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AND WSX280580 FOR MORE DETAILS PLEASE REFER TO SCHEDULE 1
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Contains fixed charge(s).
Contains floating charge(s) .
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This form was authorised by. a person with an interest in the registration of the charge.
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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
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 0017

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th January 2021 and created by BANKUWAIT NOMINEES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd February 2021 .

Given at Companies House, Cardiff on 4th February 2021

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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DATED 28 January 2021

Bankuwait Nominees Limited
and
Gravitas Holdings PCC Limited
acting on behalf of and solely in relation to its cell
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as Chargors

and
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LEGAL CHARGE

Execution Version
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THIS LEGAL CHARGE is made on 28 January 2021

BETWEEN

(M

BANKUWAIT NOMINEES LIMITED (Company No. 937059) of 35 Portman Square,
London W1H 6LR and GRAVITAS HOLDINGS PCC LIMITED ('Gravitas PCC") a
protected cell company incorporated in Guernsey with registration number 48877
whose registered office is at PO Box 255, Trafalgar Court, Les Banques, St Peter Port,
Guernsey GY1 3QL acting on behalf of and solely in relation to its cell, Gravitas
Holdings lll (as "Chargors" and each a "Chargor"); and

(2) DEUTSCHE HYPOTHEKENBANK (ACTIEN-GESELLSCHAFT) acting through its
London branch at One Wood Street, London EC2V 7WT as agent and security trustee
for the Finance Parties (the "Agent™).

INTRODUCTION

(A) The Banks have agreed to make available a loan facility to Gravitas Holdings PCC
Limited acting on behalf of and solely in relation to its cell Gravitas Holdings Il (the
"Borrower") under the terms of a syndicated loan agreement originally dated 19
October 2010, as amended and restated on 12 June 2015, amended on 2 November
2020 and further amended and restated on or about the date hereof made between
the Beorrower (1), the Banks (2) and the Agent (3) (the "Agreement").

(B) It is a condition precedent to the availability of the continued availability of the loan
facility made available pursuant to the Agreement that the Chargors enter into this
deed which is a Legal Charge as referred to in the Agreement.

AGREED TERMS

1. Definitions and Interpretation

1.1 Definitions
In this deed:

"Accounts" has the meaning ascribed to it by the Agreement;

"Account Bank" has the meaning ascribed to it by the Agreement;

"Assigned Agreement” means, in relation to either Chargor, each agreement,
charged or assigned by such Chargor by this deed and including those agreements
listed in schedule 2;

"Bank’ means:

(a) any bank or financial institution listed in schedule 1 to the Agreement; and

(b) any bank or financial institution which becomes a party to the Agreement in
accordance with its terms,
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which in each case has not ceased be a parly to the Agreement in accordance with
such terms;

"Certificate of Title" has the meaning ascribed to it by the Agreement;

"Charged Property” means all assets mortgaged, charged or assigned by a Chargor
under this deed;

"Default” has the meaning ascribed to it by the Agreement;

"Environmental Law" has the meaning ascribed to it by the Agreement;

"Finance Documents™ has the meaning ascribed to it by the Agreement;

"Finance Party"” has the meaning ascribed to it by the Agreement;

"Lease" includes any underlease, tenancy, letting, licence, any document
supplemental or collateral to any of them and any agreement to enter into 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;

"PIFSS" has the meaning ascribed to it by the Agreement;

"Plant and Equipment" means any fittings, plant, equipment, machinery, tools,
vehicles, furniture and other tangible movable property;

"Property" means each property described in schedule 1 or any one or more of them,
or any part of them;

"Receilver" means any receiver appointed over any Charged Property whether under
this deed or by order of the court on application by the Agent and includes a receiver
and manager;

"Related Rights" means, in relation to an agreement, any guarantee or security for the
performance of any such agreement, any money now or at any time in the future due
or owing to a Chargor under or in connection with any such agreement, all claims for
damages or other remedies in respect of any present or future breach of such
agreement and all rights and remedies for enforcing such agreement;

"Rent Account” has the meaning ascribed to it by the Agreement;
"Rental Income" has the meaning ascribed to it in the Agreement;

"Sale" means in relation to any part of the Property the sale of the freehold or the
grant of a Lease at a premium and "Sold” shall be construed accordingly;

"Sale Proceeds” means 100% of the gross proceeds of sale (including any premium
in respect of the grant of a Lease) or of any other dealings in any interest in all or any
part of the Property;

"Sale Proceeds Account” has the meaning ascribed to it by the Agreement;
"Secured Liabilities"” means all liabilities of the Borrower or a Chargor owed or

expressed to be owed to the Finance Parties under or in connection with the Finance
Documents whether owed jointly or severally, as principal or surety or in any other
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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 liability is or becomes void, voidable, invalid, unenforceable or otherwise
irrecoverable;

"Security Documents” means this deed and any other document which grants
security rights or rights by way of guarantee and/or indemnity or other assurance
against loss in respect of any liabilities of a Chargor cor the Borrower under the Finance
Documents; and

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar
nature (including any penalty or interest payable in connection with any failure to pay
or any delay in paying any of the same).

1.2 Incorporation

This deed incorporates the terms of the Finance Documents and any side letters
between the parties to 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.

1.3 Construction of charging clause

Each of the security interests created by clause 2 (Fixed Security) shall be construed
as separate and distinct interests over the relevant assets so that the re-
characterisation for any reascon of any security interest over any one asset shall not
affect the nature of the security interest created over any other asset.

1.4 Interpretation

(a) references to the "Agent” and the "Finance Parties” includes their
successors, assigns and transferees.

(b) the expression the "Chargor” includes a person deriving title under the
Chargor or entitled to redeem the Encumbrances created by this deed and
includes either or hoth of the Chargors as the context may require and whether
acting in its or their own capacity or as nominee or trustee for PIFSS so that
the liabilities and obligations of the Chargors under this deed are joint and
several liabilities of those persons.

(c) any reference to a "Finance Document™ or any other agreement or instrument
is a reference to that Finance Document or other agreement 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.

H any reference to clauses, paragraphs and schedules are to the clauses,
paragraphs of and schedules to this agreement.

Q) any reference to "this clause” is to the clause headed by a whole number in
which such expression appears and includes each sub-clause with a decimal
number beginning with the same whole number.

(h) any reference to any gender includes other genders.
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)

(k)
o

(m)

(n)
(0)

(P

the words “including™ and "in particular” are to be construed as being by
way of illustration or emphasis only and are not to be construed so as to limit
the generality of any words preceding them.

the words "other” and "otherwise™ are not to be construed as heing limited by
any words preceding them.

clause and schedule headings are for ease of reference only.

references to "liabilities” includes present and future, actual and contingent
liabilities.

references to "assets"” includes present and future property, revenues and
rights of every description.

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

references to any freehold or leasehold property include:

0] buildings and fixtures and fixed plant and machinery on such property
(other than those owned by an occupational tenant); and

(ii) rights under any contract for the purchase of such property and
damages payable in respect of any such contract;

any covenant made by or obligation imposed on a Chargor in this deed wiill
continue in force until the Agent is satisfied that the Finance Parties have no
further obligation to provide financial accommodation to the Borrower and all
the Secured Liabilities have been irrevocably paid in full.

1.5 Nature of Obligations

Subject as provided below, the Agent agrees that in recovering any amount payable by
the Borrower to the Agent and the Banks under this deed the Agent and the Banks
shall only be entitled to resort to those assets subject to Security granted by each
Security Document, including this deed. The Agent shall be entitled to exercise its
rights under clause 23.13 (Acceleration) of the Agreement but the Agent and the Banks

shall:

(@)

(b)

(c)
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not instigate proceedings or otherwise claim against 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 Agent
to exercise its rights under the Security Documents;

seek recourse solely by the enforcement of the Security granted under each
Security Document, including this deed, (save for any provision of the Security
which constitutes a covenant or undertaking to pay by either Chargor for the
repayment of the Secured Liabilities); and

to the extent that the proceeds of such enforcement are insufficient to repay
the Secured Liabilities have no recourse to any Chargor or any of its assets to
recover the shortfall (the "Enforcement Shortfall™).

0] the Security is enforced in accordance with this clause 1.5 and clause
1.5 of the Agreement;



(i) the Agent is satisfied that it has exhausted all of its enforcement
options in respect of all of the Security; and

(iii) the Agent notifies the Borrower that following (i) and (ii) above there is
an Enforcement Shortfall,

then without prejudice to the treatment of any such Enforcement Shortfall by
each Finance Party for its own accounting purposes, the Borrower may regard
such Enforcement Shortfall for its own accounting purposes as reduced to
zero.

1.6 Limited Recoltirse in respect of Gravitas PCC

(@)

(b)

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 Ill (the "Cell™) and
that in respect of:

(i all obligations of Gravitas PCC to the other parties hereto; and
(i) all rights whatsoever 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 entittement against Gravitas PCC in
respect of the same will be restricted to the cellular assets of the Cell for the
time being and the other parties hereto shall have no recourse against the
cellular assets of any other cell of Gravitas PCC or any core assets of Gravitas
PCC.

in this clause "cellular assets"” means "the assets of Gravitas PCC attributable
to a cell of Gravitas PCC comprising assets represented by the proceeds of
cell share capital and reserves attributable to that cell and all 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 all other assets
attributable to the core”.

1.7 The provisions of clause 1.5 shall not prejudice or affect the right of the Agent to:

(@)

(b)

(c)

(d)

(e)

UKMATTERS 801364161

obtain an injunction, interdict or restraining order to restrain any breach of the
Finance Documents or any of them or to obtain declaratory relief; or

enforce the Security granted under this deed (save for any provision of the
Security which constitutes a covenant or undertaking to pay by either Chargor
for the repayment of the Secured Liabilities); or

apply Rental Income or other monies arising from the sale or disposal of assets
subject to this deed in repayment of the Secured Liabilities; or

serve notice of demand on either Chargor for the purpose only of enabling the
Agent to declare amounts owing under the Finance Documents to be
immediately due and payable pursuant to the terms of this deed; or

bring legal proceedings against either Chargor in respect of an act or cmission
by such Chargor which:



(i is in breach of the express obligations of such Chargor under the
Finance Documents other than its obligations to pay money; or

(ii) is so serious a breach that it constitutes bad faith; and
causes the Agent and the Banks to recover or realise less from the

enforcement of the Security under this deed than it would have recovered or
realised had the breach not occurred.

1.8 Guemsey Terms

(@)

(b)

For the purposes of clause 19.1(), (i) the commencement of proceedings
towards the making of a declaration that the affairs of Gravitas PCC are en état
de désastre (or the making of such a declaration) and (ii) any steps being taken
towards the making of an application for a preliminary vesting order in saisie
proceedings in Guernsey in respect of realty of Gravitas PCC (or the making of
such a preliminary vesting order), shall be deemed to be similar proceedings.

Gravitas PCC shall waive any and all of its rights under the existing or future
laws of Guernsey whether by virtue of the droit de division or otherwise, to
require that any liability under or in connection with this deed be divided or
apportioned with any other person or reduced in any manner whatsoever; and
whether by virtue of droit de discussion or otherwise, to require that recourse
be had to the assets of any other person before any claim is enforced against

2. Fixed Security

2.1 As continuing security for the payment of the Secured Liabilities each Chargor as
nominee and trustee for PIFSS:

(@)

(b)

(c)

(d)

(e)

®

(¢)]
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charges to the Agent as trustee for the Finance Parties by way of legal
mortgage the Property;

assigns to the Agent as trustee for the Finance Parties by way of fixed security
its rights and interest in all present or future Rental Income;

charges to the Agent as trustee for the Finance Parties by way of fixed charge
its interest in any money now or at any time after the date of this deed standing
to the credit of any and all of the Accounts;

assigns to the Agent by way of fixed security its rights and interest in any
present or future compensation and damages for the compulsory purchase of,
or any blight or disturbance affecting any Property;

assigns to the Agent by way of fixed security its rights and interest in any claim
against any the provider of any certificate of or report on title or the provider of
any other due diligence report (in its capacity as provider of the same) in
connection with the acquisition, development, financing or refinancing of any
Property;

assigns to the Agent by way of fixed security its rights and interest under any
present or future contract for the purchase of each Property and any Related
Rights;

charges to the Agent as trustee for the Finance Parties by way of fixed charge
its right and interest in:



3.1

3.2

3.3

(i any Plant and Equipment

(ii) any present and future insurances effected by or for the benefit of a
Chargor and any Related Rights; and

(h) assigns to the Agent by way of fixed security its rights and interest in each
Assigned Agreement and any Related Rights to the extent capable of
assignment without infringing any provision of such Assigned Agreement and if
the terms of any Assigned Agreement require the consent of any party to such
Assigned Agreement to the assignment to the Agent which consent has not
been obtained at the date of this deed such assignment shall take effect
immediately on such consent being obtained;

0] the extent that any Assigned Agreement is not capable of assignment without
infringing any provision of such Assigned Agreement but is capable of being
charged, charges to the Agent by way of fixed security its rights and interest in
such Assigned Agreement and any Related Rights;

()] to the extent that any Assigned Agreement is not capable of assignment or
charge without infringing any provision of such Assigned Agreement, charges
to the Agent the proceeds of any Related Rights in respect of such Assigned
Agreement.

Floating Security
Floating charge

As continuing security for the payment of the Secured Liabilities each Chargor charges
to the Agent by way of floating charge with full title guarantee all its right and interest in
any of the assets referred to in clause 2 (Fixed Security) which is not effectively
mortgaged charged or assigned by way of fixed security and all Plant and Equipment
now or in future located at each Property.

Conversion

Subject to clause 3.3 (Moratorium under Insolvency Act), the Agent may at any time by
written notice to the Chargors convert the floating charge created by clause 3.1
(Floating charge) into a fixed charge as regards any assets specified in the notice if:

(a) an Event of Default has occurred and is continuing; or

(b) in the opinion of the Agent after due consideration such assets are at risk of
becoming subject to any Security (other than a Permitted Security) or are
otherwise at risk of ceasing to be within the ownership or control of the relevant
Chargor.

Moratorium under Insofvency Act

The Agent shall not be entitled to convert the floating charge created by clause 3.1
(Floating charge) into a fixed charge as a result only of a Chargor cbtaining a
moratorium or anything done with a view to obtaining a moratorium under Part A1 of
the Insolvency Act except to the extent that the notice specifies assets charged by a
floating charge referred to in sub-section (4) of section A52 of the Insclvency Act.
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4.1

42

5.1

52

6.1

6.2

Rental Income
Prohibited dealings

No Chargor shall except with the prior written consent of the Agent sell, assign, charge,
discount, factor or otherwise deal with the Rental Income, or compound, release or do
anything by virtue of which the collection and recovery of any of the Rental Income
may be impeded, delayed or prevented.

Notice of assignment of Rental Income and acknowledgement

If requested to do so by the Agent following the occurrence of an Event of Default
which is continuing, the Chargors shall give notice of assignment of the Rental Income
to each tenant of the Property (and otherwise consent to the Agent giving such notice
on behalf of the Chargors) and shall procure that each such tenant executes and
delivers to the Agent an acknowledgement of such notice. Both such notice and
acknowledgement must be in form and substance satisfactory to the Agent. The
Chargor shall, within 10 days of the date of this deed, provide the Agent with signed
notices of assignment addressed to each tenant, and such notices will be held by the
Agent and served only in accordance with this clause.

Accounts and Assigned Agreements
Notice of charge of Accounts

The Chargors shall, if notice of charge has not been given under any other Finance
Document, give notice of the charge of the Accounts to the relevant Account Bank and
shall procure that such Account Bank executes and delivers to the Agent an
acknowledgement of the rights of the Agent in respect of each such Account. Both
such notice and acknowledgement must be in form and substance satisfactory to the
Agent.

Notice of assignment of agreements

The Chargors shall give notice of the assignment of any Assigned Agreement in the
form set out in part 1 of schedule 3 to the other party or parties to such agreement and
shall use reasonable endeavours to procure that such party or parties executes and
delivers to the Agent an acknowledgement of such notice in the form set out in part 2
of schedule 3.

Representations and Warranties

Representations and Warranties

Each Chargor represents and warrants to the Agent as set out in this clause.

Duration and Scope

The representations and warranties set out in this clause will be deemed to be
repeated by the Chargors on the date of each Notice of Drawdown and the first day of

each Interest Period until the Secured Liabilities have been paid in full in relation to the
then existing circumstances.

UKMATTERS 801364161
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

Status

(a) Bankuwait Nominees Limited is a limited liability company, duly incorporated
and validly existing under the law of its jurisdiction of incorporation and
Gravitas PCC is a protected cell company incorporated under the laws of
Guermnsey.

(b) it has the power to own its assets and carry on its business in England as it is
being conducted.

Binding obligations

The obligations expressed to be assumed by it in this deed are its legal, valid, binding
and enforceable obligations.

Non-confiict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this
deed do not and will not conflict with:

(a) any law or regulation applicable to it;

(b its constitutional documents; or

(c) any agreement or instrument binding upon it or any of its assets.
Power and atthority

It has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of, this deed and the transactions
contemplated by this deed.

Validity and admissibility in evidence

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

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

(b to make this deed admissible in evidence in its jurisdiction of incorporation,
have been obtained or effected and are in full force and effect.
Deduction of Tax

It is not required under the law of its jurisdiction of incorporation to make any deduction
for or on account of tax from any payment it may make under this deed.

No filing or stamp faxes

Under the law of England it is not necessary that this deed be filed, recorded or
enrolled with any court or other authority in England other than registration 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 contemplated by this deed
other than payment of a registration fee of to the Land Registry and a registration fee
to the Registrar of Companies.
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6.10

6.11

6.12

6.13
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Security

There is no Security over any of the Charged Property other than Permitted Security.

Security Documents

This deed creates valid first priority Security over the Charged Property.

Ownership of Charged Property

The Chargors are the joint legal owners of the Charged Property mortgaged, charged
or assigned by the Chargors under this deed and hold such Charged Property on trust
for PIFSS.

The Property

Save as to matters disclosed in the applicable Certificate of Title:

(@)
(b)

(c)

(d)
(e

®

(@

(h)

)

(k)

the Property is free from any Lease.

no Chargor has received or acknowledged notice of any material adverse claim
by any person in respect of the Property or any interest in it.

the Property is in good and substantial repair save as disclosed in any building
survey disclosed to the Agent prior to the date of this deed.

there is no material breach of any law in respect of the Property.

there are no covenants, agreements, reservations, conditions, interests, rights
or other matters whatever which materially adversely affect the Property.

no facility necessary for the enjoyment and use of the Propenty is subject to
terms entitling any person to terminate or curtail its use.

nothing has arisen or has been created or is subsisting which would be an
overriding interest over the Property.

save as disclosed in any building survey commissioned by the Agent, no
Chargor is aware of any high alumina cement, asbestos or asbhestos-based
products or other deleterious materials generally known at the time of use to be
deleterious to health and safety or to the durability of the Property in the
particular circumstances in which it is used or shall be used in the construction
of or any alterations or additions to the Property.

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 the 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 the Property in cicumstances where this might result in
any environmental claim on a Chargor or any occupier of any of the Property or
which might materially and adversely affect the open market realisable value or
marketability of the Property.

each Chargor has at all times complied in all material respects with all
applicable Environmental Law except where a failure to comply would either be

12
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(m)

consistent with good estate management or would not adversely affect the
interests of the Finance Parties.

so far as each Chargor is aware, any licences required under any
Environmental Law have been obtained by it and are valid and subsisting.

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 the Property or otherwise which might materially and adversely
affect the open market realisable value or marketability of the Property.

6.14  Assigned Agreements

To the best of each Chargor's knowledge and belief, each Assigned Agreement:

(a) constitutes valid and binding obligations of the Chargor party to such
agreement and each other person party to such agreement and is in full force
and effect;

(b) has not been amended other than as disclosed in writing to the Agent;

(c) has not heen cancelled or rescinded or frustrated;

(d) the relevant Chargor has not waived or released any obligation under the
Assigned Agreement;

(e) no arbitration or other legal proceedings have been commenced by any person
in respect of any matter arising out of or in connection with any Assigned
Agreement.

7. Negative Covenants

No Chargor shall except with the prior written consent of the Agent:

(a) sell, transfer, lease or otherwise dispose or purport or agree to sell, transfer,
lease or otherwise dispose of any interest in or lend or grant any licence or
other right over any Charged Property;

(b) create, agree to create or allow to arise or remain outstanding any Security
(other than a Permitted Security) over any Charged Property.

8. Covenants Relating to the Charged Property
8.1 Repair

The Chargors shall or (as appropriate) shall procure that:

(@)
(b)

UKMATTERS 801364161

the Property is kept in good and substantial repair and condition; and

without the prior written consent of the Agent, no structural alterations or
additions are made to or no development is carried out at or on the Property or
no planning or similar application relating to the Property is made (save that the
Agent may not unreasonably withhold or delay such consent where the
Chargors have provided evidence satisfactory to the Agent (acting reasonably)
that the Chargors (as landlord) are contractually obliged to issue an
appropriate consent under the terms of the relevant Lease).
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If a Chargor fails to comply with the covenants in this clause the Agent will be entitled
to repair and maintain the Property and carry out works of reinstatement at the cost of
the Chargors and will for this purpose have the rights of entry set out in this clause.

82 Insurance

(a)

(b)

(c)

(d)

(e)
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the Chargors shall except as provided in paragraph 8.2(c) below procure that
each Property is insured (in the names of the Agent and the Chargors as
composite insureds against all risks which an Owner would reasonably insure
against (including terrorism cover) and against such other risks as the Agent
may from time to time specify:

(i in the case of assets other than buildings to their full replacement
value; and
(i) in the case of huildings 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.

all such insurances shall be in amount and form and with an insurance office
acceptable to the Agent acting reasonably and the Chargors shall as soon as
requested produce the policy and the last receipt for such insurances to the
Agent. If the Chargors fail to comply with this clause the Agent will be entitled
to effect any relevant insurance at the cost of the Chargors.

if a Property includes any leasehold property of which 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 Agent and the Chargors:

0] procures that the interest of the Agent is endorsed on every relevant
policy;
(ii) procures that every relevant policy contains a clause of the type

referred to in paragraph 8.2(d) below; and

(iii) provides a full copy of every relevant policy to the Agent 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 Agent in
satisfaction of the obligation of the Chargors to procure the insurances of the
relevant buildings.

the Chargors shall (to the extent reasonably available in the UK insurance
market) ensure that every insurance policy contains a clause (in terms
satisfactory to the Agent (acting reasonably)) under which such insurance will
not be prejudiced, vitiated or avoidable as against a mortgagee in the event of
any misrepresentation, act or neglect or failure to disclose on the part of the
insured party or parties and will not be invalidated as against a mortgagee for
failure to pay any premium owing without the insurer giving to the Agent ten
Business Days prior written notice.

promptly after the execution of this deed, the Chargors shall give notice of the
Agent's interest in the Charged Property to their insurer and shall request and
thereafter use reasonable endeavours to procure that such insurer executes
and delivers to the Agent an acknowledgement of such notice. Both such
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8.3

8.4

8.5

notice and acknowledgement must be in form and substance satisfactory to the
Agent (acting reasonably).

Proprieforship
The Chargors shall not permit any person:

(a) to he registered as proprietor under the Land Registration Act 2002 of the
Property nor create or knowingly permit to arise any overriding interest (as
defined in such Act) affecting the Property; or

(b to become entitled to any proprietary right or interest which might adversely
affect the value of the Property.

Powers of leasing

The Chargors' statutory and any other powers of entering into Leases and accepting or
agreeing to accept surrenders of Leases are excluded and shall not be exercisable by
the Chargors in relaticn to the Property and, save as otherwise permitted pursuant to
clause 22.6 of the Agreement, the Chargors shall not without the prior written consent
of the Agent (acting reasonably):

(a) part with possession or cccupation of, confer any licence or right to occupy nor
confer any interest in the Property;

(b grant any permission to assign, underlet or part with possession or occupation
of the Property (and the Agent shall not withhold its consent where the Chargor
provides evidence satisfactory to the Agent that to do so would cause the
Chargor to be in material breach of law cor a Lease);

{(c) agree or permit any amendment to or waiver of the terms of any Lease
(including any Lease under which a Chargor is tenant); or

(d) exercise any power to determine any Lease,

and, for the avoidance of doubt, where an occupational tenant does not require the
consent of the relevant Chargor as landlord to take certain action under a Lease
(including any dispositions referred to in paragraphs 8.4(a) and (b) above), the consent
of the Agent shall not be required in respect of such occupational tenant taking such
action.

Power of entry

The Chargors shall permit the Agent, its agents and contractors at reasonable times
and upon reasonahle notice (or at any time without notice after the occurrence of an
Event of Default which is continuing or in case of emergency) to enter into or upon the
Property without becoming liable as mortgagee in possession:

(a) to view the state and condition of or to value it;

(b) to comply with any direction or notice or other matter served upon a Chargor;
and

(c) to carry out at the expense of the Chargors any repairs or maintenance or to

take any action which the Agent considers necessary or desirable in
connection with the Property to procure compliance with any covenant or
obligation set out in this deed.

UKMATTERS 801364161
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8.6 Compliance with obligations

The Chargors shall in respect of the Property:

(@)

(b)

()

(d)
(e

pay all rents, rates, outgoings and other sums payable and observe and
comply with any covenants, stipulations and conditions binding on the
Chargors;

enforce all tenant's obligations under any Lease over any 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 Finance Parties;

comply with or procure compliance by each occupational tenant with all
obligations under any law other than where failure to so comply would be
consistent with good estate management and would not adversely affect the
interests of the Finance Parties and produce to the Agent 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 Agent
may require or approve;

not commit any waste which injures or lessens the value of the Property;
save in respect of any fixture owned by a tenant, not detach or allow any fixture

to be detached from the Property except for the purpose of replacing it by
another of at least equal value.

8.7 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 breach
Environmental Law.

8.8 The Assigned Agreements

Each Chargor undertakes to the Agent:

(a)

(b)

()

(d)
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to comply with the provisions of each Assigned Agreement to which it is a party
and not to do or omit to do anything which might result in any impairment of
any of the rights and benefits assigned by this deed;

to advise the Agent 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;

not, without first obtaining the consent in writing of the Agent, to amend or vary
the terms of any Assigned Agreement, nor waive or release any obligation
under, or in connection with, an Assigned Agreement and the consent of the
Agent shall not be unreasonably withheld where such amendment, variation,
waiver or release is made in accordance with the principles of good estate
management;

not, without first obtaining the consent in writing of the Agent, to exercise any

right which it may have to cancel or rescind an Assigned Agreement or claim
that an Assigned Agreement is frustrated (and the consent of the Agent shall
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(e)

®

not be unreasonably withheld where such exercise is made in accordance with
the principles of good estate management), and, if any such right arises, to
notify the Agent immediately and to exercise such right only if required so to do
by the Agent and at such time and in such manner as the Agent may direct;

not, without first obtaining the consent in writing of the Agent, to commence
arbitration or other legal proceedings in respect of any matter arising out of or
in connection with an Assigned Agreement (and the consent of the Agent shall
not be unreasonably withheld where the commencement of such proceedings
would be in accordance with the principles of good estate management); and

whenever so required by the Agent, to produce to the Agent such information
relating to an Assigned Agreement as the Agent may from time to time
reasonably require.

9. Enforcement of Security

9.1 Agent's powers

On the

occurrence of an Event of Default which is continuing or if a Chargor requests

that the Agent exercises any of its powers under this clause 9.1, this deed shall
become enforceable and the Agent may immediately or at any time thereafter:

(a)

(b)

()

(d)

(e

®

(@

(h)
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exercise the power of sale and all other powers conferred by s. 101 of the LPA
as varied or extended by this deed;

subject to clause 3.3 (Moratorium under Insolvency Act), by written notice to a
Chargor convert the floating charge created by clause 3.1 (Floating charge)
into a fixed charge as regards any assets specified in the notice;

make any lease or agreement for lease or accept surrenders of leases and
grant options on such terms as it thinks fit without needing to comply with
s.5 99 and 100 of the LPA;

subject to s.72A of the Insolvency Act, appoint one or more persons as a
Receiver of any Charged Property provided that the Agent shall not be entitled
to appoint a Receiver of any assets charged by way of floating charge solely as
a result of a Chargor obtaining a moratorium or anything done with a view to
obtaining a moratorium under Part A1 of the Insolvency Act except to the
extent that the appointmen