'._t_heh such insurance will be desmed to have been accepted by the Security
- Trustee in satisfaction of the obligation of the Chargors fo procure the -

insurances of the relevant buildings.

: _ (d‘j_ o The Chargors shall {to the axtent 'réascmably avaifable in the UK insurance -

market) ensure that every insurance policy centains a clause {in terms

N satisfactory to the Secuwrity Frustee (acting reasonably)) under which sush
insurance wilt not be prejudiced, vitiated or avoidable as against a morlgagee

frr the svent of any misrepresentation, act or neglect or fajlure to disclose on - - :
the part of the insured party or parties and will not be invalidated as againsta -

martgagee for failure to pay any premium owing without the insurer giving to

- “the Security Trustee ten Business Days prior writteh notice.

(&) Promptly after the execution of this deed, the Chargors shall give notice of the
 Security Trustee's interest in the Charged Property to their insurer and shall

~ Tequest and thereafter use reasonable endeavours to procure that stich insurer
exacutes and delivers fo the Seturity Trustee an acknowledgetient of such

nofice.  Beth sueh notice and acknowledgement must be in form and

. substancé satisfactory to the Security Trustee (acting reasonably),

Proprietorship -

" The Chatgors shall mot permit aty person:

@ | " to be registered as proprietor urider the Land Registration Ast 2002 of the

. Property nor create or knowingly permit to. arise any overriding interest (as
. defined it such Act) affecting the Property; or . .

(b} to become entitled 1o any proprietary fight of iriterest which might adversely

. affect the value of the Property.

- Powers of feasing

of the Security Trustes (acting reasonably):

. (é)’ ~ part with possession or-occupatian of, confer .-a'n'y licence or right to acclipy nor -

- confer any interestin the Property; B

by . Qraht any permission to assign, underlet or pért with -p@sséssicn or oocupation

of the Property (and the Security Trustee shall not-withhold its consent where
~the Chargor provides evidence satisfactory to the Security Trustee that to do so
wolld cause the Chargor to be in material breach of law or a Lease);

The Chargors' statiitory sind any other powers of eriterinig into Leases and accepting or -

‘agresing to sccept surrenders of Leases are excluded and shall not be exercisable by
-the Chafgors in relation to the Property arid, save as otherwise permitted purstant to
clause 22.6 of the Agreement, the Chargors shall not without the prior written consent

j(é} agree’ or permit any amendment to or waiver of the terms of any Lease

Ainciuding any Lease under which a Chargor is tenant); or

_ '('d) ~ exercise any power to determine an_y Lease, -

' and, for the avoidarnice of doubt, where an accu'paﬁanai'tenant does not .reQui're the -
consent of the Chargor as landlord to take certain action under a Lease (including any

12




- Trustee shal[ not be reaqmred fa] resp_ect of such occupational tepant taking such action. .~

75 Powerofentry

The "Chargors shall permit the Security Trustee, its agénts and contractors at
reasonable times and upon reasonable riotice (or at any time without notice after the .
- oeeurrence of an Enforcement Event dr in case of emeérgency) to enter into or upon the:
- Property without becoming liable-as mortgagee in possession:

(&) foview the state and condition of o t6 value it

by to comply with any direction or notice or other matter served upon a 'Cihargar;' '
and : T

{c) - to-carry out at the expense of the Chargors any repairs or maintenance or o
take any action which the Security Trustee considers necessary or desirable in
connection with the Properly to procure compliance with any covenant or

“obligation set out in this deed. = ' .

7.6 Compliance with obligations
The Chargeors shall in respect of fh'e"Prcpériy: .

" {a).  pay all rents, rates, outgoings and other sumé payable and observe and _
~comply with any covenants, stipulations and conditions binding .on the: -
Chargors;

(b) - . enforce all tenant's obligations under any Lease over any part of the Property
save to the extent that to do so would be contrary to the usual principles of -
' good estate management and would adversely affect the Charged Property or
* the interests of the Fmance Parties; _

¢y - 'cumply with. or procure cempllance by each Qccupatlonal tanant with all
. obligations under any faw other than where failure to so comply would be .
" consistent with good estate management and would not adversely affect the -
.interests of the Finance Parfies and produce to the Security. Trustee within
- seven days of receipt every notice; order or proposal given or made by any .
competent authority and make any obligations and representations against it
as the Security Trustee miay require or approve

(dy - mot comimit any Waste which injures or lessens the value of the Pmperty

(&) . save irt respec:t o_f afny ﬁxtu_re owned by a tenant, not detach or allow any ﬂxture
- to be detached from the Property except for the purpose of replacing it by
- another of at least equal value. '

77 Environmental Law

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

- 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 Property and shall apply for and obtain all
authorizations, licences and consents necessary to ensure that it does not braach
Environmental Law.

| UKMATTERSA48077354.
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7.8 The Assigned Agreements
. Each Chargor undertakes fothie Security Trustee:

(&) | tocomply with the provisions of each Assigned Agreement to which it is a party
- arl not 1o do or omit 1o do anything which might result in any impairment of
=ny of the rights .and benefits assigned by this deed;

~{b)  to advise the Security Trustee promptly upon becoming aware of any default by
' . any party to an Assigned Agreement in the performance of any of its
obligations under such Assigned Agreement; S

S {e) ok, without first obtaining the consent in ertrﬁg:'df the Security Tristee, to
- amend or vary the terrms of any Assigned Agreement, nor waive or release @ty -
- obligation under, or in connection with, an Assigned Agreement and the
congent of the Security Trustee shall not be unreasonably withheld where such
‘amendment, variation, waivéer or release Is made in accordance with the
principles of good estate tnanagement; : '

{d) . not, without first obtaining the consent in writing of the Security Trustee, to
 exefcise any right which it may have to cancel or réscind an Assigned
- Agreement or claim that an Assigned Agreement is frustrated {and the consent .
. of the Security Trustee shall not be unreasonably withheld where such exercise
- -is made in accordanee with the principles of good estate management), and, if
~any such right arises, to nolify the Security Trustee immediately and fo
- exercise sueh right only if required so to do by the Security Trustee and at such
. time and in such manner.as the Security Trustee may direct;

(8 - not, without first obtaining the consent in writing of the Sectrity Trustee, to
~ commence atbitration or other legal proceedings in respect of any maiter
. arising out of.or in connection with an Assigned Agreement {and the consent of
the Seecurity Trustee: shall not be unreasonably withheld where the
. commencement of such proceedings would be in accordance with the
principles of good estate management); and :

. ) - whenever o required by the Security Trustee, to produce to the'éeéurtiy’
" Trustee: such information relating to an A351gned Agreement as the Security
Trustee may from time to tfme reasanably reguire. . o '

8, _' _ " Enforcement 6f"3ecu'ri'ty. R
g1 Powers é}?isfhg. ' |
- Section 103 of the LPA will not apply to this deed and the power of sale and all other
powers conferred by section 1071 of the LPA -as varied or extended by this deed will = -
arise upon execution of this deed by the Chargors. .
82 Fossession |

The Security Trustes shall be entitied by notice to the Chargors to end the Chatgors' |
_right to possession of all or any part of the Charged Property and enter info possession

. of all 6r such part of the Charged Property 1mmedlatefy upon or af any time after an -
- Enforcemant Event has oceurred. .

' ﬁxmk}"}’éﬁszmse??'ésg -
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FPowers exercisable

The power of sale and all other powers conferred by section 107 of the LPA as vatied
or extended by this deed will be exercisable smmedlate]y upon or at any time afteran

Enforcement Event has ocourred.

Appamtmenf of Receiver .

. (é)'- At ‘the request of the Chargcrs of at any ‘time aﬁ:er the occurrence of an’

. Enforcement Event the Security Trusiee may appoint by writing a receiver
andfor manager of any Charged Property upon such terms as to remuneratlora.
and otherwise as the Security Trustee thinks fit. :

(b} - Any Receiver will be the agent of each Chargor for all purposes and- the

‘Chargars will be responsible for such Receiver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses fo the exclusion of liability on
- the part of the Security Trustee. :

“{e)  Where two or more persons are appointed as Receivers under or pursuantto
this deed any act authorised to be done by the Receivers may be done by all of

. them acting jointly or by any one or more of them acting severally.

- Removal of Recsiver
 The Security Trustee may at any time by Writi‘h.g_ remove 'any' Réceiv_er -(Sﬂhjeﬁt.’fﬁ the -
- obtaining of any required order of the coutt in the case of an administrative recewer)

. whether or Aot the Security Trustee appoints any other pérson as Receiver in his .
- place. .. :

- Powers of Receiver and Security Trustee

Statutory powers

A Receéiver shall have and be entiied to exercise all the powers confefrad on &
- retelver by the LPA and, whether or not such a Receiver is-an administrative régsiver,

alt the powers conferred: upen an administrative receiver by Schedule 1 fo the .

Insolvency Act 1986 provided that references in that Schedule to the "praperty of the ...

Company"” will be deamed io be references fo the Charged Properily for the purposes

~ of this deed,
Additional powers

. By way of addition fo and without limiting any other powers referred o in this clause a
- Receiver shall have power (both before and after the commencement of any figuidation

of a Chargor) to do every act and thing and exercise every power:

' (a_j' ’ wh;ch a Chargsr would have been entitled fo do or exercise ;f o Recelver had: -

been appointed; and

_(__b)'_ - which ‘such Receiver in his absolute -dEé_crefi’éﬁ cc.ﬁ_sidérs-neces'safy or
desirahle for maintaining or enhiancing the value of any Charged Property or for

~ or in connection with the enforcement of the Encumbrances created by this

deed or the realisation of any Charged Property, .

and may use the namie of sach Chargor in cmnnectson wsth any exercise af such

.. powers.
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93 Exaroise of powers by Security Trustee

- After the octurrence of an Enforcement Event all the powers conferred on a Receiver
- by this deed, the LPA and the Insolvency Act 1986 may be exercised by the Security -
- Trustee whether or not the Security Trustee goes into possession as mortgagee.

94 - Prior encumbrances

. At any time after the security given by this deed has become enforceable, the Security
- Trustee may redeem any prior Encumbrance against the Charged Property or proctre:
a transfer of such Encumbrance to itself and may agree the accounts of the person . .
 entited to that Encumbrance and any accounts so agreed will be binding on the .
.. Chargars. Any money paid by the Security Trustes in connection with a redemption or
*transfer of a prior encumbrance wili form part of the Secured Liabilities.

0. Delegation of Powers by Sedurity Trustee or Receiver
0.1 - Delegation

- The Security Trustes or any Receiver may from time 1o fime delegate by power of
- gttorney or in any othér manriér to any person the powers, autharities and discretions -
- which are for the time being exercisable by the Seeurity Trustee or a Receiver under -

- this deed int relation to any Charged Property and any such: delegation may be made
-upon such terms as the Security Trustee or such Receiver may think fit. Neither the
 Security Trustee nor any Receiver will be in any way liable or responsible to either
- Chargor for any foss or damage arising from any act or omission on the part of any

such delegate. -

102 Possession’

If the Security Trustee, any Receiver or any delegate of the Security Trustee of ary
Receijver enters into pogsession of any Charged Property any of them may from time
-+ to time go out of pessession.

1. Exclusion of Liability
40 Liability to account

. The Security Trustee will not in any circiimstances by reason of it faking possession of -
.. @ny Charged Property or for any other reason whatever, and whether as mortgagee in
" possession or on any other basis whatever, be liable to account to the Chargors for
anything except the Secuirity Trustee's own actual receipts or be liable to the Chargors
for any losg or damage arising frofm any realisation of any Charged Property or from
any act, default or omission of the Security Trustee in relation to any Charged Property
or from any exercise ar non-exercise by the Security Trustee -of any power, -authority or |
discretion conferred upon it in retation to any Charged Property by -or pursuant to this .
"~ deed or by the LPA unless such loss or damage is catrsed by the Security Trusteg's
own fraud. :

112 Losseson enforcement
- Upon thie sale of any Charged Pr’ope’r"t-y-'o'ﬂ enforcemert of the Encumbrances. created
by this deed, no Chargor will have any right or claim against the Seecurity Trustes in

. respect of any loss arising out of such sale howsver such loss may have been caused
and whether or not a better price could or might have been obtained on the sale of

- UKMATTERS 416077454,
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-such Charged Property by erther defemng or advancing the date of such sale or for
- any other reason. : _

U3 No obiigation to reco‘v‘er_

The Security Trustee is riot undar any obligatior to take action to collact 2ny moriey or
enforce any rights cemprised in the Charged Pmperty .

11.4 . Application to Security Trustee and REcemer .

 The pr_t_:wisions_of this clause will apply in relation to the liability of any Receiver and -

- any delegate of the Security Trustee or any Receiver in all respects as though every -

.. refarence i this clausge to the Security Trustes were reference to such Receiver or{as
-the case may be) to such delegate.

12, _.Reimbursemént-aﬁd -lndéihnity
124 Reimbursement
Any sums paid or expended by the Security Trustee or any Receiver either:

{a) as a result of the Security Trustee or any Receiver taking action which the =~
. " Security Trustee or any Receiver considers necessary or desirable in
- conpection with any Charged Property or to procure compliance with any
covenant or ohligation on the part of a Chargor contained in any Security
Document; or .

by which is in respect of any action ‘or thmg expressed in t?us {feed 1:0 be done at
the-cost of a Chargaor,

and all costs, fees, taxes and expenses incurred by the Security Trustee or any
Receiver under or in connection with this deed or its enforcement andfor the
- presarvation of the Security Trustee's rights under this deed shall be reimbursed by the
- Ghargors to the Security Trustee on demand. The Security Trustee will also be entitled
to charge the Chargors a reasonable fee to recover the cost of management fime
spent in connection with the preservatlon of its rlghts under this deed which will be
: payable by the Chargors on demand. -

"132".'2. Indemnity

© Each Chargor . shall indemnify the Security Trustee (whether or not acting as
. mortgagee in possessian) and any Receiver against all liabilities, claims and expenses
whither arising out of contract or in tort or in any other way (including any liability of
- the Security Trustee or any Receiver under any Environmiental Law) which may at any
~ time be incurred by sither of ther {or by any person for whom they may be vicariously -
liable) in connection with this deed or for anything done or omiitted to be donhe in the
axercise-or purported exercise of their powers pursuant to this deed. |

12.3 . Secured Liabilties
" All monies payable by the Chargors Under this clause will form part of the Secured
" Ligbilitles and if unpaid will bear interest {both before and after judgtment) at a rate

equal to the default rate specified in the Agreement and will form part of the Secured '
Liabilities.

UKMATTERS 807795 4
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13. . Application of Sums Realised

13.1 - Subject fo claims having priority to the Encumbrarces created by this deed all monies
' received by the Security Trustee or any Receiver will be applied in the following order.

_'(a)' o dn payment of il c‘o‘s’té, fees, taxes and expenses iriurred by the Sér‘;'urify'- _
* Trustee or any Recelver in or pursuant fo the exercise of the powers set out in |
" this deed and of all other outgeings properly payable by any Recemer :

{by - in payment of remuneratlon to'any Recelver;

. (€) - inortoward payment of i Satuired Liabilities as provided for by tHe terms of
. the Agreement: and : .

) - the balance (if any) will be applied as '?eqﬁired _b.y faw,

- _ '14! F"-f'otection' of Persons Dealing with Security Trustee or. Re’ceivef- :

144 No persan dealmg WIth the Seeunty Trustee or any Receiver wilt be cancemed o
- enguire: _

(a)  whether any event has happenied upon which any of the powers contained in
this deed may have arisen orbe exercisable;

(b) ~otherwise as to the propristy or regularity of any exercise of the powers
- conferred by this deed or of any act purporting or intended to be in exercise of .-
- such powers; or .

(¢)  whether any Secured Liabilities remmain owing.

15. - Nofice of Subsequent Charge

154 - Ifthe Security Trustee or any Bank recéives notice of any subséquent Enclimbrance or .

~other interest affecting any Chargéd Property it may open a new account for the

- relevant Chargor in its beoks and may transfer any outstanding batance owing by such
“Chargor o such new account. If the Security Trustee or that Bank does not do so
then, unless it gives express written notice to the confrary 1o the relevant Chargor, all .
payments made by such Chargor to the Security Trustee or that Bank will as from the
time of receipt of such notice by the Security Trustee or that Bank be treated as having -~

been credited to a new account of such Chargor and nat as having been applied in .
reduction of tha Securad Liabilifies. :

18, . Further Assurance .
w81 Execution of further decumenfs

| As and when requared by the Security Trustee or any Recezver each Chargor at nts'
“awn cast, shafl :

{a} . execute such further legal or other mortgages, charges or assignments in.
- favour of the Security Trustee as the Security Trustee or any Receiver from
- Hme o fime requires over any Gharged Property .to secure the Secured
Liabiliies such further morigages, charges or assignments to be prepared at
the cost of the Chargors and to contain a power of sale which arises
. immediately upon-execution; a clause excluding section 93 of the LPA and the

UKMATTERS: 416077354
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restrictions confained in section 103 of the LPA and siuch other clauses for the
- benefit of the Security Trustee as the Security Trustee may reasonably require;

o (by - execute and do all such assurances, deeds, documents, acts and things as the:
- . Becurity Trustee or any Receiver may require for perfecting or protecting the:
- mortgages, charges and assignments: created by this deed or any Security
Document and for facilitating or effecting any dealing by the Security Trustes or
" any Receiver under any authorities or powers granted under any Secur;ty
Document; and '

{e) "~ upon or with a view to assisting in any enforcement of any mortgage, charge or
assighment created by this deed convey, transfer, assign or otherwise deal
with any Charged Property in such manner as the Securily Trustee or any -

 Receiver may reguire. . N

182 -_Dacuments of fitle -

' The Chargors shall eathar deposﬂ wnth the Securlty Trustee the {ieeds and documents :
of title relating to the Gharged Property or procure that such deeds arid documents are
- held to the oider of the Secufity Trustee by the Chargars' solivitars on terms approved
" by the Security Trustee.. _ :

“47. - Power of Attorney by Chargors

171 Each Chargor irrévocably and by way of ‘security appoints each of the Security’
Trustee, any person -authorised in writihg by or on behalf of the Security Trustee and
- any Receiver its attorney in each case (with full power to appoint substitutes and fo
. delegate) severally in its name and on its behalf to execute any document or do any
. act or thing which such Chargor is entiffed to execute or do in relation o the Charged:
- Property including giving a receipt for any mohey and exercising any rights or remedies
- forming part of the Charged Property or which such Chargor is obliged to execute of do
- under any Security Document or which the Security Trustee of the Receiver {or arny
" substitute or delegate) may in their absolate discretion consider appropriate:

{a) - in connection with the exercise of any of their rights or powers arising under or
" by vidue of any Security Document, the LPA or the Insolvency Act 1986; or

by  to perfect, vest in or assure to the Security Trustee ary security for the
' ~ Secured Liabilites granted to the Security Trustee or which the Security
Trustee may require to-have granted o it underany Seeurity Document.

48.  Protective clauses
181 Waiverof defences
~ The obligations of the Chargors under this deed and the security conistituted by this B
deed will not be affected by an act, omission, matter or thing which, but for this clause,
- woeuld reduce, releass or prejudice any of such obligations or security including -
- {whether or not known to it or-any Finance. Partyy.

{ay . any time, wa;ver or consent granted to, or r:mnpos:tron wzth the Barmwer or |
- other persc;n :

(by the release of the Bormwer or any other person under the terins of any_
- composition or arrangement with any creditor of the Borrower;

UKMATTERG 1607735 4
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(c) the taking, variation, compromise; exchange, renewal or releass of, of refusal
B " or neglect to perfect, take up or-enforce, any rights againist, or security over
property of the Borrower or other parson or any non-presentation or _
- noh-observance of any formality or other requirement in respect of any - -
- instrument or any failure to realise the full value of any security; '

"('d'} ary ih"Capééity or lack of power, authority or legal personality of or dissolution
- orchange in the members or status of the Borrower or any other person;

'__-(é)' Cany 'amaig-a'maﬁoh, merger or reconstruction ‘of any Finance Party with =ény
other person or any sale or transfer of the whole or any part of the assets of
- any Finance Party to any other person;

0 . the existence of any ¢laim, set-off or other righté which the Borrower may have
... &t any time against any Finance Party, whether in connection with the Finance
© Documents or otherwise;

(9 - any navation, amendment (however fundamental) or replacement of a Finance
.- - Document or any other document or security,

: ~(h) . . any obligation of any person under -any - Finance Do‘c_;u_me_h‘t or any - other ' _
' " decument or security being void, voidable, invalid, unenforceable or otherwise -
irrecoverable; ar

(i} o any insolvericy or similar proceedings. '
182 Immediate recourse
 Each Chargor waives any fight it may have of first requiring the Security Trustee 1o
proceed against or enfarce any dther rights ar security or claim: payment from any
person before enforcing the seclrity congtituted by this deed. This waiver applies
_irrespective of any law orany provision.of a Finance Docurnent to the contrary. '
183 Appropriations |
Until the Secured Liabilities have been irrevocably paid in full, the Security Trustee
may: : : . _ o
tay - refrain from applyi'ng“t_)f -enfofcing'ahy other moneys, 'séc'u'r'i'ty or .ri_ghfs held or
received by the Security Trustee in respect of the Secured Liabilities, or apply * -
~ - and enforce the same i such manner.and order as it sees fit (whether against
- the Secured Liabilities or otherwise) and no Chargor shall be entitled to the -
benefit of the same; and o
-'(b} . hold in an interest-bearing susperise account any money feceived under this
odeed. :
184 - Deferral of Chargors' rights
" Until the Secured Liabilities have been irre\;focab[y“p'aid ifi full and unless the Security
Trustee otherwise directs, no Chargor will exercise any rights which: it m&y have by
“reason of the enforcement of this deed: .
(&) tobeindemnified by the Borrower; |

(b} toclaim any contribution from any other person in respect of any. bbfi';cj_a"c'ionfst.of
that person under the Finance Documentis; andlor
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A{c) to fake the benefit {in whole or in part and whether by way of subregation or

' - otherwise) of any rights of the Finance Parties under the Fihance Documents
or of any other guarantee or security taken pursuant to, or in connection with, .
the Finance Docurnents by any Finance Farty. :

185 Turmover

- Eath Chargor shall hold on trust for the Security Trustee any money of ottier benefit -
whiich it may receive in breach of this clause and will pay or transfer the same to the

- Secutity Trustee for application by the Security Trustee in or towards discharge of the

" Securad Liabilities. _ ' _

486 Droitde discussion and droit de division

For the aveidance of doubt, each Chargor abandons all and every right which it may
have at any time under any existing or future laws of Guernsey including, but not
o limited to the "droit de discussion” or the "droit de division" or otherwise to require that
. recourse be had to the assets of some other person (including another Chargor) nor -
“shall.any Charger be entitled to claim that any other person be made a party to any
legal prodeedings: for the enfarcemerit of obligations owed to, or the recovery of
. amounts due or owing to, any Finance Party, or to require that any liability of such .
- Chargor be divided or apportioned amongst any other person {including another
-+ Chargor} or reduced in any manner whatsoever, and whether the formalities required
. by the laws of Guernsey, in regaid to the ¥ights or obligations of suretnes shall or shall
. not have been observed. .

19, Discharge of Security
191" Discharge conditional -

. Any discharge of a Chargor made by the Security Trustee in refiance on & payment or
Security Document given by another pérsoh will be of no effect if that payment or -
Security Document is avoided, reduced ar invalidated for any reason and the Security

- Trustee will be entitled fo recover from such Chargor -on demand the amount of such

- payment or the value of any such Security Docurnent,

ode2 Retention of Securily

. Fo]lowmg any discharge of a Chargor made by the Seeuraty Trustee in rellance ana-.
-~ payment or Security Document given by ancther person the Security Trustee may
retain the security constituted by this deed until the expiry of the makimum period -
~within which such payment or Security Document can be avoided, reduced or.
invalidated for any reason provided that if such other person goes into liquidation or
administration within that period the Security Trustee may tetain the security
constituted by this deed for as long as it thinks fit, o

20, . Redemption -

20.1 - After the repayment in full of the Secured Liabilities and provided that the Security
-~ Trustee ia satisfied that the Finance Parties are not under any obligation to provide
financial accommadation fo the Borrower the Security Trustee will at the request and
“cost of the Chargors release the Charged Property from the Encumbrances created by .
© this desad. . :
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| 21, ‘Communications _

R e Mefhodofgfwngnotmes _______________________ B L _

Any demand, notlce consent or communication made or given toa paréy under or in
- connection with this deed must be in writing and may be left at or sent by first class
- post to any address for service df that party or sent by fax to any fax number for-
* service of that party referred to in this clause. Any such demand will be validly made
- whether ornot it containg a statement as to the amount of the labilities of the Borrower
~or the Chargors under any Finance Document or an inaccurate or incomplets
statement of such liabilities. :

. 212 - Addresses for sewice
The sddresses and fax nurnbers of the bafties arer
(e;) i the ééée of thé- C’h:arg"orsr:

R Henderson Real Estate Asset Mana'g'ément-i_imjited

Address: - 201 Bishopsgate
' : : ~London
N ECZM3BN
. Faxnumber +442078181819

For the attention of Mr Darren Downs/Ms Farrah Brown

(b) . inthe case of the Security Trustes: .

 Address: © OneWood Street
' " London
_ EC2V IWT
S Faxnumber  +4420 7429 4701

- For the'attention of Ms Silke Kues/Mr Walter W. Love
or any substitute address or fax nurmber or officer or department as the addressee R
shall have notified to the party giving the notice for this purpose. In the case of each

. Chargor the addrass of its registered office or of any place wheré if carries on business -

- shall also be-addresses of such Chargor for the purpose of this claise.

213 Effectivenesss -

h .A notice, demand or other commumcatlan made by the Secursty Trustee under this .
deed will be effective: T
(&) .. ifleft at an address referred to in this clause, when so left;
(b)Y if posted by first class post to an address referred to in this clause, on the next |

working day in the place of receipt following the day when it was posted: or :

{c) it transmitted by fax 16 & fax number referred to in this clause, when the

. sending fax machine produces a print out which confirms that transmission has
- faken place.
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214 Sec:uﬁty Trustes

A commumcatlon to the Secunty Trustee will be sffective only when actually received
_ by the Security Trustee and then only if it is expressly marked for the attention of any _
.. depariment or officer specified in this clause (or any substitute department or officer as
- the Security Trustee shall have specified for this purpose). -

9%, Assighment and Transfer
224 Secunty Trustee
The Security Trustee may at any time, without the consent of the Chargors, assign or
iransfer the whole of the Security Trustee's rights under this deed: to any suscessor tc} o
the Secuﬂty Trustee as agent and frustee under the Agreemient. :
222 Chargors
. No Charger mzy assign any of its rights or transfer any'cf. its obligations under this
- deed or enter inte any transaction which would result in any of these rights or
obligations passing fa another person. : : '
223 -~ Disclosure
" The Security Tristes may -disc_iﬂée any information about the Chargors to-any person
connected to or assodiated with it, and to any person to whom it proposes to assign or -
fransfer {or has assigned or transferred) any of its rights under this deed. :

23, Payments
231 Payments to Securify.Trdstee .

All payments to be made by the Chargots in respact of this deed shall be made 1o the .
Security Trustee in immediately avaitable funds to the. tredit of suich account as the
" Security Trustee may designate (in s capacily as Security Trustee under the
- Agreement}). ' ' - '

232 Deductions

- All payments by the Chargors under this deed will be made without set-off or
- counterclaim. = | : .

233 Taxgross-up

The provnsncms c:f Cfause 12.2 (Tax grmss up} of the Agreement sha!i apply td all
. payrments to be made by the Chargors under this deed. .

‘24, Set-off
541 The Security Tiustee may set off any obligation whether or not matured due from & -
' Chargor under this deed against any obligation whether or not matured owed by the:
Security Trustee to such Chargor, regardiess of the place of payment, booking branch
or currency of either obligation. If the obligations are in different currencies, the

. Becurity Trustee may convert gither obligation at a market rate of exchange in its usual
course of business for the purposs of the set-off. '
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25. E Miscelfaneous -

DEATruSt

The beneﬂt of this deed will be: held by the Securlty Trustee as trustes for the Finance
Parties.
252 Possession
“The Chargors shall be entitied to posseé'sion of the 'Cha-rged- Property untih termination
- af such right by the Security Trustes under clause 8.2, S
: 253 - Certificates and Determinations .
"Any certification or determination by the Security Trustes of the amounit of the Secured
- Liabilities is, in the absence of manifest error, conciusive evidence of such amount.
254 llegality
If, at any fime, any provision of this deed is or bacomes illegal, invalid or unenfarceable
in any respect under any law of any jurisdiction, neither the legality, validity or
-en‘farceability of the remaining provisioris hor the legality, vaiidity or enforceability of
such provision under the Jaw of any other jurisdiction wﬂl in any way be affected or
- impaired. .. .
955 Rights and remEdiés of the Security Trustes
 No failure to exercise, nor any delay in exercising, on the part of the Security Trustes,
-@ny 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 deed
- are cumulative and not exclusive of any rights or remedies provided by law. o
256 COuﬁ'tefﬁar’fs
' This desd may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were ot a single copy of this deed.
257 Third Party Rights
A persen who is riot a party to this deed has fio Tight under the Contracts (Rights of -
- Third Parties) Act 1998 to enforce or to enjoy the bénefit of any term of this deed.
958  Continuing Security |
. This deed is a continting security and exterids to the balance from time to fifie of the
‘Secured. Liabifities irrespective of any intermediate payment of monies due fo the
_ Security Trustee, _ . _
259  Other Security

- Thig deed ig in addition to and wilf not in any way be prejudiced or affected by the
.. helding or release by the Security Trustee or any other person of any other security at
~any time held by the Security Trustee.
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25.10° Consolidation .
The restrictions on the right of consolidating . mortgage - securities - 'c'@mamea 'm'
section 93 of the LPA will not apply to this deed. . e

2541 Land Registry Application
e By :e)'ce:cuﬁ'ng this deed each Chargor cofisents fo the entry of the following restriction -
~against any registered titles (and any unregistered properties subject to compulsory =
- first registration) which are at any time subject to this deed: . _
"No. d-isbosj’iﬁtén' of the registered estate by the proprietor of the registered estate orby
the proprietor of any registeréd charge, not being a charge registered before the entry
of this restriclion, is to be registered without @ written consent signed by the proprietor

~ forthe time being of the charge dated o N in favour of Deutsche
.. Hypothekenbank (Actsen—@eselfschaft) London . Branch referred to in the charges
‘register.” _ : '
2. Law

~ This deed and arty. non-contractual -dbli_'gatiéns. aﬁsing ‘out of or in Gonnection with this
- deed are goverped by English law. '

97.  Jurisdiction
o 274 Jurisdiction of Eﬁgfféh courts

(&)Y 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 -
axistence, validity or termination of this deed and a dispute regarding a nen-
“contractual obligation referred fo in clause 26 (Law)) (a "Dispute”). .

- {b) . The Secusity Trustee and th.e"C:har_g-ors. agree that the courts of -England are .
' . the most appropriate and convenient courts to seltle Disputes and accordingly -
neither.of them will argue to the contrary. .

{c}. . This clause is for the benefit of the Security Trustee only. As a resuli, the
- Security Trustee shall not be prevented from taking proceedings relating toa - -
Dispute i1 any other courts with jurisdiction. To the extent allowed by law, the
- Security Trustee may take concurrent proceedmgs in any number of
- jurisdictions. _ .

272 - Service of process
- Without prejudice to-arty other mode of service: aliowed under any. refevant [aw, e‘éc-h'_ T
Chargor incorporated in.a jurisdiction other than England and Wales: o
(@) - irrevocably appaints Henderson Real Estate Assef Management Limited whose
registered office is at 201 Bishopsgate, London EC2M 3BN (attention: Darren:
. Downs/Farrah Brown) as its agent for service of process in relation to any
- proceadings before the English courts in connection with this deed; and :
(b) - agrees that failure by a process agent tc.h'atify such Chargor of the p'rocéss will
- notinvalidate the proceedings concerned. '
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- This deed has been executed and delivered as a deed on the date showti at the b‘eginnin‘g of
. thisdeed. :

GKMATTERS 418077954
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SCHEDULET

R . The P]’.‘Q-peﬂy oo

Property Description B Title Number

1. | 1-7 Oldlands Way, Bognor Regis, PO22 95A | Freehold

| wsxzes32
2 g and 11 "i‘\"ﬂar'%cét Place andm 5 and 8 '-Fréeh'old”
Knifesmithgate, Chesterfield; and

. o S DY359684 and P207913
13 Market Place, Chesterfield (540 1PJ)
: - : Leasehold:

DY5109

S 1.1'B]-éékWettgafé"'Dair@lingfo-n- and ' Freehold

| Land &t Blackwellgats, High Row and Mechanics | DU163180 and DU26753
| Yard | _ o [ s

4. 7-9 Upper Market Square Hanley, Stoke on | Freehold
| Trent, 8T1 NS _ o -
SF2gagee

o 5. Wickes Building Supplies [td, Mansfield Road, | Freenold
_ Daybroolk, Nottingham (NG5 Sgy). 3
NT285042

| B Land iy;ng o the naerth of MlEton Lane Freehiold
| Portsmouth o _ . - R
S o PMYBEBE,PMSEE T, PM28790 and
Larid én the egsf 'Side of Jifammy Diekihson Way,. | PM28798 .
Portsmouth '

Land at Anson Road, Sotthséa

57 Frogmore Road, Southsea (PO4 8RD) -

7 90 Pydar Street, Truro TRA 28D " {Freshold
o | | .cL3398s

8 [ Landlying o the west of High Strest, Uttoxeter | Freshold
| SF588067

N 41 st Georges Sireet Canterbuw CT12DW [easehold _
K591715 and K592146
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- [76 TLand and buildings on the eastside of Freshold
' Weddington Road, Nuneaton _ S
WiK324370

o 111 ?3?!143 Commermat Road, F‘Drtsmouth PO1 | easehold
R 1= ' _ S _
' : ' ' PM11507 and HP480026
iUth Cascades Gentre Meadow Walk '

Portsmouth

12, | 180-190 High Street, Lewisham T Freshold |
S | sELo28s7

| 13, Land lying to the East of Lenton Lane, | Freehold

- Nottingham : _ .
_ ' I NTZ211434
Land and bunldmgs on the Easf: Stde of Lenton . :
| Lanie, Nottingham . . - 1 Leasehold

NT406026

'f4. 131 Broadway, Bexleyheath DAS ?"HE. Freehold
| | SGLs19434
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1. Any agreerment entered into .by the Chargo'_r' under or in connection with the Agreement
. for the purpose of hedging a rafe of interest payable by the Chargor.

2 Any agreement to which the Chargor is a party of under which the Chargor has rights
" relating to the acquisition, development, operation, - maintenance, management,
- refurbishment or use of any Property. ' .

3 - Any rights which the Charget has against any p‘érsb_n'- prové.ding services fo or for the
- benefit of the Chargor in connection with the acquisition, development, operation,
. maintenance, management, refurbishment or use of any Property.
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- " EXECUTED by :
- .  BANKUWAIT NOMINEES LIMITED
actmg by a. dwector in the presence
of: - .

.".".' -

' D_irec.to.r
Witneést

Witnegé na’mé: ‘

Witﬁess addréss;

i Witn_ess Cecupation:

OR

EXECUTED by _ _
.BANKUWAIT NOMINEES LIMITED
‘acting by Kevin Hunter its duly

- appointed attorney in the presence of:

.' Witﬁéss: . '/‘ | :
3 OLST bopks { Leeq Sativte -

Name:

Attorney

Address:
. ' Hogan Lovells
Ccaupation:. International Lip
' - Aflantic Hoyse

. Holborn Vaaduct .
London

: ' EC1A2FG -
' EXECUTED for and on behalf of

GRAVITAS HOLDINGS PCC
- LIMITED (a company incorporated
" In Guernsey) transacting solely

. In respect of and on behalf of its’

. Cell Gravitas Holdings |V by -

Mottanmid fr QAsSAL
{being a person who, in accordan_ce
with the laws of that jurisdiction is

acting under the authority of the
company) in the presence of:

Witness name: Q}Lrﬁ;ﬁsgﬁ@iﬁ' {3’&453/ Soial

Authorised signatory:

_ Witness address:
' ' Hogan Lovells
Witness Occupation: International LLP
o Co Allantic House
Holborn Viaduct -
L ~Londan -+
UKMATTERS: 416077354 _ EC1A 2.F-G.-
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EXECUTED by Yoo S L
. DEUTSCHE HYPOTHEKENBANK - ).~~~ - - o
)

_ (ACTIEN-GESELLSCHAFT)
"~ LONDON BRANCH acting by - :

- Authorised sigriatory:

Authorised ‘s-ign'atbry:_
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