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Companies House

Registration of a Charge

Company Name: JOINT ARAB-BRITISH CHAMBER OF COMMERCE(THE)

Company Number: 01199402

Received for filing in Electronic Format on the: 14/12/2023 XCIC5DSR

Details of Charge

Date of creation: 05/12/2023
Charge code: 0119 9402 0004

Persons entitted: ANTHONY GRAHAM BRUCE (AS TRUSTEE OF THE ARAB-BRITISH
CHAMBER OF COMMERCE RETIREMENT BENEFITS PLAN)
CHAKER MOHAMMAD CHAMSI-PASHA (AS TRUSTEE OF THE ARAB-
BRITISH CHAMBER OF COMMERCE RETIREMENT BENEFITS PLAN)
ABDELSALAM EL-IDRISSI (AS TRUSTEE OF THE ARAB-BRITISH
CHAMBER OF COMMERCE RETIREMENT BENEFITS PLAN)
DAVID GRACE (AS TRUSTEE OF THE ARAB-BRITISH CHAMBER OF
COMMERCE RETIREMENT BENEFITS PLAN)

There are more than four persons entitled to the charge.

Brief description: 1. LEASEHOLD LAND KNOWN AS 43 UPPER GROSVENOR STREET,
LONDON, W1K 2NJ HELD UNDER A LEASE DATED 24 MARCH 1998
BETWEEN (1) GROSVENOR (MAYFAIR) ESTATE AND (2) UBS XANADU
GP LIMITED AND RUGBY UNION ESTATES LIMITED (TRADING AS THE
RUGBY UNION PARTNERSHIP) FOR A TERM OF 125 YEARS FROM
25 MARCH 1998 TOGETHER WITH ALL DEEDS AND DOCUMENTS
SUPPLEMENTAL TO THE SAME AS SUCH LEASE IS REGISTERED AT
TODAY'S DATE UNDER TITLE NUMBER NGL760757. 2. LEASEHOLD
LAND KNOWN AS FORMER AIRSPACE AT BASEMENT AND GROUND
FLOOR LEVELS OF 43 UPPER GROSVENOR STREET, LONDON, W1K 2NJ
HELD UNDER A LEASE DATED 29 JUNE 2007 BETWEEN (1) GROSVENOR
WEST END PROPERTIES AND (2) THE JOINT ARAB-BRITISH CHAMBER
OF COMMERCE FOR A TERM FROM 29 JUNE 2007 TO 24 MARCH 2123
TOGETHER WITH ALL DEEDS AND DOCUMENTS SUPPLEMENTAL TO
THE SAME AS SUCH LEASE IS REGISTERED AT TODAY'S DATE UNDER
TITLE NUMBER NGL760757 3. THOSE RIGHTS OF OCCUPATION HELD BY
THE CHARGOR UNDER A LICENCE TO OCCUPY OF TERRACE AREAS
OF 43 UPPER GROSVENOR STREET, LONDON, W1K 2NJ DATED 29 JUNE
2007 BETWEEN (1) GROSVENOR WEST END PROPERTIES AND (2) THE
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JOINT ARAB-BRITISH CHAMBER OF COMMERCE TOGETHER WITH ALL
DEEDS AND DOCUMENTS SUPPLEMENTAL TO THE SAME.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BURGES SALMON LLP (AT15)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1199402

Charge code: 0119 9402 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th December 2023 and created by JOINT ARAB-BRITISH

CHAMBER OF COMMERCE(THE) was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th December 2023 .

Given at Companies House, Cardiff on 19th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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SECURITY AGREEMENT

DATED 5 December 2023

|8 THE JOINT ARAB-BRITISH CHAMBER OF COMMERCE
-and -

1. ANTHONY GRAHAM BRUCE, CHAKER MOHAMMAD CHAMSI-PASHA,
ABDELSALAM EL-IDRISSL DAVID GRACE, ROBERT BLACKBURN GRAY and TERENCE
JOHN STONE (as trustees of the ARAB-BRITISH CHAMBER OF COMMERCE RETIREMENT

BENEFITS PLAN}
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THIS DEED is dated 5 December 2023 between:

{n

i1

THE JOINT ARAB-BRITISH CHAMBER OF COMMERCE (a company mcorporated and
registered in England and Wales under company number 1199402} (the Chargor); and

ANTHONY GRAHAM  BRUCE, CHAKER MOHAMMAD CHAMSEPASHA,
ABDELSALAM EL-IDRISSI DAVID GRACE, ROBERT BLACKBURN GRAY and
TERENCE IOHN STONE as trustees of the ARAB-BRITISH CHAMBER OF COMMERCE
RETIREMENT BENEFITS PLAN and any other person or persons who is or are for the time
being a trusiee of the ARAB-BRITISH CHAMBER OF COMMERCE RETIREMENT
BENEFITS PLAN (each a Trustee and together the Trustees).

IT IS AGREED as follows:

INTERPRETATION

Diefinitions

In this Deed:

Act means the Law of Property Act 1925,

Approved Tenancies means:

{a) those Occupational Leases current as at 1oday'’s date and as are reported upon in the
Cenificate of Title: and

(b} any future Occupational Leases satisfying the following criteria, it shall be:
{1 excluded from the security of tenure provisions of the Landlord and Tenant
At 1954,
{11) for a torm of not more than seven years;

{111} of a floor area of not more than 40% of the net lettabie area of the relevant
Premises:

{1v}) granted on arms-length terms and be . form consisient with the requirements
of any Headlease,

v} at a vearly rentl of not less than then then open market rent of the underlet
prermuses and which vearly rent mav be inclusive of insurance, business raies
and/or service charge: and

{(vi}  granied on torms requinng payment of a fair and reasonable proportion of the
Chargor's running costs for the building (1o the exient not forming a part of
the open markei vearly rent);

Business I¥av means a day (other than a Sawrday or a Sunday) on which banks are open for
peneral business in London;

Certificate of Title means any certificate of title on the Morigaged Property addressed io and
provided at the request of the Trustees before the date of this Deed:

INETIATON w17 1
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Companies means the companies histed in Schedule | (Companies) as such schedile may be
amended from tme 1o iime by the Paries;

Creditors’ Process means, n relation to a person, any cxproprigiion, aftachment,
sequestration, distress or exccution {(or any analogous event in any jurisdiction) which affecis
any encumbrancer taking posscssion of the whole or any pan of the property, asset or assols
of that person and s not discharged within 14 days unless such process is either being
contested in good faith and/or shown as being frivolous or vexatious and is discharged within
i4 days afier commencement;

Contract Claims mcans:

{a} any sums payable to the Chargor pursuant to all representations, warranties,
underiakings and indemnities to, agreemenis with and security 1o be provided i
favour of the Chargor in respect of and pursuant to each of the Relevant Contracts;
and

{b} any ne! proceeds of any clowns, awards and judgements which may at any time be
received or receivable by the Chargor pursuant 1o any of the Relevant Contracts
together with the benefit of all powers and remedies for enforcing the same;

Bemand means any demand made on the Chargor by the Trustees under Clause 2 (Covenant
10 pay} in relation to the Secured Scheme Liabilities of 3 Company;

Disposal Preceeds means all capital monies or other sums or other consideration paid or
pavable in respect of the disposal of the Chargor's mierest in all or any part of any Morlgaged
Property;

Environmental Approval means any consent, approval, authorisaiion, permission or licence
required by any Environmental Law,

Environmentai Claim means any action or claim by any person in connection with:

{a} a breach, or alleged breach, of an Environmental Law;

(b} a hiability, or alieged liability. under Environmental Law;

{c} a failure to comply with any Environmental Approval;

{d} any accident, fre, cxplosion or other event of any type involviog an emission or
substance which is capable of causing harm to any living orgamism or the
CTVITONMED, OF

{e) any other environmental contamination,

in each case in relation 1o, or otherwise affecting, the Security Asseis;

Environmental Law means any law or regulation concerning,

{a} the protection of health and safety;

(B the environment; or

{c} any emission or substance which is capable of causing harm to any bving organism or
the environment;

06723706 w17 2
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Event of Defanlt means an event specified as such in Clause 7 (Default),

Fixtures means all fxtures and fntings and fixed plant and machimery on the Morigaped
Properiy;

Headlerse means a lease under which any Morngaged Property may be held by the Chargor;

Implementation Date has the meaning given 1o it in Clause 19 {Amendments);

Inselvency Event means in respect of any Company:

{a)

(b)

{c)

an ‘msolvency event’ as defined in Section 121 of the Pensions Act 2004 or
regulations made from time (o lime thereunder;

a 'corporate insolvency orf restructuring procedure’ as defined m Section 27 of the
Corporate Insehvency and Governance Act 2020: or

the receipt by the Pension Protection Fund of an application or notification from the
Trustees or the Pensions Regulator that such Company 15 unlikely to continue as a
going concem, which is purported to be made in accordance with Section 129 of the
Pensions Act 2004 or repulations made from lime (o titne thercunder

Insolvency Proceedings means in respect of any person:

(a)

(b

{c)

{d}

{e}

(H

{g)

(h)

any procedure or siep is taken with 2 vigw 10 2 moratorium or a composillon,
assignment or simvlar arrangement with any of iis creditors;

a meeting of its shareholders. direciors or other officers is convened for the pupose
of considering any resolution for, to petition for or to file documents with a court or
any registrar for. i1s winding-up. adminisiration. dissolution, recrganisation or
restructuring  (by way of volumlary amangement, scheme of arrangement or
otherwise}, or any such resolution is passed;

any person presents a petition, or flles documents with a count or any registrar, for its
winding-up, admumistration, dissolution, reorgamisation or restruciunng (by way of
voluntary arrangement, scheme of arrangement or otherwise);

any Security Interest s enforced by any person over any of Uis assels;

an order for its winding-up, administration, reorganisation or restructuring (by way of
voluniary arrangement. scheme of arrangement or otherwise) 15 made;

any hguidator, trustee in bankruptcy, judicial custedian, compulsory manager,
receiver, admimstrative receiver, adminigtrator, moratorium monitor or similar officer
is appoinied in respect of it or any of iis assets;

115 sharcholders, directors or other ofTicers or that person itselfl applv/ies w court for
the appoiniment of, or give(s) nolice of their intenlion 10 appoini, a lquidator, trusiee
i bankruptey, judicial custodian, compulsory manapger, receiver, administrative
receiver, adminisirator, moratonum monior or similar officer; or

any other analogous step or procedure 15 taken in any junisdiction,

provided that Paragraphs {a) 1o {h) of this definition (o5 mav be applicable) shall not apply 10;

TETIRT06 w17
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{1}

any winding-up petition which 15 fivolous or vexatious or contested in good
faith and is discharged. staved or dismissed within 14 days of
commencement; or

any application for administration madc by a person other than the Chargor
or their respective directors or any 1ax awhornty or any other governmental
entity, or any designated officer in the exercise of the power conferred by
Section 74 of the Magistrates Court Act 1980 and which is:

{A) frivelous or vexatious; and

(B} discharged or dismissed and evidence of such discharge or dismissal

is delivered to the Trusiees within three Business Davs of
preseniation and in any event al least seven Business Days belfore the
date on which such application is due 1o be heard.

and provided that the Chargor has delivered (o the Trustees a copy of
any such administration application within one Business Day of
reeeipt of such application by the Chargor,

Ensured Property Assets meons the Premises and all the Chargor's other assets of an
insurable nature in or on the Mortgaged Property.

Material Adverse Effect means s material adverse effect on:

{a) the ability of the Chargor 1o perform s obligations under this Deed:

b ihe business, operalions. property, assels or financial condition of the Chargor,

{c) the validity or enforceability of, or the effectivencss, making or ranking of, this Deed;
of

{(d) the validity or enforcenbility, or the effectiveness or ranking of. any nght or remedy

of the Trustees under this Deed.

Mortpaged Property means all frechold or leasehold property meluded in the definiuon of

Sccurity Assels;

Met Enforcement Proceeds means, in relation io any Sccurity Asscl:

a any Rroceoas 01 531 OF CRIDICCIMent, ana/or
(@) y proceeds of sal f i, and/

{b} any Renial Income,

coliected or received by the Trusiees {or any Recenver) ansing from that Secunty Asset
following the enforcement of this Security, less all costs, expenses, wmuneration aud other
items relating thereto contemplated in Clause 12{a) {Application of Proceeds):

Oecupational Lease means any lease, agreement for lease, licence or other occupational
imterest subiect to which the Chargor's interest in a Mortgaged Propeny 1s held, now or in the
future, meluding any guaraniec and rent deposit arrangemenis eniered inio under the terms of

them:

Party means a party o this Decd;

TOET ARG w1 T
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Pension Protection Fund means the Board of the Pension Protection Fund as established
under Part 2 of the Pensions Act 2004;

Pensions Regulator means the body of that name and referred (o as the "Regulaior” n the
Pensions Agt 2004,

Premises means all buildings and erections included in the definition of Morigaged Property;
Proposal Date has the meaning given (o1 n Clause 19 {Amendmenis),
Praposals has the meaning given o 11 m Clause 19 {Amendments);

Heceiver means a receiver and manager of a receiver or an administrator or an adminisirative
receiver, in each case, appointed under this Deed;

Relevant Contracts means each and all of the following both present and future:

{a) each contract in respect of any disposal of any Securnity Asset;

{b} gach Occupational Lease;

{c) any managing agenl's agreement; and

(d} ail other agreements in which the Chargor has an interest,

including, in each case, any guaraniecs or surcties entered into in respect of them;

Hental Income means the aggregate of all amountis paid or payable to or for the account or
benefit of the Chargor in connection with the letting, use or occupation of the whole or any
part of the Morigaged Property, including each of the bollowing amounts:

{a) rent, licence fees and equivalent amounis paid or pavable;

(b} any sum received or receivable from any deposit held as security for performance of a
tenant's obligations:

() a sum cqual to any appornonment of rent allowed in favour of the Chargor:
{d) any other monevs paid or pavable in respect of occupation and/or usage of & Secuniy
Asset and any fixture and fitting on a Security Asset including any fixture or fiting

on a Security Asset for display or adveriisement. on licence or otherwise;

{e} any sum paid or pavable under any policy of insurance in respect of loss of renmt or
interest on Tent;

) anv sum paid or pavable, or the value of any consideration given, f{or the grant,
surrender or variation of any Ceocupational Lease;

{2} any suim paid or pavable in respect of a breach of covenant or dilapidations under any
Occupational Lease and/or for expenses incurred in relation 10 any such breach;

{h} anv service charge payments:

{1 any contnbution to a sinking fund paid by an occupational tepamt under am
Occupational Lease:

WHTIATOE VI 5
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{1 any contribution by an occupational tenant of a Morigaged Property 1o ground rent
due under any Headlease; and

(k) any sum paid or payable by any gusrsnior of any occupational tenant under any
Occupational Lease;

(th any interest paid or payable on, and any damages, compensation or settlement paid or
payable in respect of, any sum referred 10 above less any refated fees and expenses
incurred {which have not been reimbursed by another person) by the Chargor; and

{m} any amount that represents VAT chargeable in respect of any such sum;

Reservations means:

{a) the principle that equitable reredies are remedies which may be granted or refused at
the discrction of the court and damages may be regarded as an adeguate remedy:

(b} the hrmutation on enforcement as a resuli of laws relating to bankruptcy, insolvency,
Liguidation, reorganisation, court schemes, moratoria, administration and other laws
affecting the nghts of creditors generally;

{c} the statutory time-barring of claims:

{d} defences of set off or counterclaim:

{c} rules against penaliies and similar principles;

{n the fgc! that security which 1s descnbed as DNxed security may in fact be foating
SECUnty;

{g} the possibility that an undertaking to assume liability for, or indemnify a pewson
against, non-payment of stamp duty may be void;

{h the fact that a court may refuse to give effect 1o a purported contractual obligation to
pay costs imposed upon another person m respect of costs of an unsuccessful
linigation broughi agamnst that person or may not award by way of cosis all of the
expenditure incurred by a successful litigant in proceedings brought before thai count
or that a court may stay proceedings if concurrent proceedings based on the same
grounds and between the same parties have previously been brought before another
court; and/or

{1 any steps for perfection not required by the terms of this Deed 1o be taken,

and any other reservations or qualifications of law coniained in any legal opinion delivered 1o
the Trustees in respect of this Deed,

Scheme means the Arab-British Chamber of Commerce Retiremeni Benefits Plan
{registration number PSR 10003114

Secured Lisbilities means the Secursd Scheme Liabilities and all present and future

obligations and habilities (whether actual or contingeni and whether owed jointly or severally
and in any capacity whatscever) of the Chargor under this Deed;

ETINEO0 viT 2]
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Secured Scheme Lishilitics means all present and future obligations and Habilities {whether
actual or contmgent and whether owed jointly or severally and in anv capacity whatsoever) of
each Company to make payments o the Scheme:

Security Assets means all assets of the Chargor the subject of any Secuniy Interest creaied,
or purported 1o be created. by this Deced and any Supplemental Security Agreement:

Security Interest means any mongage. charge, pledge. lien. assignment, hypothecation or
other secunity inicrest sccuring any obligation of any person or any other agreement or
arrangement having a similar cffect:

Security Period means the period beginning on the date of this Deed and ending on the date
on which all Sccured Liabibties which may become or have become due have been
unconditionally and irrevocably paid and discharged in full;

Subsidiary means:
{2} a subsidiary within the meaning of Section 1139 of the Companses Act 2006; and

(b} unless the context otherwise requires, a subsidiary undertaking within the meaning of
Section 162 of the Companies Act 2006,

Substiteie Property means a frechold or leaschold property approved by the Trusiees
pursuant to Clause 20 (Substitution of Property) in their absolute discretion and in relation o
which the conditions sei out in Schedule 4 (Conditions precedent to substitution) have been
salisfied;

Supplemental Security Agreemont means a secunty agreement supplemental to this Deed
excculed by the Chargor in favour of the Trustess comtaining a charge by way of legal
mortgage over 2 Subsiute Property,

Tax means any tax, lovy, unposi, duty or other charge or withholding of a similar nature
{inciuding any related penally or interest pavable in connection with any failure to pay or any
delay in paying any of the same):

Tax Deduction means a deduction or withholding for or on account of Tax from a payment
under this Deed.

Valuation means a valuation of the Chargor’s interest in the Mortgaged Propenty by the
Valuer, addressed 1o the Trusiees and prepared on the basis of the market value as that term 15
defined mn the then current Statements of Asset Valuation Practice and Guidance Notes 1ssued
by the Roval Institution of Chanered Surveyors; and

Valuer means Mecllersh & Harding LLP or any other surveyor or valuer appointed by the
Trusices,

Construction
{a} In this Deed unless the contrary intention appears, a reference 1o:
{1} assets includes present and future properties, revenues and nights of every

deseription and includes uncalled capital;

SOBTRIT0E w17 7
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(b}

TRETEATUE vi7

{11}

fim)

{n}

{v}

{vi}

{vii}

{viii)

{ix)

(X}

{x1}

(xi1}

{xi11}

{(xiv}

an suthorisation includes an authonsation, consent, approval. resolution,
licence, exemption, filing, regisiration or notansation;

disposal means a3 sale. transfor, grant, lease or other disposal, whether
voluntary or involuntary, and dispose will be construed accordingly;

this Security means any Secunty Interests created by this Deed and any
Supplemental Scourity Agreement:

a person  includes  any  mdhadual. fivm. company,  corporation,
unincorporated association or body (ncluding a portnership. tust. jomi
veniure of consoflium). government, siaic. agency, ofganisation of other
entity whether or not having separate legal personality:

2 regulation includes any regulation, rule, official directive, request or
guidehne {whether or not having the force of law but, if not having the foree
of law. being of a type with which persons to which it applies are accusiomed
o comply) of any governmental, inter-governmental or supranational body,
agency, department or of any regulatory. self-regulatory or other authority or
arganisation;

Sterling or £ is 2 reference 1o the lawful currency for the time being of the
United Kingdom;

a provision of law is a reference to that provision as extended, appliced,
amended or re-enacted and includes any subordinate legislation,

a Clause, a Subclauwse, a Paragraph. a Subparagraph or a Schedule 15 a
reference 1o a clause, a subclause, a paragraph or a subparagraph of, or a
schedule to, this Deed;

a Party or any other person includes Hs successors in tile, permitied assigns
and permitied transferees and this Deed shall be binding on and enforceable
by any person who is {67 the time being a trusice of the Scheme including any
person who succeeds or replaces a trusiee of the Scheme (and this
Clause 1.2{a)x) shall be in addinon 10, and not affect, the provisions of the
Trustee Act dealing with transfers of assets and habilities from one trusiee to
anotherk

this Deed {or any specified provision of 1) or any other document shall be
construed as a reference to this Deed, that provision or that document as in
foree for the time being and as amended, resiated, varied. supplemented or
novated from Ume (o time;

inciuding shall not be construed narrowly but be 1aken 2s reading including
without limitation:

a time of day is a reference 1o London time; and

words importing the simgular shall include the plural and vice versa.

An Event of Default is "continuing” 17 1t has not been waived,
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{e)

Unless the contrary inicniion appears. a reference (o a month or menths s a
reference 10 a penod starting on one day in a calendar month and ending on the
numenically corresponding day in the next ¢alendar month or the calendar month in
which 1i1s 1o end, excepi that:

{1} if the numencally corresponding day is not a Business Day, the period will
end on the next Busmess Day in that month {if there s one) or the preceding
Business Day (if there 1s not);

(n) if there 15 no numerically corresponding dav in that month. that period will
end on the last Business Day i that month: and

(1} notwithstanding Clause 1.2(¢c)}1) above, a period which commences on the
last Business Day of 2 month will end on the last Business Day in the next
month or the calendar month in which i€ 1s 1o end. as appropriaic.

Unless expressly provided fo the contrary in this Decd, a person who 13 not a panty to
this Diced may not enforce any of s terms under the Contracts {Righis of Third
Parties) Act 1999 and. notwithstanding any 1erm of this Deed, no consent of any third
party is required for any vanation {including any release or compromise of any
habidity) or termination of this Deed As contemplated by Clause 1.2(a)x) above,
any person who is for the time boing 3 trustee of the Scheme may enforce or enjoy the
benefit of any term of this Deed pursuant to the Contracts {(Rights of Third Parties)
Act 1999

If the Trustees consider thal an amount paid to them under this Deed s capable of
being aveided or otherwise st aside on the hgudation or administration of the payer
or otherwise, then that amount will not be considered to have been rrevocably paid
for the purposes of this Dred,

Unless the context otherwise requires, a reference 1o a Security Assel ingludes the
proceeds of sale of that Sgcurnity Asset.

The headings in this Deed do not aflect is interpretation,

1t 15 mtended by the Parties that this document takes effect as a deed notwithstanding
the fact that a Panty may only execute this document under hand.

2. COVENANT TO PAY

The Chargor must, on demand following the occurrence of any Insolvency Event, pay or
discharge the Secured Scheme Liabilitics when due,

3. CREATION OF SECURITY
31 General
{a} All the Secumty Interests created under this Deed:

ETIIT06 17

{1} are created in favour of the Trusiees;
{ii) are created over present and future assets of the Chargor,;

{i3i)  are continuing security for the payment of all the Secured Liabilities; and



DocuBign Envelope 1D B284ATDO-F187-4088-803E-DADBETZERSTE

{c}

3.2 Charge

{aj

(b)

3.3 Assignment

{iv)

are made witbh full ttle guaraniee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994,

If the rights of the Chargor under a document cannot be secured without the consent
of a party to that document:

(1)
(11)

(i)

the Chargor must notify the Trustiees promptly:

this Secunty will seoure all amounts which the Chargor may receive, or has
recetved, under that document byt exclude the document itselfl and

unless the Trusices otherwise require, the Chargor must use reasonable
endeavours 1o ebtain the consent of the relevant party 10 that document bemmg
seeured under this Deed,

The obligations of the Chargor under this Dieed shall survive the enforcement of the
whole or any part of the Security Assels.

The Chargor charges and agrees 1o charge.

{1}

{i1})
{1i)

{iv}

{v)

{(v1)

by way of a first legal morigage the real property specified in Schedule 2
{Real Property};

its interest in the Relevant Contracts;

all claims under and all proceeds of all policies of insurance in respect of the
Secunty Asseis which are at any ume held by or wniten in {avour of the
Charpor or in which the Chargor from time 10 time has an interest;

to the exient that the Rental Income 1 not effecuvely assigned under
Clause 3.3 (Assignment), by way of first fixed charge, all Remal Income;

the benefis of all guaraniees, warranties and representations given or made by
any manufacturers, suppliers and installers of any Fixtures and Dttings now
or in future on the Mortgaged Property; and

all future casemenis, licences and other rights at any time vesied in the
Chargor in connection with the Mongaged Property.

A reference in this Subclause 3.2 10 a morigage or charge of any frechold, leaschold
or other immovable property includes:

{i}

(i1}

all buldings, fixtures, fittings and fixed plant and machinery and Fixtures on
that property;. and

the benefit of any covenants for title given or entered o by any predecessor
in title of the Chargor w respect of thal property or any moneys paid or
payable in respect of those covenants.

The Chargor assigns to the Trustess absolutely, subject 1o a proviso for re-assignment on
redempiion:

AOATI7 06 v 1Y
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{a} ail of its rights in respect of all Remial Income;

{b) all of its nghts, utle, inierest and benefit n and o the Contract Claims;

{c} the Disposal Proceeds; and
(dy all causes of action and other nghts and remedies in which 11 has an interes! at any
time.
34 Limit on amount recoverable

{a) The total amount which may be:

{1} recovered from the Chargor pursuant 1o any Demands in relation to any
Company's Secured Scheme Liabilities; and/or

{1) applied by the Trusices against any Company's Secured Scheme Liabihines
from any Net Enforcement Proceeds,

shall not excecd an amount cqual o the entire aggregate liability {on the reference
daie) of every emplover {within the meaning set owl in Section 318 of the Pensions
Act 2004 and repulations made thereunder} in relation to the Scheme, were a debi
under Sechion 73 of the Pensions Act 1995 to have become due on the reference date
{where reference date means the date of the Insolvency Event to which (1) the
relevant Demand relates or {as the case may be) {2) the relevani application of Net
Enforcement Proceeds relates (including as  contemplatied by Clause 17.6(b)
{Appropriations)} or, o cither case if earhier, on the calculation date for debt due
under Section 7% of the Ponsions Act 1995 as nominated by the Trustees following
the siari of the winding up of the Scheme.

{b} Any Demand. and/or pavment by the Chargor pursuant 1o any Demand, and/or any
application of Net Enforcement Procesds (ncluding  as  contemplated by
Clause 17.6{b) {Appropniations)} shall not reduce the amount referred o in
Clause 3.4{a) above,

{c) The Trustees shall determine {acting reasonably) at the cosi of the Chargor, using
such legal, financial, accounting, pensions or other professional adviser(s) as the
Trustees may sclect. the amount referred 1o in Clause 3.4(a)1) above by reference 10
Section 75 of the Pensions Act 1995 and shall notify the Chargor of such
determination, The Chargor shall on demand reimburse the Trustees [or any costs
and expenscs incurred by the Trusiees in relation 1o such determination.

4. PAYMENTS

4.1 Funds
Paymenis under this Deed 1o the Trustees must be made for value on the due date at such
times and i such funds as the Trustees may spesily to the Charpor as being customary at the
time for the settlemeni of transactions in the refevant currency in the place for payment.

4.2 Currency

Any amount pavable under this Deed s payable in Sterling.

WHTEITOE w1 11
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4.3

4.4

Al

5.2

5.3

5.4

5.5

5.6

Mo sei-off or counterclaim

All payments made by the Chargor under this Deed shall be calculated and must be made
without {and be free and clear of anv deducuon for) set-off or counterclaim.

Business Davs

If a payment under this Deed is duc on a day which is not a Business Day, the due date for
that payment will insiead be the next Business Day in the same calendar month (if there is
onc) of the preceding Business Day (il there s not).

REPHESENTATIONS

Represeniations

The representaiions set out in this Tlause 5 are made by the Chargor 1o the Trustees.

Stutus

{a) It is a Limited liability company. duly incorporated and validly existing under the laws
of its junisdiction ol incorporation.

{h} It has the power 1o own its assets and carry on ils business as 11 18 being conducted.

Powers and authority

{a) It has the power to enter into, periorm and deliver, and has taken all necessary action
o authonse the entry into, performance and defivery of, this Deed and the
transactions contemplated by this Deed.

{ Mo himit on #s powers will be exceeded as a result of the grant of this Deed.

Legal validisy

Subject o the Reservations, the obligations expressed to be assumed by it in this Deed are
legal, binding, valid and enforceablc obligations.

MNon-conflict

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 apphicable to it;
(b} is constituuonal documents; or
{c} any document which is binding upon it or any of its assets or constitute a defauli or

termination event (howsoever desenbed) under any such document
Mo insolvency

To the knowledge of the Company, no Insolvency Proceedings or Crediiors’ Process have
been taken or threatened in relation 1o 1t and no Insolvency Event applies to the Company.

1067306 w17 12
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5.8

510

5.1

Mo defanlt

No event or circumsiance is ouistanding which consatutes {or, with the expiry of a grace
penod. the giving of notice, the makang of any determination or any combination of the
forcgoing, would constitute) a default or termination ¢veni (howsoever deseribed) under any
document which 1s binding on 1t or any of its asscts to an exteni or in a manner which has or
15 reasonably likely to have a Matenal Adverse Effect.

Anthorisations

All authorisauons required by 1t in connection with the entry inio, performance. validity and
cnforceabihity of, and the transactions conternplated by, this Deed have been obtained or
e{fected (as appropriate} and are in full force and effect, including any consent required under
any Headlease,

Litigation

No litganon, arbitration or administrative proceedings arc current or, 10 its knowledge,
pending or thecatened agamst U or any of iis Subsidianies, which have or, i adverscly
determined. are reasonably likely 1o have a Matenal Adverse Effect.

Nature of security

{a} Subject 10 the Reservations, this Deed creates those Security Interesis it purporis o
creale and is not liable to be amended or otherwise set aside in the insolvency,
hguidauon or administration of the Chargor or otheraise.

1] The Sccunty Interests created by this Deed constitute a first priority Secunty Interest
over the Security Assels and the Security Assets are not subiect (o any prior or pari
passu Secunity Interest,

Information for Certificate of Title

{2} The wnformation provided by it or on 1s behalf 10 the lawyers who prepared any
Certificate of Tule for the purpose of that Certificate of Title was true in all matenal
respects at the date 1t was expressed to be given,

{h) The information referred 1o 1o Clause 5.1 H{a) above was, at the date 11 was expressed
to be given, compiete 1n all matenal respects and did not omit anv information which,
if disclosed, would make that information untrue or misleading n any material
respect.

{c) As al the date of this Deed, nothing has occurred since the date of any informalion
referred 1o in Paragraph 5.1 1(a) above which, if disclosed at today's date, would make
thal information untruc or misleading in anv matenial respect.

Tatle

Except as disclosed i any Certificate of Title:

{z} it is the sole iegal and beneficial owner of the Morigaged Properiy and the Rental
Income;

THETEITON V17 13
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{b}

{c)

{2}

no breach of any law or regulation is outstanding which affects or might reasonably
be expecied 1o alfect materially the value of the Mongaged Property;

there are no covenanis, agreements, stipulaiions, reservations, conditions. inierests,
rights or other matters whatsoever affecting the Mongaged Property;

nothing has ansen or has been created or is subsisting which would be an overmniding
micrest, oF an unregistered nterest which overndes first regisiraion or registered
dispositiions, over the Morgaged Propenty:

no facildics necessary for the enjovment and use of the Mornigaged Propeniy are
enjoved by the Morigaged Property on terms entitling any person (¢ icrminate or
curiai 1s use;

it has reccived no notice of any adverse claims by any person in respect of the
ownership of the Mongaged Property or any interest im i, nor has any
acknowledgement been given fo any person in respect of the Mongaged Propenty:
and

the Morigaged Properiy is held by it free from any Secunty Inlerest or any tenancics
of licences other than Approved Tenancics.

213 Valpation

{a}

(b}

{c)

(d)

Al information supplicd by t or on iis behalf to the Valuer for the purposes of cach
Valuation was true and accurate as at its date or (il appropriaie) as ot the date (6 any)
at which it 1s stated 1o be given:

any {inancial projections contained in the information referred to in Clause 5.13{a)
above have been prepared as at their date, on the basis of recent histoncal information
and assumphions believed by 1, at that time, 10 be fair and reasonable;

it has not omited o supply any information which, if disclosed, would reasonably be
expecied (o adversely affect the Valuation; and

as at the date of this Deed, nothing has occurred since the date information referred o
in Clause 5.13{a} above was supphed which, f it had occurred prior to the Valuaton,
would adversely affect the Valuation.

5.14 Emnvirenmental maticers

{a)

{b)

{c)

The Chargor 18 in compliance with Clause 6.7 (Environmenial matiers) and no
circumstances have occurred which would prevent such comphiance in a manner or io
an cxtent which has or is reasonably bkely to have a Matenal Adverse Effect.

Mo Environmental Cluim has been commenced or 15 threatened against the Chargor,

Mo dangerous substance has been used, disposed of. generated, stored, dumped,
released, deposited, bunied or emitted at. on, from or under the Morigaged Property.

5.15 Centre of main interest and establishments

For the purposes of the Regulation {(ELN) 2015/848 of the European Parliament and of the
Council of 20 May 2015 on msolvency procecdings {recast) as amended by the Insohency

VHETIETO0 wiT
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516

6.1

6.2

6.3

6.4

0.5

6.6

{Amendment) (EU Exit) Regulations 2019 SI 2019/146 and for the purposes of The Cross-
Border Insolvency Regulations 2006, 81 2006/1030¢ (he “UNCITRAL Implementing
Regulations™), the Chargor has its "centre of main interests” in England and Wales and it has
no "establishmem”. as that term is used in the UNCITRAL Implementing Regulations, in any
other junisdiction.

Times for making representations

{a) The representations set oul in this Clause § are made by the Chargoer on the date of
this Deed,
(b} The represeniations set out m this Clause 5 {other than those in Clauses 5.11{e),

5.12{g} and 5.13(d)} arc decmed to be repeated by the Chargor on 31 March and
I Aprit of each year during the Security Penod.

{c) When a representation is repgaled, i is apphied 10 the circumsiances exisling at the
timne of repetition.

COVENANTS
General

The Chargor agrees o be bound by the covenants set out i this Clause 6 50 long as any
secured Liabilities are cutstanding.

Notfication of breach

The Chargor must notify the Trusices of any breach of any of the provisions of this Deed
prompily upon becoming aware of Hs ccourrence.

Authorisations

The Chargor must promptly obtain, mainiain and comply with the terms of any authorisation
required under any law or regulation o enable 1t 10 perform its obligations under, or for the
validity or enforceability of, this Deed.

Compliance with faws

The Chargor must comply in all respects with all laws to which it is subject where failure 10
do so has or is reasonably likely 10 have a Matenal Adverse Effect.

Pari passu ranking

The Chargor must ensure that its payment obligations under this Deed rank at least pari passu
with all #s other presenmt and future unscoured payment obligations, except for obhgations
mandatornily preferred by laws of general application lo companies.

Disposals and negative pledpe

The Chargor must not:

{1 create, purport 1o create or permil to subsist any Security Inmterest on any
Security Asset {other than this Secunty); or

TOETIRTOR V17 15
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(i} sell, assign. transfer, licence, lease or otherwise dispose of in any manner {or
purport 1o do so) all or any pan of, or any wmlerests in, any Secunity Assel,

6.7 Environmental matters

{n}

6.8 Repair

The Chargor must;

{1} obtain all Environmenial Approvals required 1o be obtained by o in respect of
the Security Assets!

{u} comply in all material respects with any Environmental Approval or
Environmental Law applicable 1011 0 respect of the Secunty Assels;

{m})  ensure that the Trustees do not incur any habihity by reason of any breach by
the Chargor of any Esvironmental Law or Environmental Approval, and

{1v} promptly upon becoming aware notify the Trusiees of

{A} any Environmental Claim current or, to its knowledge. pending or
threatened in respect of the Security Assels; or

(B} any circumstances reasonably likely to result in an Environmental
Claim in respect of the Security Assets,

The Chargor must indemnify cach Truslee agamst any loss or hability which:

{1 that Trustee incurs as a result of any actual or alleged breach of any
Environmental Law or Environmental Approval by any person; and

{ii} which would not bave ansen if this Deed had not been entered inio,

uniess it is caused by that Trustee's gross neghigence or wilful misconduct.

The Chargor must;

{a)

(c)

TTRATO0 w7

keep the Preouises and all fixed and movable plant, machinery, lixtures, fistings,
cables, wires. drains, pipes and samsary, water and other senvices comprised in them
{in 50 far as the same-are owned by the Chargor or their maintenance and repair is the
responsibility of the Chargor) in good and substantial repair, condition;

noi. without the prior written consent of the Trusiecs {such consent nol 10 be
unreasonably withheld or delaved), alicr, pull down, remove or dispose of any of the
Premises and/or the tems referred to 18 Clause 6.8{a) except in the ordinary course of
repair, mainienance or improvement. if doing so would or might reasonably be
expecied 1o have an adverse effect on the value of the Morngaged Property or
otherwise result in a Material Adverse Effect; and

keep the Fixtures and all plant and machinery owned by i and which are in or on the
Premises in a2 good state of repair and in good working order and condition.

16
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6.9 Insurance

{n)

(h

(0

IBTRATIE w17

In this Clause 6.9:

“Chargor Insurances” means any msurances (o be cffected and maintained by the
Borrower 1n compliance with its obligations under this Clause 6.9 (but excluding. for
the avoidance of doubt, any Landlord Insurances)

“Landlord Insurances” means any insurances to be effected and maintained by or on
behalf of any landlord pursuant 1o any Headlease {or any other reversionary interest in
the Properiy).

Where any of the Insured Property Asscis are held on a leaschold basis by the
Chargor and the terms of the apphcable Headlease require that the Chargor's landiord
or any landlord in reversion nsure that Insured Property Asset {2 "Landlord Policy™
then the Chargor shall use all reasonable bui commercially prudent endeavours io
procure that the relevant landlord comply with iis obligations under the relevant
Headlease in favour of the Chargor as o the placing on nisk of such a Landlord
Policy.

If and to the extent that the Chargor has complied with s obligations under
Clause 6.8(b}, no Landlord Policy s effecied which complies with the terms of
Clauses 6.9d). 6.%(¢) and 6.9¢h) the Charpor shall procure {in so far as the same shall
be available on reasonable terms and at a reasonable premium i the UK insurance
market} such additional Chargor Insurances as mav be required to procure
comphiance with the torms of Clauses 6.9(d). 6.%¢) and 6.9¢h) .

Any Chargor Insurances offecied and maintained by the Chargor must be in a sum or
sums not less than the replacement value of the Insured Property Assets. For this
purpose, replacement value means the 1o1al cost of entirely rebuilding, reinstating or
replacing those Insured Property Assets in the cvent of their being compleiely
destroyed, together with architects’, surveyors’ fees and any other prolessional fees
which would be considered reasonably necessary in the circumsiances.

Any Chargor Insurances required to be effecied and maniaimed by the Chargor under
this Clause 6.9 must be and remain:

{1} in an amount and form acceplabic to the Trustees (acting reasonably); and

{ii) with an msurance company or underwrier that is acceptable o the Trustees
{acting reasonably ),

I the Trustces give notice Lo the Chargor that the insurance company of underwriter
in respect of any Chargor Insurances has ccased to be acceptable o them {(acting
reasonably} pursuant 1o Clause 6.%{¢). the Chargor shall {in so {ar as the same shall be
available on reasocnable terms and al a reasonable premium in the UK insurance
market) putl in place replacement Chargor Insurances in accordance with this
Clause 6.9 with an insurance company or underwriter that is reasonably acceptable 10
the Trustecs by the dote which is the earlier of the date of the expiry of the relevant
policy and the date falling sixty (60} davs afler the daie of the notice from the
Trusiees.

17
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{z}

(1)

{

(k}

HOGTRRTOB wiT

The Chargor shall procure that, cither

{1} all moneys recetved or receivable by the Chargor and/or any Subsidiary
unider any Chargor Insurances in respect of the Insured Property Asscis must
be apphied.

(A}  in replacing, restoring or reinstaung the Insured Property Assets
destroyed or damaged or 1n any other manner which the Trustees may
agree; or

{BY  afler an Event of Default has occurred, if the Trustees so direct and the
terms of the relevant insurances sllow, in or towards satisfaction of the
Secured Liabilities; or

{11} the Trustzes are named a5 co-msured on all Chargor Insurances ia respect of
the Insured Property Assets and are named as Orst loss payee in respect of all
claims under such imsurance policses,

The Chargor shall ensure that each Chargor Insurances contain:

{1} a standard morngagee clause undor which the insuronce will not be vitiated or
avoided as apainst the Trusices as a result of any musrepresentation, act or
negicet or fatlure 1o disclose om the part of any imsured party or any
circumstances bevond the control of an insured party; and

{ii} terms providing that it will not, so far as the Trusiees are concemned, be
ivalidated for failure 1o poy any premium due without the mswrer giving o
the Trastees not less than fourteen (14) days’ nolice in wnling.

The Chargor must not do or permil anvthing to be done which may make void or
voidable any policy of insurance in connection with any Insured Properly Asset

The Chargor must prompily pay all prensums and do all other things necessary 1o
keep each Chargor Insurances i foree,

The Chargor must, immediately on demand by the Trustees, produce 1o the Trusiees
the policy, certificate or cover nole elating 1o any Chargor Insurances policy n
respect of the Insured Property Assets and the receipt for the payment of any
premium for any such insurance policy.

Where any of the Insured Property Asscis shall be insured under a Landlord Policy
the Chargor shall:

{1) comply with all obligations in the relevant Headiease relating 1o such
Landiord Policy;

{ii} following a request from the Trustees, use reasonable endesvours 1o procure
from the relevant landlord a copy of the policy, certificate or cover note
relating to any Landlord Policy and the receipt for the payment of any
premium for any such insurance policy and 10 prompily provide copies of the
same to the Trustecs;

18
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(i)} prompily noufly the Trustees of any possible claim which the Chargor may
make either under a Landlord Policy or the relevant Headlease (& “Relevant
Claim™);

(1v) following approval of such course of action by the Trustecs {such approval
not to be unrcasonably withbeld or delayved) with respect of any Relevani
Claim, notify the landlord of the Relevant Claim and 10 use all reasonable
and commercially prudent steps 1o pursue such Relevant Claimn: and

() where the subject matter of the Relevant Claim shall exceed a sum of
L1000, not settle any claim withowt the prior approval of the Trusiecs (such
approval not to be unreasonably withheld or delaved).

6.10  Valuations

{a)

(b}

{c)

(d

{e)

The Chargor must, on or before the dae of this Deed, provide a Valusuon o the
Trustees.

The Trustees may reguest any additional Valuation at any time.

The Chargor must on demand by the Trustees pay the costs of any Valuauon
requested by the Trusices:

(i) where the Trustees reasonably consider that there may have been a material
reduction in the value of the Mongaged Property: or

{11} at any time when an Event of Default 1s outstanding.

The Chargor must supply 1o the Trustees a copy of any valuation of any Security
Asset it obtains, promptly upon obaining i,

Anv Valuation not referred 1o at Clauses 6.10{a)or 6.10{c) shall be at the cost of the
Trusiees.

6.1 Mo structursl slterations

The Chargor shall ensure that neither 14 nor any other person makes any structural alteration o
the Mortgaged Property which matenally and adversely affects the value of the Mongaged
Property without the prior writien consent of the Trusices.

6.12  Title covenants

The Chargor shall procure that all matenial covenants, agreemenis, obligations, siipulations
and conditions now or al any tme;

{a)

(b}

affecting the Monigaged Property or 118 use or enjoyment (so far as the same subsist
and are capable of being enforced) shall be observed and performed; and

benefiting the Morigaged Property shall be enforced and such obligations shalf not be
waived, varied or released by the Chargor, or any agreement made by the Chargor 1o
do the same,

including those contamed in anv Headlease and/or those contained in any agreements,
assignments, contracis, conveyangas, grants and other deeds and documenis for the time being

TORT2ATO0 w7
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6.14

6:15

bmnding on the Chargor or affecting the Mortgaped Property or the use or enjoyment of the
Morigaged Property and the Chargor shall not ke or omit 16 take any action of any kind
whereby any inierest or estale in the Morigaged Properly may suffer a Matenal Adverse
Effect.

Pay Outgoings
The Chargor shall:

{a) punciually pay or procure to be paid all rates, rents, taxes, levies, charges, duties,
assessments, impositions and ouigoings and other sums payable out of or in respect of
the Morigaged Property or any carbon dioxide emissions associaied with it and
provide 1o the Trusiees, when required, proof of such payment, and

(b} indemnify, or procure the mdemnification of, the Trusiees on demand against all
existing and future rents, taxes, duties, fees. renewal foes. charges, assessments,
impaositions and culgoings whatsoever,

whether imposed by deed or by statute or otherwise and whether in the nature of capital or
revenue and even though of a wholly novel character which now or at any time during the
continuance of this Secunity are pavable in respect of the Morigaged Property or any pari of it
Compliance With Leases

The Chargor must:

{a} perform all the material terms on iis pani contained m any Cccupational Lease and

enforce those on the part of the occupational ienant where failure to do so might have
a Matenial Adverse Effect;

{b} perfornm all the terms on 1ts part contained in any Headlease and {except where failure
1o do 3o could not have a Matenial Adverse Effect) enforce those on the part of the
landlord:

{c) not do or allow 10 be done any act a5 a result of which any Headlease may become

liable 1o forfeiture or otherwise be termunated: and

{:)] not surrender whele or part or vary the terms of any Headlease without the pnior
approval of the Trustees (such approval not to be unreasonabiy withheld or delaved),

Compliance with applicable laws and regulations
The Chargor must:

{a) perform all s obligations under any law or regulation in any way related lo or
affecung the Morgaged Propeny;

{b} not suffer to be done on the Mortgaged Property anyibing which shall cause,
constitule or contribule o any breach of the Town and Country Planning Act 1999
and any other legisiation relating to town and country planming in force from ume 10
time or any orders or regulations made under them; and
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6.17

6.18

6.19

{c} not apply for any planning consent for development or change of use of the
Mortgaped Property or any part of it without the Trustees’ prior consent {such consent
not 10 be unreasonably withheld or delaved).

NMOLces

The Chargor must, within foureen (14) days aflter the receipt by the Chargor of any
apphication, reguirement. order or notice served or given by any public or local or any other
authority with respect to the Mortgaged Property (or any part of it}

{a} deliver a copy 1o the Trustees, and

{h mnform the Trusiees of the sicps inken or proposed to be taken 1o comply with the
relevant requirement.

Leases

{a) The Chargor must not without the consent of the Trustees {(such consent not to be
unreasonably withheld or delaved) grant or agree to grant {whether in cxercise or
independently of any statulory power) or vary or agree to vary any Occupational
Lease or any part of it or accept & surrender of any Occupational Lease or confer
upon any person any contractual licence or nght to occupy the Moergaged Properly
provided that this Clause 6.17 shall not apply 10 an Approved Tenancy.

ib} The charger shall notify the Trustees within 28 days of the grant of any Approved
Tenancy and provide true copics of the various letting documents.

H.AM. Land Registry

The Chargor authorises the Trusiees to make an application on Form RX1 {or such other form
as may be presenbed from ume 1o time) to enter the following restriction against the relevant
registered estate:

"Na disposition of the vegistered estute by the propricior of the regisiered estale or by the
proprivior of any registered charge, not being a charge regisiered before the eniry of this
restriction, is to be registered withont a written consent signed by the proprictor for the time
heing of the charge dared § December ] 2023 in favour of ANTHONY
CGRAHAM BRUCE, CHAKER MOHAMMAD CHAMSI-FASHA, ABDELSALAM EL-JDRISS],
DAVID GRACE, ROBERT BLACKRURN GRAY and TERENCE JOHN STONFE {as trustees of
the ARAR-BRITISH CHAMBER OF COMMERCE RETIREMENT BENEFITS PLAN)

referved to i the charges register or their convevancer™

Minimum enerpy cfficiency standards

The Chargor must:

{a) provide 1o the Trusices copies of all encrgy  performance certifeates and
recommendation reports from ume o time prepared or obtained by or on behalf of the
Chargor that relate to the Mortgaged Propeny.

)] notify the Trusices immediately upon becoming aware of any Morigaged Property

being or becoming "sub-standard” for the purposes of The Energy Efficiency (Private
Rented Property) (England and Wales) Repulations 2615; and
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6.20

6.21

6.22

6.23

(c) comply with all reasonable requirements of the Trustees in relation thereto and
preventing of femedying any material adverse cffect on the Valuation of the
Morigaged Property.

Agcess

The Chargor must permit {or procure the permission of any tenant in possession of the
Mortgaged Property) the Trusiees and any person nominated by them at all reasonable times
to enter any part of the Mortgaged Property and view the state of it

Lommonhold

The Chargor shall not convert any frechold estate comprised in the Morgaged Property (0 2
frechold estate in commonhold under Part | of the Commonhold and Leasehold Reform Act
2002

Envestigation of title

The Chargor must grant the Trusiees or their lawyers on request all facilities within the power
of the Chargor to enable the Trustees or their lawvers {at the expense of the Chargor) to;

{a} carry out invesiigations of ttle to the Mongaged Property; and

{b} make such enquiries in relation to any part of the Mortgaged Property as a prudent
mortgagee might carry out

in each case whilst an Event of Default is continuing or the Trusiees reasonably consider that
an Event of Default has occurred and is continuing,

Power o remedy

{2 If the Chargor fails 10 perform any covenant ia this {lause 6 affecting the Morgaged
Properiy, the Chargor must allow the Trusices or their agents and contractors:

{1} to enter any pant of the Morngaged Properiy {for the purpose of exercising
their rights under this Clause 6.23 only):

{1} te comply with or object te any notice served on the Chargor in respect of the
Morigaged Property; and

(u)  to take any action as the Trusiees may reasonably consider necessary to
prevent or remedy any breach of any such term or to comply with or object w0
any such notice.

{b The Chargor must immediately on request by the Trustees pay the costs and expenses
of the Trustees or their agents and contractiors properly incurred in connection with
any action taken by them under this Subclause,

Motices to tenants and landiords

The Chargor must,

{a} wnmediately serve a nolice of assignment, substantially in the form of Pant | of

Schedule 3 (Forms of letter for occupational lenams), on each temant of the
Mortgaged Property:
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6.26

7.1

7.2

{b} use iis reasonable endeavours to ensure that each such tenant acknowledges tha
notice. substantially in the form of Part 2 of Schedule 3 {Foms of leuer for
occcupational tonanis); and

{c) where required under the terms of any Headlease, give notice 1o the landlord of the
Morigaged Property of the completion of this Deed.

Megotiations with local or other autherity

The Chargor shall not conduct any negotiations or make any agreement with any local or
other authornity concerning the acquission of the Mortgaged Property wathout the consent of
the Trustees,

Motifiable events
{a) The Charger shall promptly notify the Trustees upon becoming aware that:

{1 any event has occurred in respect of 3 Company or the Chargor which would
{or would if the Chargor were an employer in relation to the Scheme within
the meaning set out in Section 318 of the Pensions Act 2004 and regulations
made thereunder) require notification 1o the Pensions Regulator in
accordance with Section 6% of the Pensions Act 2004 and any regulations and
directions made thereunder;

{31} any represeniation made or deemed 10 be made by the Charger under this
Deed is or proves to bave been incorrect or misleading when made or deemed
to be made; and

{ii}  any represeniation made by the Chargor under this Deed would be (if it were
deemed to be repeated at any ime) incorrect or misleading when made or
deemed to be made.

{b} If on or about 28 February of each vear, the Chargor is aware that any representation
which is 1o be repeated under Subclause 5 16(b) (Times for making represeniauons)
will be or 15 reasonably likely 1o be incorrect or misleading when repeated pursuant 10
Subclause 5.16(b) (Times for making representations), the Chargor shall promptly
notify the Trustecs.

DEFAULT

Events of Default

Fach of the events set ot in this Clause 7 is an Event of Defaull
Breach of this Deed

The Chargor does not comply with anv term of this Deed unless the non-compliance is
capable of remedy and:

{a) in the cose of o fatlure to pay caused by an adminiswative or technical error and
payment is made within (3) three Business Days of its due date; or

(b} in any other case, is remedied within fourteen (14) davs of the earlier of (1} the
Trustees giving notice; and {2} the Chargor becoming aware of the non-compliance.
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7.3

7.4

7.5

7.6

7.7

7.8

7.9

8.1

BMisrepresentiation

A representation made or repeated by the Chargor in this Deed is incorrect or misleading in

any malerial respect when made or deemed 10 be repeated, unless the circumsiances giving

rise {0 the misrepresentation:

{a} are capable of remedy; and

(b are remedied within fourteen {14) days of the carlier of the Trustees gnving notice and
the Chargor becoming aware of the circumsiances giving rise 1o the
misrepresentation.

insolvency

An Insolvency Event occurs in respect of the Chargor.

Insolvency Proceedings

{a) Except as provided n Clause 7.5(b) below, any Insolvency Proceeding ocours in
respect of the Chargor,

{b} Clause 7.5(a) above does not applv to a peution for winding-up presenied by a
creditor which is being contested in good fmith and is discharged or struck ouwt within
fourteen {14) days of being granted.

Creditors’ process

Any Creditors' Process occurs and affects anv assets of the Chargor,

Cessation of business

The Chargor ceases, or threatens to cease, 10 carry on business.

Effectiveness of this Deed

{a) It is or becomes unlawful for the Chargor 1o perform any of uts obligations under this
Deed.

{b} This Deed is not effective in accordance with its terms or is alleged by the Chargor to
ke ineffective in accordance with s terms for any reason.

ic) The Chargor repudiates this Deed or evidences an intention o repudiate this Deed.
Riaterial Adverse Change

Any event or senies of events occurs which, in the opinion of the Trustees, has or s
reasonably bikely to have a Matenal Adverse Effect.

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default

This Security will become immediately enforceable if an Event of Defaull occurs and is not
remedied or waived within 14 Business Days of occurming.
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8.2

8.3

9.

e.1

9.2

2.3

9.4

Discretion

Afier this Security has become enforceable. the Trusices mav in their absolute discretion
enforce all or any pan of this Security in any manner they see {i,

Power of sale

The power of sale and other powers conferred by Section 101 of the Aci, as amended by this
Preed, will be smmediately exercizable at anv time after this Securnity has become enforceable.

ENFORCEMENT OFSECURITY
General

(a) For the purposes of all powers implied by statute. the Sccured Liabilities are deemed
o have become dee and pavable on the date of this Deed.

b} Section 103 of the Act (restricting the power of sale) and Scction 93 of the Act
{restnicting the right of consolidation} do not apply 1o this Security,

{c} The statutory powers of leasing conferred on the Trusices are cxtended so as o
authorise the Trustees to Jcase, maoke agreements for leases, accept surrenders of
leases and grant oplions as the Trusiees may think il and withoui the need 1w comply
with any provision of Section 99 or 100 of the Act,

Mo liability as mortgagee in possession

Mo Trusiee nor any Receiver will be hable, by reason of entering inte possession of 2 Secunity
Asset, 10 account as mornigagee in possession or for any loss on realisation or for any defanli
or omission for which a morlgagee in possession might be lable,

Privilegey

Each Receiver and each Trustec s entitled to all the nghts, powers. povileges and immumiiics
conferred by the Act on morigagees and receivers duly appointed under the Act. cxcept that
Section 103 of the Act does not apply.

Protection of third partics

No person (including a purchaser) dealing wath the Trustees or a Recerver or its or his agents
will be concemed to enquire:

{a} whether the Secured Liabilites have become payable;

(b} whether any power which the Trusiees or a Receiver is/are purporiing to exercise has
become exercisable or 15 being properly excreised;

{c} whether any moncy remains due in respect of the Secured Liabilities;
() how any money paid to a Truster or to that Recciver 15 to be applied; or
(e} about any propricly or regulanty on the pant of a Trustee or of a Recegiver in relation

o any of the dealings referred 10 in this Clause 4.
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v.5 Redemption of prior movrigages

{a)

(b}

At any ume afier this Security has become enforceable, the Trustees may:

{i) redesn any prior Securnity Interest against any Security Asset; and/or

{ii) procurs the transfer of that Security Interest 10 themselves; and/or

(it} scitle and pass the accounts of the prior morigagee, chargee or encumbrancer;
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargor.

The Chargor must pay to the Trusiees, immediately on demand, the costs and

expenses incurred by the Trusiees in connection with anv such redemption and/or
transfer, including the payment of any principal or interest,

10, RECEIVER

10.1  Appointment of Receiver

{a}

(b}

(e}

()

Except as provided below, the Trusiees may appoint any one or more persons 1o be a
Receiver of all or any pant of the Secunty Assets if

{1} this Security has become enforceable; or
{11} the Chargor so requesis the Trustees m writing st any time.

Any appomiment under Clause 10.1{a) above may be by deed, under seal or in
writing under its hand.

Except as provided below, any restriction imposed by law on the night of & mortgagee
1o appoint a Receiver {including under Section 109(1) of the Act) does not apply to
this Deed.

The Trustees are not entitled fo appoint a Receiver solely as a result of the obtaining
of a moratorium {or anything done with 2 view to obtaining a moratorium} under
Section 1A of the Insobvency Act 1986,

14.2 Remowval

The Trustees may by wrting {subject to any requirement for an order of the court in the case
of an adminstrative receiver) remove any Receiver appointed by them and may, whenever
they think fif, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminpted.

10.3 Hemuneration

The Trustees may Hix the romuneration of any Receiver apponted by them from time 1o time,
the maximum rate specified in Section 1096} of the Act will not apply and the remuneration
of the Recetver shall be a debt secursd by this Deed which shall be due and payvable
mmediately upon iis being paid by the Trusiees.
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0.4

i0.5

11.

i1

11.2

11.3

i1.4

Apent of the Chargor

{a} A Receiver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed 10 be m the same position as a Recewver duly appointed
by a morigagee under the Act. The Chargor alone is responsible for the contracts,
engagements. acts, omissions, defaults and losses of a Receiver and for biabilitics
incurred by a Recewver,

{b) The Trustees will not incur any hability {either 10 the Chargor or 1o any other person)
by reason of the appointment of a Receiver or for any other reason,

Relationship with Trastees

To the fullest extent allowed by law, any right. power or discretion conferred by this Decd
{cither expressly or impliedly) or by law on a Receiver may afler this Securny becomes
cnforceable be cxercised by the Trustees in relation 1o any Secunity Asset without first
appointing a Recerver and notwithstanding the appointment of a Recerver,

POWERS OF RECEIVER
General

{a) A Receiver has all of the nights, powers and discretions set out below in thus Clause
11 in addition to those conferred on it by any law; thus includes all the rights, powers
and discretions conferred on a recesver (or a receiver and manager) under the Act and
the Insolvency Act 1986

(b} H there is more than one Receiver holding office at the same time, each Recciver may
{unlcss the document appointing him states otherwise) exercise all of the powers
conferred oo a Receiver under this Deed individually and to the exclusion of any
other Receiver.

Possession

A Receiver may take immediate possession of, gei i and collect any Scourity Asset,

Emplovees

{2} A Recciver may appoint and discharge managers, officers, agenis, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as 1o

remuneration or otherwise as he thinks fit

(b} A Recerver may discharge any person appoinied by the Chargor solely in connection
with the Mongaged Property.

Sale of assets

{a} A Recerver may scll, exchange, convert into money and realise any Security Asset by
public avction or privaic contract and generally in any manner and on any torms
which he thinks it

{b) The consideration for any such transaction mav consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
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1.7

11.8

11.9

11.10

11.11

may be payable tn a lump sum or by instalments spread over any period which he
thinks fif.

{c) Fixiures, other than landlord’s fixtures. may be severed and sold separately from the
properly contaiming them without the consent of the Chargor,

Leases

A Recerver may let any Secunity Asset for any ferm and at any renf {(with or withouwt a
premium} which he thinks fit and may accept 2 surrender of any lease or tenancy of any
Security Assct on any terms which he thinks (it (ncluding the pavment of moncey to a lessee
of tenant on 2 surrender),

Works

A Receiver may alier, improve, develop. complete, construct, modify. refurbish or repair any
building or land compnising the Sccurdy Assels and may abandon, complete or undertake or
concur in the compleuon or undeniaking (with or without madification) of any project
affecung the Security Assets in which the Chargor was concerned or interesied before his
appoiniment {being a project for the alierastion, improvement, development. completion,
construction, modification, refurbishment or repair of any building or land).

Compromise

A Recewver may settle, adwust, refor to arbitmtion, compromise and amange any claim,
accouni. dispute, question or demand with or by any person who is or claims 10 be a creditor
of the Charpor or relating in any way to any Securily Assel.

Legal Actions

A Receiver may bring, prosecuie, enforce, defend and abandon any action, suit or procesdings
w relation 0 any Secunty Assel which he thinks fit,

Receipts

A Receiver may give o valid receipt for any moneys and execute any assurance of thing
which may be proper or desirable for realising any Secunity Asset

Delegation

A Receiver may delegate his powers in accordance with this Deed.
Protection of Assets

A Recorver may:

{a) effcct any repair or insurance and do any other act which the Chargor might do in the
ordinary conduct of 1s business o protect or improve any Security Assct

{(b) commence and/or complete any building operation in connection with any Security
Asset, and
ic} apply for and mamitain any planning permission, building regulation approval or any

other authonisation in respect of any Sceurnity Assel,
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11.12

12.

3.

13.1

13.2

i each case as he thinks fit
Other powers
A Receiver may:

{a} do all other acts and things which he may consider desirable or necessary for realismg
any Secunty Asset or mcwudental or conducive 1o any of the rights, powers or
discreiions conferred on a Receiver under or by virtue of this Deed or law;

{b) exercise in relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising if he were the absolule beneficial owner of that
Security Asset; and

{c) use the name of the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

{a) Any moneys received by the Trustees or any Receiver afler this Secunty has become
enforceable must be applied in the following order of prionty,

{1} in or towards payment of or provision for all costs and expenses incurred by
the Trustees or any Receiver under or in connection with this Deed, of all
remuneration due to any Recetver under or in connection with this Deed and
the discharge of any liabilities incurred by any Receiver 1o, or incidenial to,
the exercise of any of their powers;

{ii) in of fowards payment of or provision for the Secured Liabnlities; and
(it} in payment of the surplus (if any} o the Chargor or other person enitled (o 11,

{b} This Clause 12 is subject w0 the payment of any claims having prionty over this
Security. This Clause 12 does not prejudice the night of the Trustees o recover any
shorifall from the Chargor.

EXPENSES AND INDEMNITY
Amendment cosis

If the Chargor requests an amendmoent, waiver or consent. or delivers any Proposals, the
Chargor shall. within (3} three Business Days of demand, reimburse the Trusiees for the
amount of all costs and expenses (including legal fees) reasonably incurred by the Trusiees in
responding to, evaluating, negotiating or complying with that request or those Proposals.

Enforcement and preservation costs

The Chargor shall, within (3) three Business Days of demand, pay 1o the Trustees the amount
of all costs and cxpenses (including legal fees) incurred by the Trusiees in connection with the
enforcement of or the preservation of any rights under this Deed, or this Security and any
procecdings instituted i any jurisdiction by or aganst the Trusiees as a consequence of
taking, holding or enforcing this Deed, or this Secunty.

106723706 viT 29




DocuSign Envelope 10, BZB4ATDE-F182-4088-003E-DADEERIO8ETE

133 Stamp taxes and fees

The Chargor shall pay and, within {3) three Business Days of demand, indemmfy the Trusiees
apainsi any cost, loss or hability that the Trusiees incur in relation o all stamp duly, stamp
duty land tax, registration and other simitar Tax and fees payable in respect of this Deed.

134  Chargor defauit

The Chargor shall, within (3) three Business Days of demand, indemnify the Trustees against
any cost, expense loss or hability incwrred by the Trustees as a result oft

{a)
{b)

()

(d}

the occurrence of any Event of Default in relation 1o the Chargon;

nvestigating any event which it reasonably believes 1s an Event of Default in relation
10 the Chargor:

the use or occupation by any person of the Sccurdy Asseis (including any
Environmental Claim); or

any default by the Chargor in the performance of any of the obligations expressed 10
be assumed by 1 1o this Deed,

135 Valpe Added Taxes

{a}

(b)

Any amount pavable under this Deed by the Chargor is exclusive of any value added
1ax or any other Tax of a simular nature which might be chargeable in connection with
that amount. If any such Tax is chargeable, the Chargor must pay to the Trusiees (in
addition io and at the same time as paying that amouni} an amount equal io the
amount of that Tax and the Trustees shall provide the Chamber with a suntable VAT
mvoice as required by the relevant lepislation,

If the Chargor 1s required by this Deed 10 reimburse or indemnify the Trustees for any
cost or expense, the Chargor shall reimburse or indemnify (as the case may be) the
Trusices for the full amount of such cost or expense, ncluding such part thereof as a
value added tax or any other Tax of a similar nature, save to the extent that the
Trustees are entitled to a credst or repayment in 1espect of such Tax from the relevant
tax authority,

13,6 Tax gross-up

{a)

)

{c}

1ORT2ATO0 viT

The Chargor must make all payments to be made by it under this Deed withow any
Tax Deduction, unless a Tax Deduction is required by law,

Il the Chargor is aware or becomes aware that it must make a Tax Deduction on any
amount payable by the Chargor under this Deed (or that there is a change in the rate
or the basis of a Tax Deduction), it must promptly notify the Trustees.

If a Tax Deduction is required by law 1o be made by the Chargor or the Trusices, the
amount of the pavment due from the Chargor will be increased to an amount which
{afier making the Tax Deduction) leaves an amount egual 1o the payment which
would have been due if no Tax Deduction had been required.
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14,

14.1

14.2

14.3

16.

(d} if the Chargor is required to make a Tax Deduction, the Chargor must make the
minimum Tax Deduction required by law and must make any payment required in
connection with that Tax Deduction within the time allowed by law.

(e) Within thirty (30} days of making either 2 Tax Deduction or a pavment required in
connection with a Tax Deducuoen, the Chargor must deliver 10 the Trustees evidence

satisfaciory 1o them (zcling reasonably} that the Tax Deduction has been made or {as
applicablc} the appropriate pavment bas been paid to the relevant taxing authonty.

DELEGATION
Power of attorney

The Trustees or any Receiver may delegaic by power of atiomey or in any other manner io
any person any righl, power or discretion exercisable by them or it under this Deed.

Terms

Any such delegation may be made upon any terms (including power (o sub-delegale) which
the Truslees or any Receiver mav think it

Liability

No Trustee nor any Receiver will be in any way liable or responsible 1o the Chargor for any
loss or liabdny arising from any act, defauli, omission or misconduct on the pan of any
delegate or sub-delegate.

FURTHER ASSURAXNCES

The Chargor must, at ils own expense, take whatever action the Trustees or a Receiver may
require for:

{a) creating, perfecting or protecting any Sccurity Interest intended 1o be created by this
Deed: or
b faciliating the realisation of any Sccurtty Asset, or the exercise of any right, power or

discretion exercisable, by the Trustecs or any Receiver or any of thewr or ils delegates
or sub-delegaics in respect of any Sccuriy Assct,

Including-

{1 the exccution of any transfor, convevance, assignment or assurance of any
property, whether to the Trusiees or their nominee; or

(it the giving of any notice, order or direction and the making of any
regisiration,

which. in any such case, the Trustees (acting reasonably) consider necessary,
POWER OF ATTORMNEY
The Chargor, by way of secunty, imevocably and severally appoints cach Trustee, cach

Receiver and any of the foregong's delegates or sub-delepates to be #s atiorney 10 take any
action which the Chargor is obliged 1o take under this Deed. The Chargor ratifies and
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i7.

171

17.2

17.3

confirms whatever any atiomey doees or purports 1o do under Hs appointment under this
Clause 16

PRESERVATION OF SECURITY
Countinuing Security

This Security is continuing and will extend to the ultimate balance of the Secured Liabilities
regardless of any intermediate payment or discharge in whole or in part,

Reinstaiement

{a) If any discharge, release or arrangemient 1s made by the Trusiees in whole or in pant
on the faiih of any payment, securily or other disposition which is avoided, sct aside,
refunded or reduced under any applicable law or proves to have been invalid or must
be restored in insolvency, Liquidation. adminisiration or otherwise without limitation,
the liability of the Chargor under this Deed will contimue as if the discharge, release
or arrangement had not occwrred.

by The Trusices may concede or compromise any claim that any pavment, sccurity of
other disposition 1s hable to.avoidance or restomtion,

Waiver of defences

The liabilities and obligations of the Chargor under this Deed shall remain in full force and
effect and will not be affecied by any act, omission, neglect, event or thing which, but for this
provision, would reduce, release or prejudics any of is obligations under this Deed (without
Limutation and whether or not known to the Chargor or any Trusiee} including:

{a) any time, waiver, consent or other accommodation granted (o, or composition with,
any person:

{b) any release of any person under the torms of any composition or arrangement,

{c} the taking, vanation, compromise, exchange, renewal or release of, or reflusal or
ncglect to perfoct, take up or enforce, any nights against, or security over asscls of,
any person;

{d) any non-presentation or non-observance of any formalily or other requirement in

respect of any mstrument or any failure 1o realise the full value ol any secunity:

{c} any meapacity or lack of power, authonty or legal personaliy of or dissolution or
change in the members or status of any person;

(h any amendmeni, novation, supplemcentl, extension or restatement (however
fundamental and whether or not more onerous. and of whatsoever nature) or
replacement of this Deed and Sccured Liabilisy or any other document or secunity,
including any agreement or document relpiing to the Scheme;

{g) any unenforceability, iHegabiy, invalidiy or non-provability of any obligation of any
person under this Deed, or any Secured Liability or any other documeni or sccunity;
or

ih) any insclvency or similar proceedings,
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17.4

17.6

7.7

Chargor intent

Without prejudice to the generality of Clause 173 (Waiver of defences) the Chargor
expressly confirms that it mends that this Sccurnity shall extend from ume to time w any
thowever fundamental) variation, increase. extension or addition of or 10 any of the Securcd
Liabilitics.

Immediate recourse

The Chargor waives any right it may have of first requiring any Trustee {or any trusice. agent
or appoiniee on its behall) to proceed against or enforce any other right or security or claim
payment from any person before claiming [rom the Chargor under this Deed. This walver
apphics irrespective of any law to the contrary.

Appropriations

Each Trustee (or any trustee, agent or appoinice on its behally may at any time duning the
Security Period without affecting the liabilny of the Chargor under this Deed:

{a}

{1) refrain [rom applving or enforcing any olher moneys, secunty or rights held
or recerved by that Trustec (or any trustee or agent on 1ts behal) in respect of
those amounts: or

(i1) apply and enforce the same in such manner and order as it sees [t (whether
aganst those amounts or otherwise) and the Chargor shall not be cntitled 1o
the benelit of the same: and

1)) hold in an interest beanng suspense account any Net Enforcemeni Proceeds and any
mongys recctved from the Chargor or on account of the Chargor's liability under this
Deed including. withouwt projudice 1o the penerahity of the foregomg, until an
Insolvency Fvent bas occurred in relation to any Company.

Mon-competition

Unless:

{a) the Security Period has cxpired; or

)] the Trustees otherwise direct,

the Chargor will not exercise any nghis which 1t may have by reason of performance by i of
its obligations under this Deed or by reason of any amount being payable, or liability arising,

under this Deed:

(i) be subrogated to anv nghts, secunty or moncys held, received or recenvable
by any Trustee;

{i1) io claim any contribuiion or indemnity from any other guaranior of any
Company’s obligations or habilitics 1o make pavments 1o the Scheme or in
respect of any payment made or moneys received on account of the
Chargor’s liabitity under this Deed,
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17.8

g

£8.1

i8.2

19,

{111} to take the benefit {in whole or m pant and whether by way of subrogation or
otherwise) of any nights of the Trusiees in respect of any Company's
obligations or liabilities to make paymenis io the Scheme, or under or
pursuant (o any other guaranice or securnty taken by the Trusiess pursuant to
or in connection with such obligations or Liabilities of any Companyv;

(iv)  to bning legal or other procecdings for an order requining any Company to
make any payment. or perform any obligation, in respect of any Sccured
Liability:

{v} 1o exercise any nght of set-off against any Company, and/or

{vi to claim., rank, prove of vole as a ¢reditor of any Company. or its cslate in
competition with the Trustees {or any trustec or azent on their behalf)

If the Charpor receives any payment, distnibution, benefit or security o relation to such nghis
it shall hold that payment, distnbution, benelit or secunty on trust for the Trustees and
immediately pay or transfer the same to the Trustees or in accordance with any directions
given by the Trustees.

Additienal security
This Sccurity is in addition 10 and 15 not in any way prejudiced or affected by, and shall not
merge with any other judgment, guaranies, secunty, right or remedy now or subsequently
obiained or held by the Trusices for the discharge and performance of any of the Secured
Liabilites,
CHANGES TO THE PARTIES
Assignments and transfers by the Chargor
The Chargor may not assign or transfer any of its nghis and obligations under this Deed,
Assignments and Transfers by the Trustees
{a} The Chargor acknowiedges that:
{1 the rights and obligations of the Trustees under this Deed mav be ransferred
i whale or i part 10 the Pension Protection Fund as a result of the operation
of Section 161 of and Schedule 6 to the Pensions Act 2004; and
(it} the nights and obligations under this Deed shall be binding upon and enure for
the benefit of any person who is for the ume being a trusice of the Scheme.
meluding any person who succeeds or replaces a trustes of the Scheme.
{b} Each Trusiee may al any Ume and from time (o time {withou! consent of or notice 1o
the Chargor) assign and/or transfer any or all of its nghis and/or obligations under
this Deed 0 any person or persons

AMENGMENTS

{a) Any amendment of this Deed shall be in writing and signed by, or on behalf of, each
Party.
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{c)

()

{e)

Notwithstending Clause [9{c) below, the Paries may agree anv changes of any kind
10 this Deed (ncluding 1o Clause 3.4), or to release the Chargor from this Deed,
provided any such amendment or release 15 in writing and signed by, or on behalf of.
cach Party,

At any ume while this Deed remains in force, but no more than onee in any 12 month
period. the Chargor may submit io the Trusiees a wntten proposal {each a Proposal)
ta release the Chargor from its obligations.

The consent of the Trustees 10 a Proposal must not be unrepsonably withheld or
delayed, and i determining whether 1o provide consent, the Trusiees shall have
regard 10 (but not by way of imitation) the extent 1o which, on an Insolvency Event,
the Chargor would become liable for a debt under Section 75 of the Pensions Act
1995 and its ability 1o pay or discharge the Scoured Scheme Liabilities,

Subiect to Clause 19(d} above. upon notice of consent being delivered by the Trustees
1 the Chargor, the Parties shall (ot the Chargor's expense pursuant to Clause 1301
{Amendment costs)) prompily 1ake all steps and execute all documenis reasonably
specified by the Trustees 1o tmplement such Proposal.

20. SUBSTITUTION OF PROPERTY

{a)

ib)

{c)

The Chargor may, at any Ume. submit (o the Trustecs a reguest that there be
substiiuted for any property forming pant of the Mongaped Propenty ancther propeny
of not materially less value (the Substitute Property).

The Chargor shall supply such information in relation o the proposed Subsutute
Property as the Trustees shall request for the purpose of considering the Chargor's
reguest.  If the Trusiees in their absolute discretion consent 1o the proposed
substitution then, subject to receipt by the Trastees of the documents and other items
listed in Schedule 4 (Conditions precedent io substitution) in form and substance
satisfociory 1o the Trusices, the Substituic Property will become part of the
Mortpaged Property and the properly for which the Substitule Property s o be
substituted shall be released from this Security,

This Clause 20 shall not apply if this Scounty has become enforcesble.

21 REMEDIES AND WAIVERS

No failure 1o exercise nor any delay in exercising any right or remedy under this Deed agatnst
the Chargor shall operate a5 n waiver, nor shall any single or partial excreise of any nght or
remedy provent any further or other exercise, or the exercise of any other right or remedy.
The rights and remedies provided are cumulative and not exclusive of any righis or reredies
provided by fow,
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23,

24,

25,

26,

26.1

26.2

SET-OFF

A Trustee may set off any matured obligation owed to it by the Chargor under this Deed {10
the extent beneficially owned by that Trustee) against anv obligation {whether or not matured}
owed by that Trustee to the Chargor, regardiess of the place of pavment, booking branch or
currency of cither obligation. If the obligations are in different currencies, the Trusiee may
comvert gither obligation a1 a market mte of exchange selected by # {acting reasonably) for the
purpose of the set-off

SEVERABILITY, REMEDIES AND WAIVERS

{a} If a term of this Deed is or becomes illegal, invalid or unenforceable 1 any respect in
any jurisdiction, that shall not affect:

{1} the legality, vahdity or enforcesbility in that jurisdiction of any other term of
this Deed; or

{it) the legality, validity or enforceability in other junisdictions of that or any
other term of this Deed.

() Mo failure to exercise, nor any delav in exercising, on the part of any Trustes, any
right or remedy under this Deed shall operate-as 2 waiver of any such right or remedy
of constitute an election to affimm this Deed. No ¢lection Lo affirm this Deed on the
part of any Trustee shall be cffective unless it is in writing. No single or parual
exercise of any right or remedy shall provent any further or other exercise or the
excreise of any other right or remedy. The nights and remedies provided in this Deed
are cumulative and not exclusive of any rights or remedies provided by law.

COUNTERPARTS

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

CERTIFICATES AND DETERMINATIONS

Any cerification or determination by the Trustees of an amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

ROTICES
In Writing

{a) Any commumcation in gonnection with this Deed nuist be in writing and. unless
otherwise stated, may be given in person, by post

{b} Unless it 15 agreed (o the contrary, any consent or agreement required under this Deed
must be given in wating.

Contact Details
{a} The contact details of the Chargor for this purpose are;

Address: 43 Upper Grosvenor Street, London, WIK 2N]
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26.3

27,

28,

29,

291

29.2

Attention: SECRETARY GENERAL OF THE JOINT ARARB-BRITISH
CHAMBER OF COMMERCE

{b} The conizet details of the Trustees are:
Address: 43 Upper Grosvenor Street, London, WIK ZNJ

Atiention; CHAIR OF TRUSTEES OF THE ARAB-BRITISH CHAMBER GF
COMMERCE RETIREMENT BENEFITS PLAN

Effectivencss

{a) Except as provided below, any communication in connection with this Deed will be
deemed to be given as follows;

{1) if delivered in person, at the time of delivery; and

{i1) if posted, five {5) days afier being deposited in the post, postage prepaid, in a
correctly addressed envelope.

b A communication given under Clause 26.3{a}) above but not received on 5 Business
Day or afler 5 pon. on a Business Day will only be deemed 10 be given on the next
Business Day.

LANGUAGE

Any notice given in connection with this Deed musi be in English.

GOVERNING LAW

This Deed and any non-coniractual obligations arising out of or in connection with it are
governed by English law.

ENFORCEMENT

furisdiction

{a) The English couris bave exclusive junsdiction 10 settle any dispute m conngction with
this Deed (ncluding a dispuie relaung o the ewistence, validity or termunation of this
Deed or any non-coniractual obligation ansing ow of or m commechon with this

Dieed).

{b) The Partics agree that the Enghish courts are the most appropniate and convenient
courls 10 selile any such dispuie and accordingly no Panty will argue to the contrary.

Walver of Immunity
The Chargor revocably and unconditionally;

{a} agrees nol to clam any mmunity fom proceedings brought by a Trusiee agamst it in
relation 10 this Deed and 1o ensure that no such claim 15 made on s behalfl

{b) cousents generally o the giving of any reliel or the 1ssuc of any process in connection
with those proceedings;
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{c} waives generally all immunity it or its asseis or revenues may otherwise have in any
jurisdiction, including immunity in respect of:

{1} the piving of any reliel by way of injunction or order for specific
performance or for the recovery of assets or revenues; and

{ii) the 1ssue of any process against its assels or revenues {or the enforcement of a
iudgment or, in an action in rem, for the arrest, detention or sale of any of 1ts
assets and revenues; and

{d} agrees that in any proceedings in England this waiver sholl have the fullest scope
permitied by the English Sate Immunity Act 1978 and that this waiver is intended to
be irrevocable for the purposes of the English State Immunity Act 1978,

This document has been executed as a deed and 15 delivered and takes effect on the date stated at the
begmning of this Deed,
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SCHEDULE 1

COMPANIES
Company pame Registration pumber
The Joint Arab-British 01199402

Chamber of Commerce

TORTIRTOE v17

Address

43 Upper Grosvenor Street,

London. WIK INJ
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SCHEDULE 2
REAL PROPERTY

i.  Lceasehold land known as 43 Upper Grosvenor Street, London, WK 2NJ held under a lease dated
24 March 1998 between (1) Grosvenor {(Mayfair) Estate and {2) UBS Xanadu GP Limned and
Rugby Union Estates Limited {trading as The Rugby Union Partnership) for s term of 125 years
from 2% March 1998 1opether with all deeds and documents supplemental lo the same as such
lease is registered at today's date under title number NGL760757,

2. Leaschold land known as former awrspace at basement and ground {loor levels of 43 Upper
Grosvenor Street, London, WK 2NJ held under 2 lease dated 29 June 2607 between (1)
Grosvenor West End Properties and (2) The Joint Arab-Brtish Chamber of Commerce for a term
from 29 June 2007 to 24 March 2123 1ogether with all deeds and documents supplemental to the
same as such lease is regisiered at today's date under le number NGL760757

3. Those rights of cccupation held by the Chargor under a hcence to occupy of ierrace arcas of 43
Upper Grosvenor Street. London, WK 2NJ dated 29 June 2007 between (1) Grosvenor West End
Properties and (2) The Jomnt Arab-British Chamber of Commerce together with all deeds and
documents supplemental to the same.
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SCHEDULE 3
FORMS OF LETTER FOR QOUCUPATIONAL TENANTS
PART ¢
NOTICE TO OCCUPATIONAL TENANT
[On the letterhesd of the Chargor]
To: |Occupational ienant |
| Date]

Dear Sirs,

Re: {Property]

Security Agreement dated | @] between {Chargor]
and [®] and |®] as trustees of the |® pension scheme] (the Security Document)

We refer to the lease dated [®] and made between |#) and | #] (the Lease).

This letter constituies notice 10 you that under the Security Document we have assigned by way of
security o [®] and { 8] as trustees of the [® pension scheme] (the Trustees) ali our nghis under the
Lease.

| We irevocably mstruct and authonse yvou 1o continue 10 pay any rent payvable by yvou under the Lease
10 our account at [, Account No. [®], Sont Code {#] {(the Rent Account). ]

The mstructions n this letter apply until you recetve notice from the Trustees (o the contrary and
notwithstanding any previous instructions given by us.

The instruciions in this letter may not be revoked or amended without the prior written consent of the
Trusiees.

This letter and any non-coniractual obligations ansing out of or in conneclion with # are governed by
English law,

Please confirm your agreement 1o the above by signing the atiached acknowledgement and returning
it to the Trustees at { @] with a copy to ourselves.

Yours faithfully.

For
{CHARGOR]
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PART 2

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

To: [®@] and [@] a5 trustces of the [@ pension scheme]
Attention, (@]

iDate]
Dicar Sirs,

Re: [Froperty]

Security Agreement dated [®] between [Chargor]
and {®] and [@] as trustees of the |€ pension scheme] (the Security Document)

We confirm receipt from [Chargor] (the Chargor) of a notice dated [9] (the Notice} in relation 1o the
Lease {as defined in the Notice),

We accept the instructions conlained in the Notice and agree to comply with the Notice,

We confirm that we:

{a) have not received any notice that any third party has or will have any right or interest i, or
has made or will be making any claim or demand or waking any aciion in respect of, the rights

of the Chargor under or 1n respect of the Lease {as defined in the Notice); and

(b} must pay all rent and all other monies payable by us under the Lease into the Rent Account
{as defined 1 the Notice); and

{c) rmust continue (o pay those monies inio the Rent Account until we receive your written
mnstructions to the contrary.

This letter and any non-contractual obligations ansing out of or in connection with if are governed by
English law.

Yours faithfully.
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SCHEDULE 4

CONDITIONS PRECEDENT TO SUBSTITUTION

k. A Supplemental Sccunty Agreement in relation to the Subsutute Property.

P2

A legal opimion 1 relation to the Supplemental Security Agreement.
3 A Certaficate of Title in refation 1o the Subsinute Property.

4 A Valuation in relation 10 the Substitute Properiy,

TETIATUE w17
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SIGNATORIES

Chargor

EXECUTED AS A DEED by

THE IOINT ARAB-BRITISH CHAMBER
OF COMMERCE

acting by two directors

DArector SIEABUIC ..o s

Prnt name ... e

Director signaturc

Print name

Trustees

SIGNED AS A DEED by

ANTHONY GRAHAM BRUCE as a trusice of the
ARAB-BRITISH CHAMBER OF COMMERCE
RETIREMENT BENEFITS PLAN

in the presence of)

. awe

Signature of WHIESS .

PR DBING oot ss s i omiirs s ot et e e s e s

AGATERS e e e v e

OCCUPALIOM Lo it oot s sttt e

TOTERT 3 viT
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SIGNED AS A DEED by 3
CHAKER MOHAMMAD CHAMSI-PASHA )
as a trustee of the ARAB-BRITISH CHAMBER Y
OF COMMERCE RETIREMENT BENEFITS
PLAN }

in the presence of

SHERATUIE G WINGSES ittt corcrssone oot ames e nsctmreeeen e s o2 e
Print BAIMIE .ot i e tsss e s b im0 a e s

OCCUPALION ctiiitiin bt 058kt s G Ao i 5005

SIGNED AS A DEED by )
ABDELSALAM EL-IDRISS! 55 a trustec of the )
ARAR-BRITISH CHAMBER OF COMMERCE)
RETIREMENT BENEFITS PLAN )

in the presence of;

S1enature O WIIRESS e e e
PIIRE MBIMIC i cors brstnss et on e s s st s

AGLICES Lottt e e s et et s 1ae s aeesannr s 1o

Occupation ... ...

TR T
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SIGNED} A5 A DEED by 3
DAYVID GRACE as a trustee of the }
ABRAB-BRITISH CHAMBER OF COMMERCE)
RETIREMENT BENEFTTS PLAN 3

in the presence of

Signature of witness Ao
Print name

Addres

Hartfield _ o o e e

. Company Drector
Ccupation. p y

SIGNED AS A DEED by ROBERT 3
BLACKRBURN GRAY as a trustee of the 3
ARAB-BRITISH CHAMBER OF COMMERCE)
RETIREMENT BEMNEFTTS PLAN H

i the presence of!

S2Znatime OUWIIHSE oo ey g
BYHEY THAETIE oot e e s 5 i

AGATEES e i b b s b 8k e e e

CICOMPATION | oot cotius s oo iabm v a6 r et 0o b s i
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SIGNED AS A DEED by TERENCE JOHN
STONE as a wrustee of the ARAB-BRITISH
{CHAMBER OF COMMERCE RETIREMENT
BEMEFITS PLAN

in the presence of:

S1E0MUIC OF WIICSS ittty
PRIOL DMITEIC oot oot e e b i s i 4 2

ATOAE i s e et e e st e £ e ey e faen

ICOUDBUON st i s it asan s o480 1 3 1 s v e
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SECURITY AGREEMENT

DATED 9 Decempen 2003

t THE IOMNT ARARB-BRITISH CHAMBER OF COMMERCE
- and -

2. ANTHONY GRAHAM BRUCE, CHAKER MOHAMMAD CHAMSI-PASHA,
ABDELEALAM EL-IDRISEL DAVID GRACE, ROBERT BLACKBURN ORAY and TERENCE
FOHM STONE (85 frusiees of the ARAB-BRITISH CHAMBER OF COMMERCE RETIREMENT

BENEFITS PLAN)
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THIS DEED Is dated 5 DProcgsmaen 2003 between:

THE JOINT ARAB-BRITISH CHAMBER OF COMMERCE (a company incorporated and
registersd in England and Wales under company number | 199402) (the Chargor); and

AMTHONY  ORAHAM  BRUCE, CHAKER MOHAMMAD CHAMSL.PASHA.
ABDELSALAM EL-IDRISEL DAVID GRACE, ROBERT BLACKBURN GRAY and
FTEREMNCE HOHN S8TONE as trustess of the ARARBRITISH CHAMBER OF COMMERCE
RETIREMENMT BEMEFITS PLAN and any other person or persons who iz or gre {or the time
being a vustes of the ARAR-BRITISH CHAMBER OF COMMERCE RETIREMENT
BENEFITS PLAN {zach 2 Trugiee and 1ogether the Tenstees).

ITIS AGREED as follows:
DHTERPRETVATION

Deflnltons

I this Deed:

Aot means the Law of Property Act 1925,
Aprroved Tessneles means;

{m) those Occupational Lesses current as at today's date and as are meporied upon in the
Lertificate of Title; and

(b} any future OCecupational Leases satisfying the following criterin, it shell be:

1) excluded from the security of tenure provisions of the Landlord and Tenant
Aot 1934,

{i) for 8 term of not more than seven years;

iy of & floor ares of not more than 40% of the net letiable area of the relevan
Premises:

{ivi  granted on srms-length torms and be in form consistent with the requirements
of any Headlegse,

() at & yearly rent of not less than then then open market rent of the underler
premises and which yearly rent may be inclusive of insurance, business rates
andfor service charge: and

{(vi}  gronted on terms requiring pavment of 2 fair and reasonable proportion of the
Chargor's running costs for the building (to the extent not forming a part of
the open market vearly remt);

Bosimess Day means a day {other then 8 Saturday or g Sunday) on which banks are open for
general business in London,

Certifiente of Title means any certificate of title on the Mortgaged Property addressed to and
provided at the request of the Trustees before the date of this Deed:
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Compeaies means the companies listed in Schedule 1 (Companies) as soch schedule may be
amended from time (o thime by the Pasties;

Creditors’ Process mesns. in relation o a person, sny expropristion, aitachment.
sequestration, distress or execution {or any analogous event in any jurisdiction) which affects
any encumbrancer taking possession of the whole or any part of the propery, ssset or gssels
of that person and is not discharged within 14 davs unless such process is either being
contested in good faith and/or shown as being Trivolous or vexatious and is discharged within
14 davs after commencement:

Contract Claims means:

{a} ary sums pavable to the Chergor pursuant to all representstions, warmanties,
undermkings and indemnities 1o, agreements with and security 1o be provided in
favour of the Chargor in respect of and pursuant 10 2ach of the Relevam Contraces:
and

{b) any net proceeds of any claims, swerds and judgements which may at any time be
received or receivable by the Chargor pursuant o any of the Relevarnt Contracts
together with the benefit of all powers and remedies for enforcing the same:

Bemand mesns any demand made on the Chargor by the Trustees under Clause 2 {Covenany
o pay} in relution to the Secured Scheme Liabilities of 2 Company;

Drisposal Pry means all capital monies or other sums or other consideration paid or
payable in respect of the disposal of the Chargor's interest in all or any part of any Mortgaged
Property;

Ewvironmental Approval means any consent, approval, authorisation, parmission or Hicence
required by any Environmental Law;

Environmental Clalem means any aclion or claim by any person in connaction with:

{a) & breach, or alleged breach, of an Environmental Law;

(b g figbility, or alieged Hability, under Environmental Law:

) g failure w oomply with any Environmenta! Approval,

{d) any accident, fire, explosion or other event of any type involving an emission or
substance which is capable of causing harm to any living organism or the
enviromment; or

{e} any other envivonmental contamination,

in each case in relation o, or stherwise aflecting, the Secunity Assets;

Enviresmental Law means any low of reguletion concerming:

(a} the protection of health and safety;

k) the environment; or

{e} sy emission or substence which is capeble of causing harm 1o any living organism or
the environment:
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Evert of Defaslt means an event specified as such in Clause 7 (Default):

Fintures means all fixtures and (tings snd fixed plant and machinery on the Morigaged
Property.

Head

means 8 lease under which any Morigaged Property may be held by the Chargor.
I plementntion Date hes the meaning given o it i Ulsuse 19 (Amendmenis);
Toaadvency Event means in respect of any Compamy:

{z) an Cmsolvency event as defined in Section 121 of the Pensions Acy 2004 or
regulations made from time w0 tme thereunder;

by 8 ‘corporate insolvency or restructuring procedure’ as defined in Section 27 of the
Corporste Insobvency and Governance Act 2026; or

{c) the receipt by the Pension Protection Fund of an application or noufication from the
Trustees or the Pensions Regulstor that such Company is unlikely 1o continue as a
going concern, which is purported to be made in accordance with Section 129 of the
Peasions Act 2004 or reguelations made from time 1o Gme thereunder,

insolvency Proceedings means in respect of any person:

{a) sny procedure or step is taken with 8 view o 2 morstorium or & composition,
assignment or similar arrangerent with any of its creditors;

b 8 meeting of 115 shareholders, directors or other officers is convened for the purpose
of considering any resolution for, 1o petition Tor or to file documends with s court or
any registrar for, its winding-up, administration, dissolution, reorganisation or
regtructuring (hy oway of voluntary arrangement. scheme of arrangement or
otherwise), of ey such resolution is pessed;

{c) ANy person presents 8 petition, or files documents with a court or any registrar, for s
winding-up, administration, dissolution, recrganisation or restructuring (by way of
volundary srrangement, scheme of srrangement or otherwise);

{dy any Security Interest is enforced by any person over sy of s assets,

fe} an order for its winding-up, administration, reorganisation or restructuring (by way of
voluniary arrangement, scheme of arrangement or otherwise) is made;

iy any liguidator, trustes in bankrupicy, judicial custodian, compulsory menager,
receiver, adminisirative receiver, administrator, morstorium monitor or similsr officer
is appointed in respect of It or any of 15 assels;

{g} its shareholders, divectors or other officers or that person itself epply/ies to court for
the appointment of, or give(s) notice of their intention o appoint, a liguidator, trustee
in bankruptey, jodicial custodian, compulsory manager, receiver, administrative
receiver, adminigrator, moratorium monitor or similar officer, or

{h} any other anslogous step or procsdure 5 taken in any jurisdiction,

provided that Fassgraphs (83 o (h) of this definition (28 may be spplicable) shall not apply 1o
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i) any winding-up petition which is frivolous or vexatious or contested in good
faith and s discharged, staved or dismissed within 14 days of
COMMEncemant; or

) any applicstion for administration made by a person other than the Chargor
or their respective directors or any tax suthority or any other govemmental
entity, or any designated officer in the exercise of the power conferred by
Section 874 of the Magisirates Court Act 1980 and which is;

{A) frivolous or vexsiious; and

{53 discharged or dismissed and evidence of such discharge or dismissal
is delivered to the Trustees within three Busingss Days of
presentation and in any event at least seven Business Days before the
date on which such application is due to be heard,

and provided that the Chargor has delivered to the Trustees a copy of
ary such administration application within one Business Day of
receipt of such application by the Chargor;

Imsured Property Assets means the Premises and all the Chargor's other assets of an
insurable nature in or on the Mortgaged Property;

Winterinl Adverse Effect means a material adverse effect on
{a) the ability of the Chargor to perform its obligations under this Deed;
{b} the business, operations, property, assets or financial condition of the Chargor;

() the validity or enforcenbility of, or the effectiveness, making or ranking of, this Desd;
i3

{h the validity or enforceability, or the effectiveness or ranking of, any right or remedy
of the Trustess under this Deed.

Mortgaged Property means all freehold or leasehold property included in the definition of
Becurity Assets;

Met Enforcerment Froeeeds means, in relation lo any Security Assel

{2} any proceeds of sale or enforcement; and/or

b} any Rental Income,

collected or received by the Trustess (or any Receiver) srising from that Security Asset

following the enforcement of this Security, less all costs, expenses, remuneration and other
items relating thereto contemplated in Clause 12{(a) (Application of Proceeds);

Oecupstional Lense means any lease, agreement for lease, licence or other occupational
interest subject to which the Chargod's interest in a Mortgaged Propenty is held, now or in the
future, including any gusrantes and rent deposit arrangemenis entered into under the ferms of
them:

Par{y means & party 1o this Deed;
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Pegsion Protection Fund mesns the Board of the Pension Protection Fund as established
under Part 2 of the Pensions Agt 2004

Penzions Begulator mesns the body of that neme snd referved 1o 2s the "Regulstor” in the
Fensions Aot 2004,

Premises mesns all buildings and erections included in the definition of Morigaged Property;

Pro Brate has the meaning given 1 i1 in Clause 19 (Amendments),

Proposals has the meaning given to i in Clause 19 {Amendments);

Recelver means a receiver and manager of & receiver of an administrator or an administrative
receiver, i each case, sppointed under this Deed;

Relevant Contracts means each and all of the following both present and future:

{a} gach contract in respest of any disposal of any Security Asset;

) each Cooupational Lease;

() any managing agent's agreement; and

() atl other apreements in which the Chargor has an interest,

inzluding, in ench case, any guaraniess or sureties entered into in respect of them:;

Rental Income means the aggregate of all amounts paid or peyable w or for the account or
benefit of the Chargor in connection with the lstting, use or socupsiion of the whoele or any
part of the Morgaged Property, focluding each of the following amounts:

{m) rent, licence fees and equivalent smounts paid or payable;

(k) any sum recetved or receivable from any deposit held as seourity for performance of 2
tenant's obligations;

{z) # swm equal 1o any apporionment of rent allowed in favour of the Chergor
{d) any other moneys paid or pavable in respect of occupation and/or usage of & Security
Asset gnd any fixiore and fitting on 2 Security Asset including any fixture or fitting

on 2 Security Asset for display or advertisement, on licence or otherwise;

{e) any sum paid or payable under any policy of insurance in respect of loss of rent or
interest on rent;

{fy any sum paid or payable, or the value of any consideration given, for the grant,
surrender or variation of any Cecopational Leass;

{s£} amy swm paid or pavable in respect of a bresch of covenant or dilapidations under any
Ceoupetiona] Lease and/or for expenses incurred in relation to any such breach;

) any service charge payments;

{i) any contribution 1o & sinking fund psid by an cocupetionsl tenant under an
Oeccupstione} Lease;
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{m}

any contribation by an occupations! wnant of 8 Morigaged Property to ground rent
due under svy Hesdlease: and

any sum peid or pavable by any gusrantor of any occupstional tenant under any
Cieoupationad Lease;

any interest paid or payvable on, and eny damages, compensstion or settlement paid or
payable v respect of, any sum referred to above less any related fees and expenses
incurred {which have not been reimbursed by snother persan) by the Chargor: and

any amount that represents VAT chargeable in respect of any such sum;

Reservations means:

{a)

{b)

{c)

(d)

(e}
(f)

(g}

(R}

{5

the principle that equitable remedies are remedies which may be granted or refused at
the discretion of the court and damages may be regarded as an adeguate remedy;

the limitation on enforcement as & result of laws relating to bankrupicy, insolvency,
liguidstion, reorganisation, court schemes, moratoria, administration and other laws
affecting the rights of creditors genersliv:

the statuiory time-barring of claims,

defences of st off or counterclaim;

reles sgainst penalties and similar principles;

the fact that security which is described as fixed security may in fact be floating
seCuUnty;

the possibility that an underisking to sssume liability for, or indemnify & person
against, non-payment of stamp duty may be void

the fact that & court may refuse 1o give effect 1o a purported contractua! obligation o
pay costs imposed upon spother person in respect of costs of an nosuocessful
litrgation brought sgeinst thel person or may not award by way of costs all of the
expenditure incurred by & successfil litigant in proceedings brovght before that court
o thal & comt may sy procesdings i concurrent procesdings based on the same
grounds and between the same parties have previously been brought before another
court; andfor

any steps Tor perfection not required by the terms of this Deed 1o be taken,

and any other reservations or gualifications of law contained in any legal opinion delivered 1o
the Trusiees i respect of this Deed:

Beheme means the Arsb-British Chamber of Commerce Eetiremernt Benefits  Plan
{registration number PSR 10003114

Securesd Liabilivies means the Secured Scheme Lisbilities and afl present and fumre
obligations and liebilities (whether actusl or contingent and whether owed jointly or severslly
and in any capacity whatsoever) of the Chargor under this Deed;
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Secured Scheme Linkilitles menns all prosent and figure obligations and liabiliies {whether
actual or contingent and whether owed jointly or severslly and i any capacity whatsoever) of
each Company to make payments to the Scheme:

Security Assets means sl assets of the Chargor the subject of any Security Interest created,
or purpored 1o be coeated, by this Deed and any Svoplements! Security Agreement;

Becwrity Indevest means any morigage, charge, pledge, Hen, assignment, hypothecation or
other security interest securing a&ny obhigation of any person or any other agreement or
arrangement having a similar effect;

Security Peried means the period beginning on the dete of this Deed and ending on the date
o which all Secwred Linbilittes which may become or have become dus have been
unconditionsily and irevocably paid and discharged in full:

Eylabdiary mepns:
{a) o subsidiary within the meaning of Section 11359 of the Companies Act 2006, and

() uniess the comtext otherwise requires. a subsidiary undertaking within the meaning of
Section 1162 of the Companies Aot 2006,

Subatitute Property means o frechold or leasehold property aspproved by the Trustees
pursnant o Cleuse 20 (Sebstitution of Property) in their absolute discretion and in relation to
which the conditions et out in Schedule 4 {Conditions precedent 1 substitution) have been
satisfied:

Supplementnl Security Agresment means & security sgreement supplemental o this Deed
executed by the Chargor in Gvour of the Trusiees contining a cherge by way of legal
mortgage over & Substitute Property;

Taz mesns any tax, levy, impost, duty or other cherge or withholding of 2 sumilar nature
{inchuding any related penaity or interest payveble in connection with any fatiure 1o pay or any
delay in paving any of the seme),

Yoz Deduction mesns o deduction or withholding for or on sccount of Tax from & payment
under this Dheed:

Voluntlon means s valuation of the Chargor's interest in the Mortgaged Property by the
Yaluer, addressed 10 the Trustess end prepared on the basis of the market value as that term is
defined in the then current Statements of Asset Valuation Practive and Guidance Notes issued
by the Roval Institution of Chariered Surveyors; and

YVelner means Mellersh & Harding LLP or any other survevor or valuer sppowied by the
Trusteses.

Construction
o) in this Dieed unless the contrary intention appesrs, & reference 1o
{i) avgets includes present and fumire properties, revenues and nights of every

description snd includes uncalied capital;
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{ir}

(i)

{iv)

{v}

{vi}

{vii}

{wiii}

{in)

(=}

i)

{xi)

{xiit}

{xiv)

an anthorisation includes an authorsstion, consent, approval, resolution,
licence, exemption. filing, registration or notarisation;

sl means a sale, transfer, grant, lease or other disposal, whether
voluntary or involuntary, and di will be construed accordingly:

this Security means sny Security Interests crested by this Deed and any
Supplemental Security Agreement;

& persom  includes  any  individual, fim, company, corporation,
unincorporated essociation or body (including & parimership, trust, joimt
venture or consoftium), government, siale, agency, organisation or other
entity whether or not having separate legal personality;

a regulation includes any regulation, rule, official directive. request or
guideline (whether or not having the force of law but, if not baving the force
of law, being of a type with which persons to which it applies are accustomed
to comply) of any governmental, imer-governmental or supranational body.
agency, department or of any regulatory, selferegulaiory or other suthority or
organisation;

Sterling or £ is a reference to the lawful currency for the time being of the
United Kingdom;

& proviglon of lew is p reference 1o thal provision as extended, applied,
emended or re-enacted and includes any subordinate legislation:

8 Clause, s Sebclanse. s Paragraph, a Subparagraph or s Schedule is a
reference to s clause, a subclause. a paragraph or 8 subparagraph of. or a
schedule to, this Deed:

& Party or any other person includes i3 successors in title, permitted assigns
and permitied mansferees and this Deed shall be binding on and enforcesble
by any person who is for the time being a trusiee of the Scheme including any
person who succesds of replaces 8 trustee of the Scheme {and this
Clause 1.2{a)x} shall be in addition to, snd not affect, the provisions of the
Trustee Act dealing with transfers of assets and liabilities from one trustee to
another):

this Deed {or any specified provision of 1) or any other document shall be
construed s e reference o this Deed, that provision or that documens as in
force for the time being and as amended, restated, varied, supplementied or
novated from tme 1o time;

e
3

weloding shall not be construed narrowly but be taken s reading inciuding
without Hmitation;

& timie of day s a reforence to London time; and

words importing the singular shall include the plural and vice versa,

An Event of Default is "continuing™ if 1t has not been walved,
&




{c)

(el

ie)

itk

{2}
{h)

Unless the conteary intention appears, a reference to a month or months 8
reference 1o & pericd starting on one day in a celendsr month and ending on the
numerically corresponding day in the next calendar month or the calendar month in
whiich it 15 10 end. except that:

{iy if the numerically corresponding day s not 3 Business Day, the period will
end on the next Business Day in that month (f there is one) or the preceding
Husiness Day {if there is not);

{4 if there 18 no numerically corresponding day in that month, that period will
end on the last Business Day in that month: and

{15} notwithstanding Clause 1.3{c}1) sbove, 2 period which commences on the
last Business Day of a month will end on the last Business Day in the next
month or the calendar month In which it is 10 end, as appropriate.

Unless expressly provided 1o the contrary in this Deed, 8 person who 15 not  party to
this Deed may not enforce any of s terms under the Contracts (Rights of Third
Parties) Act 1999 and, notwithstanding any term of this Deed, no consent of any third
party 15 required for any veristion (including any relesse or compromise of any
Hability) or wermination of this Deed.  As comternplated by Clauss 1.208Y%) above,
any person who is for the time being a trustee of the Scheme may enforce or enjoy the
benefit of any term of this Deed pursuant to the Contracts (Rights of Third Parties)
Apy 1909,

If the Trustees consider that an amount paid © them under this Deed is capable of
being avoided or otherwise set aside on the liguidation or administration of the payer
or ctherwise, then that amount will not be considersd to have besn imevocebly paid
for the purposes of this Deed.

Unbess the context otherwise requires, a reference to a Securiy Asset includes the
proceeds of sale of that Security Asset.

The heedings in this Deed do not affect its interpretation,

It is intended by the Parties that this document takes effect as a deed notwithstanding
the fact that & Parly may only execute this document under band.

Z. COVENANT TO PAY

The Chargor must, on demand following the occurrence of any Insclvency Event, pay or
discharge the Secured Scheme Lisbilities when due.

3. CREATION OF SECU

KN Crenerad

{a}
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Al the Security lierests creslod under this Deed:
{13 sre cyeated i favour of the Trustpes:
{i} wre oreated over present and foture assets of the Chargor;

{ild)  mre covtinuing security for the payiment of el the Secured Ligbidities: and




fivi wre made with full tde gusrantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1904,

{by If the rights of the Chargor under 2 document cannot be secured without the consent
of a party 1o that document:

{ty the Chargor must notify the Trustees promptly;

£il) this Security will secure all amounts which the Chargor may receive, or has
received, under that docurment but exclude the document jtself, and

(i1} unless the Trustees otherwise require, the Chargor must use reasonsble
endeavours to obiain the consent of the relevant party to that document being
secured under this Deed.

{ch The obligations of the Chargor under this Deed shall survive the enforcement of the
whole or any part of the Security Assets.

3.3 Charge
{m} The Chargor charges and agrees to charge:

{i} by way of & first legal morigage the real property specified in Schedule 2
(Rea! Property);

(i) its interest in the Relevant Contracts;

iy all claims under and all proceeds of all policies of insurance in respect of the
Security Assets which are at any time held by or written in favour of the
Chargor or in which the Chargor from time 10 time has an inferest;

{iv) 1o the exient that the Rensl Income is not effectively sssigned under
Clause 3.3 (Assignment}, by way of first fixed charge, all Rental Income:

(v} the benefit of all guarantees, warranties and representations given or made by
gy manufacturers, suppliers and inswllers of any Fixtures and fittings now
or in futum on the Mongaged Property; and

(vi}  ail Bature easements, licenves and other rights &l any time vested W the
Chargor in connection with the Mortgaged Property.

(b} A reference in this Sebolause 1.2 to a morigage or charge of any freehold, leasehold
or other immovabie property includes;

{i} all buildings, fixtures, fittings and fixed plant and machinery and Fixtures on
that property; and

{it} the benefit of any covenants for tithe given or entered into by any predecessor
i title of the Chargor in respect of that property or any moneys paid or
pavable in respect of those covenants,

13 Assignment

The Chargor assigns to the Trustees absolutely, subject to a proviso for re-assignment on
redemption:
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{2}
(b
{c)
{d)

all of s rights in respect of all Rental Income;

all of its rights, title, interest snd benefit in and 1o the Contract Claims;

the Disposal Proceeds; and

all causes of gotion and other rights and remedies in which & has sn interest &t any
{ime.

3.4 Lhsmsdt om amonet recoversble

{a}

{b}

(<}

The sl amount whick may be:

) recovered from the Chargor pursusnt 1o any Demands in relation fo any
Compeny's Secured Scheme Liabilities, and/or

(ii) applied by the Trustees against any Company's Secured Scheme Liabilities
froum any Met Enforcement Frocesds,

shall not exceed an amount equal 1o the entire aggregate linbility {on the reference
date} of every emplover (within the meaning set oul in Section 318 of the Pensions
Act 2004 and regulations made thereunder) in relation to the Scheme, were a deby
under Section 75 of the Pensions Act 1998 10 have become due on the reference date
{where reference date means the date of the Insolvency Event to which (1) the
relevant Demand relates or (as the case may bed (2) the relevam spplication of Met
Enforcement Proceeds relstes (including as contemplaied by Ulause 17.8(b)
(Appropriations)) or, in either case i earlier, on the caleulation date for debi due
under Section 75 of the Pensions Act 1993 as nominated by the Trustees following
the siart of the winding up of the Seheme,

Any Demand, and/or payment by the Chargor pursuant to say Demand, and/or any
application of Net Enforcoment Proveeds (including ss comemplated by
Clause 17.6(b) {(Appropristions)}) shall not reduce the amount referved o in
Clause 3 4(8) above,

The Trustees shall determine {acting masonably) at the cost of the Chargor, using
such legal. financial, rccounting, pensions or other professional adviser(s) as the
Trustees may select, the amount referred 1o in Clause 3.4(a)i) above by reference 1o
Section 75 of the Pensions Act 1995 and shall notify the Chargor of such
determination. The Chargor shall on demand reimburse the Trustess for any cosis
aned expenses incurred by the Trusizes in relption to such determination.

4. FPAYMENTS

4.4 Funds

Payments under this Deed 1o the Trustees must be made for value on the due date at such
times and in such funds as the Trusiees mey specify to the Chargor as being customary at the
sime for the sertiement of transactions in the relevant currency in the place for payment,

4.2 Currency

Ay amount peyable under this Deed is pavable in Sterling.
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4.3

4.4

53

54

LR

Mo set-0ff or counfercisim

All payments made by the Chargor under this Deed shall be caleulated and must be made
without (and be free and clear of any deduction for) set-off or counterciaim.

Businees Days
if 2 payment under this Deed is due on 2 day which is not & Business Day, the due daie for
that peyment will instead be the next Business Day in the same calendar month (if there is

one} of the preceding Business Day (if there is not).

RE

SENTATHONS
Representations

The representations set out in this Clause 5 are made by the Chargor to the Trustees.

Stming

{a) it is a Himited liability company, duly incorporated and validly existing under the laws
of its jurisdiction of incorporation.

(b} It has the power o own its assets and cary on its business as it is being conducted.
Powers and authority
{8} It has the power io enter into, perform and deliver, and has taken a8l necessary action

to authorise the entry into, performance and delivery of, this Deed and the
transactions contermplated by this Desd.

{h) No limit on its powers will be exceeded as & result of the grant of this Deed.

ni validity

Subject to the Reservations, the obligations expressed 1o be assumed by it in this Deed are
legal, binding, vaiid snd enforceable obligations.

Men-confiict

The entry into and performance by it of, and the transactions contemplaied by, this Deed do
not and wiil not conflict with:

{2} sy law or reguistion apphicable 1o in
{by its constitutionel dosuments; or

{c} any dotwment which is binding upon @ or any of s g35088 or constitute 2 default or
termination event (howsoever described) under any such document.

Mo insolvency

To the knowledge of the Company, no Insolventy Proceedings or Creditors” Process have
been taken or threatened in relation 1o it and no Insolvency Event applies 1o the Company.
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Mo defanit

Mo event or circumstance is outstanding which constitutes {or, with the expirv of a grace
period, the giving of notice, the making of any determination or any combination of the
foregoing, would constitute} a default or wwrmination event (howsoever described) under any
docurment which is binding on it or any of Hs assets 0 an extent or in 8 manner which has or
is ressonably Hkely o have » Material Adverse Effect.

Authorisations

All suthorisations reguired by it in connection with the entry into, performance, validity and
enforceshility of, and the mransactions contemplsted by, this Deed have been obtained or
effected (a5 sppropriate) and are in full force and effect, mcluding any consent required under
any Headlease.

$itigation

Mo litigation, arbitretion or administrative proceedings sre current or, {0 s knowledge,
pending or threatened against it or any of its Sehsidisries, which have or, if adversely
determined, are ressonably likely (o have a Material Adverse Effec,

Meture of security

{a) Subject to the Reservations, this Deed creates those Security Interests it purports (o
creste and is not liable 10 be amended or otherwise set aside in the insolvency,
Heuidation or administration of the Chergor or ptherwise.

i) The Security Interests created by this Deed conatitute a first priority Security Interest
over the Seourity Assets and the Security Assets are not subjest {0 gny prior or pard
nassy Security Interest,

Information for Certificate of Title

{8} The information provided by it or on its behslf t© the Iawyers who prepared any
Certifivate of Title for the purpose of that Certificate of Title was true in all material
respects gt the dale it was expressed 1o be given.

(b The information referred 10 in Clause 3.3 Ha) sbove was, gt the date i1 wes expressed
w0 b given, complete in all material respects and did ned omit any information which,
if disclosed, would make thet informetion untrue or misleading in any material
FRADECE,

(e} As at the date of this Desd. nothing has ocourred since the date of any information
referred to in Paragraph 3.11{a) above which, if disclosed #1 today’s date. would make
that information untrue or misleading in any material respect

Title

Excent s disclosed in any Cenificate of Tile

{m} it is the sole legal and beneficial owner of the Morigeged Property and the Rental
Incomae,
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(b}

¢}

{d}

(e}

(i

(g

no breach of any law or regulation is owmstanding which affects or might reasonably
be expected o affect materially the value of the Mortgaged Property

thers are no covenums, agreements, stipulations, reservations, conditions, inferests,
rights o other matters whatsoever affecting the Mongaged Propery;

nothing has arsen or has been crested or is subsisting which would be an overnding
interest, or an unregistered interest which overrides first registration or registered
dispositions, over the Mongaged Property:

no facilivies necessary for the enjoymen and use of the Mortgaged Property are
enjoved by the Morigaged Property on terms entitling any person 1o terminate or
curtail its use;

it has received no notice of any adverse claims by any person in respect of the
ownership of the Morigeged Property or any imterest in i, nor has any
acknowledgement been given to any person in respect of the Morigaged Property:
and

the Mortgaged Property is held by it free from any Security Interest or any tenancies
or lcences other than Approved Tenancies,

1Y Valuation

{a)

{by

()

{d)

Al informetion supplied by it or on its behalf 1o the Valver for the purposes of each
Valuation was ue and accurate as at its date or (if appropriate) as at the date (i any)
at which 1t is stated 10 be given;

any financiel projections contained in the information referred to in Clause 5.13(a)
above have been prepared as o1 their date, on the basis of recent historica! informetion
and assumptions believed by 1, at that time, to be fair and reasonable;

it has not omitted 1o supply any information which, if disclosed, would ressonably be
expected 1o adversely affect the Valuation, and

&5 at the date of this Deed, nothing has covwrred since the date information referred to
in Clause 5,1 3{a} above was supplied which, i it had ocourred prior o the Valuation,
would adversely affect the Valustion,

514 Environmental matters

{a}

{h}
{<)

The Chergor & in complisnce with Clavse 6.7 (Environmenal manters) and no
circumsiances have occurred which would prevent such compliance in a manner or 1o
an extent which has or is reasonably likely 1o have 8 Material Adverse Effect,

Mo Environmental Claim has been commenced or is threatened against the Chargor.

Mo dangerous substance has been used. disposed of, penersted, stored, dumped,
released, deposited, buried or emitted at, on, from or under the Morigaged Property,

515 Centre of main inferest and establishments

For the purposes of the Regulation {EU} 2015/848 of the Euwropesn Parliament snd of the
Council of 20 May 2015 on insolvency proceedings {(recast) as amended by the Insolvency
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6.2

6.3

6.4

&6

{Amendment) (EU Exit) Regulations 2019 81 2019/146 and for the purposes of The Cross.
Border Insolvency Regolagions 2006, 51 2006/1030 (the “UNCITRAL Implementing
Regulations™), the Chargor has its "centre of main interests” in England and Wales and it has
no “establishment”. as that term s used in the UNCITRAL Implementing Regulations, in any
other Jurisdiction.

Thmees Tor sundting represeniationy

{8} The representations set out in this Clause § are made by the Chargor on the daie of
this Desd.

by The representations set oul in this Clause 5 (other then those in Clauses 5.11{g},
5.12{g) and 5.13(d) are deemed 10 be repeated by the Chargor on 31 March and
1 April of each vesr during the Security Period.

[} When a representation is repeated, it is applied 10 the circumstances existing at the
time of repetition.

COVENAMNTS
Lrenera

The Chargor sgrees 1o be bound by the covenants set out in this Clsuse 6 so long as any
Secured Liabilities are cutstanding.

Motification of breach

The Chargor must sotify the Trustees of any breach of any of the provisions of this Deed
prompily upon becoming aware of its occurrence,

Agthorisations

The Chargor must promptly obtain, maintsin and comply with the terms of any authorisation
required under any faw or regulation to ensble i to perform its obligations under, or for the
validity or enforceability of, this Deed.

Compliance with laws

The Chargor must comply in all respects with all laws to which it is subject where fatlure o
do 5o has or is reasonably Hkely 1o heve g Matenal Adverse Effect.

Pari passu ranking
The Chargor must ensure that its payment obligetions under this Deed rank af least pari passu
with all its other present and future unsecursd pavment obligations, except for obligations

mendatorily preferred by laws of geners! spplicelion 1o companiss.

mnd negetive pledge
The Chargor must not:

{1 create, purport o create or permit o subsist sry Security Interest on any
Sacurity Asset (other than this Security); or
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6.7
(8}
{b)
&.8 Repair

(i) sell, assign, transfer, lcence, lease or otherwise dispose of in any manner (or
purport to do so) all or any part of, or any interests in, any Security Asset.

The Chargor msst:

{i) obiain all Enviroamental Approvals required to be obained by it in respect of
the Security Assets;

{it} comply i all material respects with any Enmvironmental Approval or
Environmenia! Law applicable to i in respect of the Security Assets;

(i} ensure that the Trustees do not incur any Hiability by reason of any breach by
the Chargor of any Environmental Law or Environmental Approval; and

(iv}  prompily upon becoming aware notify the Trustees of:

{A}  any Environmental Claim current or, 1o its knowledge, pending or
threatened in respect of the Security Assets; or

{5 any circumstances reasonably likely o result in an Environmental
Claim in respect of the Secunty Assets.

The Chargor must indemnify each Trusiee against 2oy loss or liability which:

{iy that Trusiee incurs as a result of any scmsl or alieged breach of any
Environmental Law or Environmental Approval by any person; and

£ii} which would not have arisen if this Deed had not been entered into,

upless it is caused by that Trustee's gross negligence or wilful misconduct.

The Chargor must:

£8)

(b}

{c}

FOBT2I700 wi ¥

keep the Premises and all fixed and movable plant, machinery, fixtures, fittings.
cables, wires, drains, pipes and sanilary, water and other services comprised in them
{in 5o far as the same are owned by the Chargor or thelr maimtenance and repair is the
responsibility of the Chargor) in good and substantial repair, condition;

not, withowt the pricy written consent of the Trusiees (such consent not to be
unreasonably withheld or delayed), alter, pull down, remove or dispose of any of the
Premises and/or the items referrad to in Clause 6.8(a) except in the ordinary course of
repair, mainienance or improvement, if doing so would or might reasonably be
expected o have an adverse effect on the value of the Mortgaged Property or
otherwise resull in & Material Adverse Effect; and

keep the Fixtures and ali plant and machinery owned by 1t and which are in or on the
Premises in g good state of repalr and in good working order and condition.
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6.9 Imsurance

{a}

{b)

{ch

{d}

(e}

i

TOETIRTOE v

oy this Clause 6.9

“Chrrgor Insurapces” means any insurances 1o be effected and maintained by e
Borrower in compliance with its obligations under this Clause 6.9 (but excluding. for
the avoidance of doubt, any Landlord Insurances)

“Landlord Inserances” means any insurances 1o be effecred and maintained by or on
behalf of any landiord pursuant to any Hesdlease (or any other reversionary interest in
the Property ).

Where any of the Insured Property Assets are held on a leasehold basis by the
Chargor and the terms of the applicable Headlease require that the Chargor's landiord
or any landlord in reversion tosure that Insured Property Asset (o "Landlord Policy™)
then the Chargor shall use all reasonable bui commercially prudent endeavours 1o
procure that the relevant landlord comply with s obligations under the relevant
Headlesse in favour of the Chergor as to the placing on risk of such a Landiord
Policy.

I and to the sxent thet the Chargor has complied with its obligetions under
Clause 6.9(b), ne Landlord Policy is effected which complies with the terms of
Clauses 6 Bdy 6 92 and 590 the Chergor shall procure (in so far as the same shall
be available on reasonable terms and at & reasonsble premium o the UK insurance
market) such additions] Chargor Insvrances as may be required to procure
comphiance with the terms of Clauses 8.9(d). 6.9(¢) and 6.9(h) .

Any Chargor Insurances effected and maintained by the Chargor must be in & sum or
sums not less than the replascement value of the Insured Property Assets. For this
purpose, replacement vaiue means the totel cost of entirely rebuilding, reinstating or
replacing those Insured Property Assets in the event of thelr being completely
destroved, together with architects’, survevors' fees and any other professional fees
which would be considered ressonably necessary in the circumstances.

Any Chargor Insurances required to be effected and maintsined by the Chargor under
this Clsuse 6.9 must be and remain:

{i) in an amount and form scceptable (o the Trustees {acting reasonably ), and

{i) with an insurance company or underwriter that is acceptable 1o the Trustess
(aeting reasonably).

If the Trustees give notice 1o the Chargor tha: the insurance company or vnderwriier
in respect of any Chergor Insurances has ceased to be accepusble to them {acting
reasonably) pursuant to Clause 6.9(e), the Chargor shall (in so far as the same shail be
avaiiable on ressonable terms and a1 a reasonable premium in the UK insurance
market) put in place replacement Chargor Insurances in accordance with this
{Clause 6.9 with en insurance company or underwriter that is reasonably accepiable w
the Trustees by the date which is the sarlier of the date of the expiry of the relevant
solicy and the date falling sixty (60} deys after the date of the notice from the
Trustess.
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(g}

{h}

ORTENINR vY

The Chargor shall procure that, sither:

{1} all moneys received or receivable by the Chargor and/or any Subsidiary
under any Chargor [nsurances in respect of the Insured Property Assets must
be applied:

(A} in replacing. restoring or reinstaling the Insured Property Assels
deswroyed or damaged or in any other manner which the Trustees may

agree: or

{8y after an Event of Default has ocourred, if the Trustees so direct and the
terms of the relevant insurances allow, i or owards satistaction of the
Secured Liabilities: of

i) the Trustees mre named as co-insured on all Chargor Insurances in respect of
the Insured Property Assets and are named as first loss payee in respect of ali
claims under such insurance policius.

The Chargor shall ensure that esch Chargor Insurances contain:

(i & standard mortgages clause under which the insurance will not be vitiated or
avoided as against the Trustees as 8 result of any misrepresentation, act or
neglect or fsilure o disclose on the part of any insured party or any
circumstances beyond the control of an insured party; and

{ii} terms providing thet i will pot, so far st the Trustees are congerned, be
mvalidated for failure 10 pay any premiom due without the insurer giving to
the Trustees nof less than fourteen {(14) days' notice in writing,

The Chargor must nol do o permit anything to be done which may make void or
voidable any policy of insurance in connection with any Insured Property Asser,

The Chargor must promptly pay all premiuvms and do all other things necessary to
keep epch Chargor Insurences in force.

The Chargor must, immediately on demand by the Trustees, produce to the Trustees
the policy, certificate or cover note relating 1o any Chargor Insurances policy in
respect of the Insured Property Assets and the receipt for the payment of any
premium for any such insurance policy.

Where any of the Insured Property Assets shell be insured under e Landlord Policy
the Chargor shsll

{i) comply with all obligations in the relevant Mesdiease velating 1o such
Landioed Policy;

{1} fotlowing & request from the Trustees, use ressonable endeavowrs fo procure
from the relevant landlord & copy of the policy, centificate or cover note
relating 0 any Landlord Policy and the receipt for the pavment of any
premiurmn for any such insurance policy and to promptly provide copies of the
sarne o the Trostess,
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(1) promptly notfy the Trustees of anvy possible claim which the Chargor may
make either under a Landlord Policy or the relevarn: Headlease (2 “Relevent
Chalm ™

{ivi  following approval of such course of sction by the Trustees (such approval
not 1o be unreasonably withbeld or delayed) with respect of any Relevant
Claim, notify the landlord of the Relevant Claim and 1o use all reasonable
and commercially prudent steps to pursue such Relevant Claim: and

(v} where the subject matter of the Relevant Claim shall exceed 2 sum of
£10,000, not settle any claim without the prior approval of the Trustees (such
approval not to be unreasonably withheld or delayed).

Yaluations

{2} The CThargor must, on or before the date of this Deed, provide & Valuation to the
Trustess.

(b3 The Trustees may request any additions] Valustion at any time.

{c) The Chargor must on demand by the Trustess pay the costs of any Velustion
reguesied by the Trustees:

{1} where the Trustees reasonably consider that thers may have been a material
reduction in the value of the Morlgeged Property; or

fiid gt any time when an Event of Defaslt is cutstanding.

{d) The Chargor must supply to the Trustees & copy of any valustion of any Security
Asset it obtains, promptly upon obiining it.

{e) Any Valuation not referred 10 at Clauses 6. 10(ajor 6.10(c) shall be at the cost of the
Trustees,

e stractwrel akerations

The Chargor shall ensure that neither 1t nor any other person makes any structural alierstion to
the Morgaged Property which materially and adversely affects the value of the Mortgaged
Property without the prior writien consent of the Trustees.

Title covenauty

The Chargor shall procure that all matenal covenants, &
s conditions now o & sny timeo:

ments, obligations, stipulations

{a} affecting the Morigaged Property or its use or enjoyment {30 far as the same subsist
and are capable of being enforced) shall be observed and performed, and

(b} henefiting the Morgaged Property shall be enforced and such obligations shall not be
waived, varied or released by the Chargor, or any agreement made by the Chargor w
do the same,

including those contained in any Hesdlease and/oy those contained in any sgreements,
assIgNMents, conmects, convevances, grants and other deeds and documents for the time being
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6.13

6,14

binding on the Chargor or affecting the Morngaged Property or the use or enjoyment of the
Morigaged Property and the Chargor shall not take or omit to take any sction of any kind
whereby any imerest or estate in the Mortgaged Property may suffer s Material Adverse
Effect

Pay Outgoings
The Chargor shall:

{a} punctuatly pay or procure 1o be paid all rates, rents, taxes, levies, charges, duties,
assessments, impositions and outgoings and other sums payable out of or in respect of
the Mortgaged Property or any carbon dioxide emissions associated with i1 and
provide to the Trustees, when required, proof of such payment; and

{h} indemuily. or procure the indemnification of, the Trustees on demand againgt all
existing and future rents, taxes, duties, fees, renewsl fees, charges, assessments,
impositions and outgoings whatsoever,

whether imposed by deed or by stafute or otherwise and whether in the nature of capital or
revenue and even though of a wholly novel cheracter which now or al sny time during the
continuance of this Security are payable in respect of the Morigaged Property or any part of it.

Complinnee With Leases

The Chargor mush

{a} performt all the material terms on s part contained in any Occupations! Lease and
enforce those on the part of the ocoupational tenant where failure to do so might have

& Material Adverse Effect

(b} perform all the terms on its part contained in any Hesdiease and {except where failure
to do so could not have a Material Adverse Effect) enforce those on the part of the
landiord:

() not do or allow 1o be done any act as a result of which sy Headlense may become
lisble (0 forfeiture or otherwise be terminated: and

{d) not survender whole or part or vary the terms of any Hesdlease without the prios
approval of the Trustees (such approval not to be unreasonably withheld or delayed).

Compliance with applicable laws and regulations
The Chargor must:

&} perform all its obligations under any law or regulation in sny way related to or
affecting the Mortgaged Property;

b not suffer to be done on the Morigeged Property anvihing which shall cause,
constitute or contribute to any breach of the Town and Country Planning Act 1990
and any other legislation relating 10 town and country planning in force from time 1o
time or any orders or regulations mede under them: and
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617

619

{r) ol apply for eny planping consent for development or chenpe of use of the
Mortgaged Property or any part of # without the Trustees’ prior consent (such consem
not 1o be unressonably withheld or delsyved).

Motices

The Chargor must, within fourteen (14) days after the receipt by the Chargor of any
epplication, requirement, order or notice served or given by any public or local or any other
puthority with respect to the Mortgaged Property (or any part of it}

{8} deliver a copy to the Trustess; and

{b) wmform the Trustess of the steps faken or proposed 10 be taken o comply with the
relevant requirement.

Leases

{a) The Chargor must not without the consent of the Trustees (such consent not 1o be
unressonably withheld or delayed) grant or agree to grant {whether in exercise or
independently of any stetutory powert of vary or agree o vary any Cooupationst
Lesss or any per of 1 or secepl 8 sumender of sny Oecupationsl Lease or conter
upon any person any contractual licence or right to occupy the Morigaged Property
provided that this Clause 6.17 shall not apply 10 an Approved Tenancy.

{b) The charger shall notify the Trustees within 28 davs of the grant of any Approved
Tenancy end provide sree copies of the various letting documents.

H.M. Land Registry

The Chargor authorises the Trusiees o make an application on Form RX1 {or such other form
as may be prescribed from time to time) 1o enter the following restriction against the relevant
registered pstater

“No disposivion of the registered ssicie by the proprietor of the regisiered eszoie or by the
proprivior of @y registered charge, not being a charge rvegistered before the entry of this
resiviction, is to be regisieved withowl a writfen consent signed by the proprieior for the time
being of the charge dated = % WECEm8ER  FP023 in favowr of ANTHONY
GRAHAM BRUCE, CHAKER MOMHAMMAD CHAME-PASHA, ABDELSALAM EL-FDRISS,

DAVID GRACE, RUOBERT BLACKBUEN GHEAY and TERENCE JUHN STONE fas trastees of

the ARABBRITISH CHAMBER OF COMMERCE RETIREMENT BENEFITS PLAN
referred i in the charges regisier op thely conveyamcer.”

Biinimum energy efficiency standards

The Chargor must:

{m} provide to the Trusiees copies of sl energy performance centificates and
recommendation reports from time o dme prepared or oblaised by or on bebalf of the
Chargor thet relste to the Mortgaged Properry;

1 notify the Trustees immediately wpon becoming sware of any Movgaged Property

being or becoming "sob-standard” for the purposes of The Energy Efficiency {Private
Rented Propertyy (England end Wales) Regulations 2015, and
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6.20

628

B3

&34

{£} comply with sll reasonable requirements of she Trustees in relation thereto and
preventing o remedying any meterial adverse effect on the Valustion of the
Morgeged Property.

Apressy

The Chargor must permit (or procure the permission of sny tenant in possession of the
Mortgaged Property) the Trustees and any person nominated by them 81 all reasonable times
to enter any part of the Morigaged Property and view the state of it

Commonhold

The Chargor shall not convert any freehold estate comprised in the Montgaged Property to a
frechold estate in commonhold under Part | of the Commonhold and Lessehold Reform Agt
2002

Investigation of thile

The Chergor must grant the Trustees or their lavoyers on reguest all facilities within the power
of the Chargor to enable the Trustees or their lawvers {at the expense of the Chargor) to:

{a) cerry out investigations of title to the Mortgaged Property; and

by make such enquiries in relation to any part of the Morigaged Propermy as a prudent
morngages might carry out

in each case whilst an Event of Defaull is continuing or the Trustees regsonably consider that
an Event of Default has ocourred and is continping.

Powey to remedy

{a} If the Chargor feils 1o perform any covenant in this Clause 6 affecting the Morigaged
Property, the Chargor must allow the Trustees or thew sgents and contractors:

£y fo enier any part of the Mortgaged Property (for the purpose of exercising
their rights under this Clause .23 only);

{ii} i comply with or ohiect 1o any notice served on the Chargor in respect of the
Morgaged Property; and

(il to lake sny action 25 the Trusiess may reasonsbly consider necessary fo
prevent or remedy any breach of any such fern oF 10 comply with or ohiect 1o
any such notice.

{b) The Chargor wust immedistely on roguest by the Trusiees pay the costs and expenses
of the Trustees or their agenis and contraciors properly incurred in connection with
By action teken by them under this Subclause,

Motices to tensnis spd lendlords

The Chargor must:

{9} immedisiely serve s notice of assignment, substantially in the form of Part | of
Schedule 3 (Forms of lerer for occupations! tensntsh on esch tenent of the
Morgaged Property;
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b.06

7.3

7.3

(b} use s ressonsble endesvours o ensure that esch such tenant acknowiedges that
notice, substantially in the form of Part 2 of Schedule 3 (Forms of letter for
occupstional tenants ), and

(e} where reguired under the terms of any Headlease, give notice 1o the landlord of the
Mortgaged Property of the completion of this Deed.

Megotiations with local or other suthority
The Chargor shail not conduct any negotiations or make any agreement with any local or

oiher suthority concermning the acqwisition of the Mortgaged Property without the consent of
the Trustees.

Biotifable events
{&} The Chargor shatl promptly notify the Trustees upon becoming aware that

{i} any event has occurred in respect of 5 Company or the Chergor which would
{or would if the Chergor were s emplover in relstion o the Scheme within
the mesning set out in Section 318 of the Pensions Act 2004 and regulstions
made thereunder) reguire notification t the Pessions Regulstor in
accordance with Section 8% of the Pensions Act 2004 and any regulations and
directions mede theseunder;

{1} ary representation made or doemed 1o be made by the Chargor under this
Dieed is or proves 1o have been incorreet or misleading when made or deomed
to be made: and

{3y any representation mede by the Chargor under this Deed would be O it were
deemed to be repeated al any time) incorrect or misieading when made or
deemed {0 be made.

i) If on oy shout 28 February of each vear, the Chergor is aware that any representation
which is 1o be repeated under Subclavse 5.16(b) (Times for making represeniations)
wiil be or is reasonably Hkely 10 be imncorect or misleading when repeated pursusnt 1o
Subclause 5.16{b) (Times for making representations), the Chaergor shall promptly
potify the Trustees,

DEFAULT
Events of Default

Esch of the svents set out in this Clause 7 s gn Event of Defaull

Breach of this

The Chargor doss not comply with any term of this Deed unless the non-compliance is
capable of remedy and:

{8} i the case of a fathire 1o pay ceused by an sdministrative or technicel error and
payment is made within {3} three Business Diays of its due date; or

by in mny other case, is remedied within fourteen (14) davs of the earlier of (1) the
Trustoes giving notice; and (2) the Chergor becoming aware of the non-compliance.
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7.3

7.4

7.6

1.7

7.8

79

8.1

Misrepreseniation

A representation made or repested by the Chargor in this Deed is incormest or misleading in
any material respect when made or deemed 10 be repeated, unless the circumstances giving
rise to the misrepresentation:

{8) are capable of remedy; and

{b) are remedied within fourteen (14) days of the earlier of the Trusiees giving notice and
the Chargor becoming aware of the circumstances giving rise to  the

Imsotvency
An insolvency Event oocurs in respect of the Chargor.
Insolvency Proceedings

{&} Except 45 provided in Clause 7.5(b) below, any Insolvency Proceeding ocowrs in
respect of the Chargor.

{B) Clause 7.5(2) sbove does not apply to a petiion for winding-up presented by a
creditor which is being contested in good faith and §s discharged or struck out within
fourteen (14} deys of being granted.

Credltors’ provess

Any Creditors’ Process occurs and affects any assets of the Chargor,

i Haw of business

The Chargor coases, or threatens 10 cease, 10 carTy on business.

Effectivensss of this ]

(&} It is or becomes unfawful for the Chargor to perform any of iis obligations under this
Dieed.

{h) This Deed is not effective in sccordance with its terms o7 is alleged by the Chargor 10
be ineflective in sccordance with its terms for any reason,

{c} The Chargor repudiates this Deed or evidences an intention to repudiate this Deed.
Materia) Adverse Chenge

Any event or series of events ocours which, in the opinion of the Trustees, has or is
reasonably likely o have s Material Adverse Effect,

WHEN SECURITY BECOMES FNFORCEARLE
Event of Delnult

This Security will become immediately enforceable if an Event of Default occurs and is not
remedied or waived within 14 Business Days of occurring,
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B3

6.1

9.2

9.3

&4

Diseretion

Afler this Security has become enforceable, the Trustees may in their absolute discretion
enforce all or any part of this Security in any manner they see fit.

Power of sale

The power of sale and other powers conferred by Secuon 101 of the Act, as amended by this
Deed, will be immediately exercisable at any time aler this Securily has become enforceable.

ENFORCEMENT OF SECURITY
General

{a} For the purposes of all powers implied by statute. the Secured Liabilities are deemed
to have become due and paysble on the date of this Deed.

(b} Section 103 of the At {restricting the power of sale) and Section 93 of the Ax
{restricting the right of consolidation) do not apply to this Security.

{cy The swiumtory powers of leasing conferred on the Trusiess are extended so as [
authorise the Trustees 1o lease, make agreements for leases, sccept surrenders of
lenses and grant options as the Trustees may think 01 and without the need 10 comply
with any provision of Section 99 or 100 of the Aot

Mo liability ns morigages in possession

Mo Trustee nor any Receiver will be lable, by resson of entering into possession of a Security

Asset, 1o scoount a5 morigagee in possession or for any loss on realisation or for any defeplt

or omission for which & morigages in possession might be liable,

Privileges

Each Receiver and each Trustee is entitied to all the rights, powers, privileges and mimunities

conferred by the Act on mortgagees and receivers duly appoinied under the Act, except that

Section 103 of the Act does not spply.

Protection of third parties

Mo person (including & purchaser) dealing with the Trustees or 2 Recgiver or its or his sgents
will be concemed to enguire

{a} whether the Secured Liabilities have become payable;

) whether any power which the Trustees or a Receiver is/are purporting to exercise has
become exercisable or is being properly exercised,

foy whether any mongy remains due in respect of the Secured Lisbilites;
fdy how any money paid 1o g Truster or 1o thet Recelver is 1o be applied; or

fe) about any propriety or regulsnty on the part of 8 Trustee or of a Receiver in relation
1o vy of the dealings referred 1o in this Cleuse 9.
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§.5 Redemption of prior morigages

{n} Aty time after this Security has become enforceable. the Trustees may:
{1 redesm any prior Security Interest against any Security Asset, and/or
{if} progure the transfer of thet Security Interest 1o themselves, andior
{itl)  sewtle and pass the acoounts of the prior morigagee, chergee or encumbrancer:
any socounts so setthed and passed will be, in the absence of manifest eror,
conclusive and binding on the Chargor,

{b} The Chargor must pay o the Trostees, immedisiely on demand, the costs and
expenses incurred by the Trustees in connection with any such redemption and/or
transfer, mcluding the payment of any princips! or interest,

16, RECEIVER

il Appointsment of Recelver

{a}

{b)

(e}

{dy

Except &8 provided below, the Trusises may appoint any ong or more persons 1o be 2
Receiver of all or any part of the Security Assets ift

{iy this Security has become enforceable; or
£y the Chargor 5o reguests the Trustess in writing at any time.

Any sppointment under Clause 10.1{&) shove may be by deed, under seal or in
writing under its hand,

Except as provided below, any restriction imposed by law on the right of a mongagee
o appoint & Receiver (including under Section 109(1) of the Act) does not apply to
this Deed.

The Trustess are not entitled to appoint & Receiver solely s 8 result of the obtaining
of & momstorium {or anything done with a view 10 obisining & morstorium) under
Section 1A of the Insolvency Act 1986

0.2 Bemovs!

The Trustess may by writing (subject to sny requirement for an order of the court in the case
of an administrative receiver) remove any Receiver appointed by them and may, whenever
they think Ot appoint « new Receiver in the place of any Receiver whose appointment may
for any reasen have termingled,

.3 Hemueperation

The Trustess may fix the remuneration of any Receiver appointed by them from time o time,
the maximum rate specified in Section 106} of the Act will not apply and the remuneration
of the Receiver shall be & debt secured by this Deed which shall be due and pavable
immedinely upon s being paid by the Trusipss,
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10.4

i1,

11.3

Apent of the Chargor

) A Receiver will be deemed © be the agent of the Chargor for all purposes and
sccordingly will be deemed to be in the same position as » Receiver duly appointed
by a morigeges under the Act. The Chargor alone is responsible for the conlmcts,
engagements, acts, omissions, defaults and losses of a Receiver and for liabilnes
tnourred by a Receiver,

{b} The Trustees will not inour any Hability {either to the Chargor or 1o any other person)
by resson of the appointment of a Receiver or for any other reason.

Falationehip with Trustess

To the fullest extent allowed by law, any right, power or discretion conferred by this Desd
(either expressly or impliedly) or by law on 8 Receiver may afler this Security becomes
enforcesble be exercised by the Trustees in relation 1o any Security Asset without first
appointing a Receiver and sotwithstanding the appointment of a Recejver,

POWERS OF RECEIVER
Grenersl

{a} A Recerver has all of the rights, powers and discretions set out below in this Clause
i1 in sddition to those conferred on it by any law, this includes ell the rights, powers
andd diseretions conferred on & receiver {or 5 receiver and manager) under the Act and
the Insolvency Act 1986,

{hy 1§ there is more than one Beoeiver holding office at the same time, oach Receiver may
{unkess the document appointing him states otherwise) exercise nll of the powers
conferred on » Receiver under this Deed mdividually and to the exclusion of eny
other Receiver,

Pozspasion

A Receiver may take immediate possession of, get in and collect any Security Asset.

Emplovess

{a} A Receiver may appoint and discharge managers, officers, agents, accouniants,
servants, workmen and others for the purposes of this Deed upon such terms as 1o

reEnuneralion or otherwise a3 he thinks i

1) A Receiver may discharge any person appointed by the Chargor solely in connection
with the Morigaged Propesty.

Snle of sosets

{8} A Receiver may sell, exchange, convert into money and realise any Security Asset by
public suction or private contract snd generally in any munner and on any terms
which he thinks fit.

B The considerstion Tor any such transaction may consist of cash, debentures or other
obligetions, shares, stock or other velueble consideration and any such considerstion
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may be payable in a lump sum or by instalments spread over any period which he
thinks fit.

ic) Fixtures, other than landlord's fixtures, may be severed and sold separately from the
property containing them without the consent of the Chargor,

Leases
A Hecpiver may let any Security Asset for any term and al any rent {with or without 2
premiwm) which he thinks it and may accept s surrender of any lesse or tenancy of any

Becunty Asset on any terms which he thinks ft (including the payment of money 1o & lesses
of tenant on § swmender),

Works

A Receiver may alier, improve, develop, complete, construct, modify, refurbish or repsir any
butlding or land comprising the Security Assets and may abandon, complete or undertake or
concur in the completion or undertaking {with or without modification) of any project
affecting the Security Assets in which the Chargor was concemed or intzresied before his
appointment (being & project for the akeration, improvement, development. completion.
construction, modification, refurbishment or repair of any building or land).

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims o be a creditor
of the Chargor or relating in any way 1o any Security Asset,

Legal Actions

A Receiver may bring, prosecute, enforce, defend and sbandon any action, suit or procesdings
in relation (o any Security Asset which he thinks fiL

Receipts

A Receiver may give a valid receipt for any moneys and execute any assursnce or thing
which may be proper or desirable for realising any Security Asset,

Detegation

A Heceiver may delegate his powers in accordance with this Deed.
Protection of Asseds

A Receiver may;

{a) effect any repair or insurance end do any other act which the Chargor might do in the
ordingry conduct of its business 1o protect or improve any Security Asset;

) commence and/or compiete any building operation in connection with any Security
Asgset; and

{c} apply for and maintsin any planning permission, building regulation approval or any
other authorisetion in respect of anv Security Asset,
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132

in each case as he thinks fi

Ehiber powers

A Heceiver may:

{g} do all other sets and things which he may consider desirable or necessary for realising
sy Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Recelver under or by virlue of this Deed or law:

{h) exercise in relation to eny Security Asset all the powers, authorities and things which

he would be capable of exercising if he were the absoluwe beneficial owner of that
Security Asset and

{c} use the name of the Chargor {or any of the sbove purposss.
APPLICATION OF PROCEEDS

ia) Any moneys received by the Trustees or any Receiver gfter this Security has become
enforceable must be applied n the following order of prioriry:

(i i or towards payment of or provision for all costs and expenses mcurred by
the Teustees or any Receiver under or in connection with this Daed, of all
remuneration due o sny Receiver under or in connection with this Deed and
the discharge of any labilities incurred by any Receiver in, or incidentsl to,
the exersise of any of thelr powers;

{1t} i or towards payment of or provision for the Secured Liabilities; and
(1Y o pavinent of the surplus (i aoy ) to the Chargor or other person entitled to i

{bs) This Clause 12 i subject 0 the peyment of any claims having priority over this
Security. This Clause 12 does oot prejudice the right of the Trustees 1o recover any
shortfall from the Chargor.

EEPENSESR AND INDEMNMNITY
Amendment cosls

If the Chargor requests an mmendment, waiver or consent, or delivers any Proposals, the
Chargor shall, within {33 three Business Devs of demand, reimburse the Trustees for the
amount of all costs and expenses {including legal fees) reasonably incurred by the Trustees in
responding 1o, evaluating, negotisting or complying with that reguest or those Proposals.

Euforcement snd preservation posts

The Chargor shall, within {3} three Business Days of demand, pay to the Trustees the amount
of #l costs and expenses (including legal fees) incurred by the Trustees in connection with the
enforeement of or the preservation of any rights under this Deed, or this Security and any
procerdings instiuted i any junsdiction by or ageinst the Trosiees as 2 consequence of
taking, holding or enforcing this Deed, or this Security,
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113 Stamp texes 209 foes

The Chargor shell pay and, within (3) three Business Days of demand, indemnify the Trustees
against any cost, loss or Hability that the Trustees incur in relation to all stamp duty, stamp
duty land tex, registration and other similar Tax and {ees payable in respect of this Deed.

3.4 Cherger default

The Chargor shall, within (3} three Business Days of demand, indemnify the Trustees against
any cost, expense loss or hability incurred by the Trustees as a result of

{a)
{b}

{c}

{d}

the ocoumence of any Eveni of Default in relation 1o the Chergon:

mvestigating any event which it ressonably believes is an Event of Default in relation
io the Chargor;

the wse or occupation by any person of the Security Assets (including any
Environmental Claim); or

any defauit by the Chargor in the performance of any of the obligations expressed 1o
b assurmed by it in this Desd.

138 Valee Added Tazes

{a)

b}

Any amount pavable under this Deed by the Chargor is exclusive of any value added
tax or any other Tax of 8 similar nature which might be chargeable in connection with
that smount, If any such Tax is chargeable, the Chargor must pay o the Trustess (in
addition o and 98 the seme tme a8 paying that amount) an amount egqusal o the
amount of that Tax and the Trustess shall provide the Chamber with a spitable VAT
invoice as required by the refevant legisiation.

if the Chargor is required by this Deed to reimburse or indemnify the Trustees for any
cost or expense, the Chargor shall reimburse or indemnify {as the case may be) the
Trustees for the full amount of such cost or expense, including such part thereof 83 a
value added 1ax or any other Tax of & similay neture, save o the extent tha the
Trustees are entitled to a credit or repayment in respect of such Tax from the relevant
tax authority,

136  Tax gross-up

(a}

{b}

{c}

HTERTOE 1Y

The Chargor must make all peyments to be made by it under this Deed without any
Tax Deduction, vnless & Tax Deduntion is required by law,

If the Chargor is sware or becomes aware that it must make s Tax Deduction on any
amount payable by the Chargor under this Deed (or that there is a change in the rate
or the basis of a Tax Deduction), it must grompily notily the Trustess,

s Tex Deduction is required by law o be made by the Chargor or the Trusiees, the
amout of the payment due from the Chargor will be incressed 10 an srnount which
{after making the Tax Deduction) leaves an amount equal to the payment which
would have baen due if no Tax Deduction had been reguired.
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14.2

i6.

{d) If the Chargor is required o make a Tax Deduction, the Chargor must make the
minimum Tax Deduction required by lsw and must make any payment reguired in
connection with that Tex Deduction within the time allowed by Jaw.

{e) Within thirty (30} days of making either & Tax Deduction or 8 payment regquired in
connection with a Tax Deduction, the Chargor must deliver o the Trustees evidence
satisfactory to them (acting reasonably) that the Tax Deduction has been made or {as
applicable) the appropriste payment has been paid to the relevant taxing authority,

DELEGATION
Power of aliorney

The Trustees or any Receiver may delegate by power of attorney or in any other manner 1o
any person any right, power or discretion exercisable by them or it under this Deed.

Tevms

Any such delegation may be made spon any terms (including power o sub-delegate} which
the Trustees or any Receiver may think fit,

Libility

KMo Trustee nor any Receiver will be in any way lable or responsible 10 the Chargor for any
loss or lability arising from any act, defanl, omission or misconduct on the part of any
delegate or sub-delepate.

FURTHER ASSURANMCES

The Chargor must, at its own expense, lake whatever action the Trustess or 8 Receiver may
reguire for

{8} creating, perfecting or protecting any Security Interest intended 1o be crested by this
[

by favilitating the realisation of any Security Asset, or the exercise of any right. power or
discretion exercisable, by the Trustees or any Receiver or any of their or its delegates
or sub-delegaies in respect of any Security Asset.

Inchading:

{3} the execution of anv tansfer, convevance, assignment or sssurance of any
property, whether to the Trustees or their nomines; or

(i) the giving of any notice, order or divectton and the mwaking of any
registiaiion,

which, in any such case, the Trustees (acting reesonably )} consider necessary,
POWER OF ATTORNEY
The Chargor, by way of security, irevocably and severally appoints esch Trustee, each

Receiver and ary of the Toregoing's delegaies or sub-delegates 1o be its atlorney 10 take any
sction which the Chargor is obliged 1o ke under this Desd.  The Chargor ratifies and
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17.1

17.2

17.3

confirms whatever any attorney does o purports to do under its appointment under this
Clavse 16,

PRESERVATION OF SECURITY
Continuing Security

This Security 15 continuing and will extend 1o the ultimate balance of the Secured Lisbilities
regardless of any intermediate payment or discharge in whole or in part.

Reinstatemeni

() I any discharge, release or sreangement is made by the Trustess in whole or in part
on the faith of any payment, security or other disposition which is avoided, set aside,
refunded or reduced under any applicable law or proves to have been invalid or must
be restored in insolvency, liquidation, administration or otherwise without limiation,
the lisbility of the Chargor under this Deed will continue as if the discharge, release
or srrangement had aot occurred,

{h) The Trustees may concede of compromise any claim that any payment, security or
other disposition is lable 10 avoidance or restosation,

Waiver of defences

The habilities and obligations of the Chargor under this Deed shall remain in full force and
effect and will not be affected by any act, omission, neglect. event or thing which, but for this
provision, would reduce. release or prejudice any of its obligations under this Deed (without
limitation and whether or not known to the Chargor or any Trusiee) including:

{m} any time, waiver, consent or other sccommuodation granted to, or composition with,
&Ny pErson;

{b any release of any person under the terms of any composition or arrengement:

{c} the taking, varistion, compromise. exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights sgainst, or secwrity over assets of,
BIVY DATSON;

{d) any non-presentation or non-observance of any formality or other requirement in

respect of any instrument or any failure 1o realise the full value of any security,

{e) any incspacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any person;

(£ any smendment, novetion, supplement, exiension of resiatement (however
fundamental and whether or not more onerous, and of whatsoever nsture) or
replacement of this Deed and Secured Liability or any other document or security,
including any sgreement or document relating to the Scheme;

{g) ary unenforcesbility, illegality, invalidity or non-provability of any obligation of any
person under this Deed, or any Secured Liability or any other document or security:
or

thy any insolvency or similer proceedings.
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iT.E

7.6

Chargor intent

Without prejudice to the generality of Clause 173 {(Waiver of defences) the Chargor
expressly confirms that it intends that this Security shall extend from time 1o time 10 any
{however fundamental) variation, incresse, extension or addition of or to any of the Secured
Liabilities,

immediate recourse

The Chargor waives sny right ¥ may have of first requiring any Trusiee (or any rusiee, sgent
or sppointee on its behalf) to proceed against or enforce any other right or security or claim
payment from any person before claiming from the Chargor under this Deed. This waiver
applies irrespective of any law o the comirary.

Appropriations

Each Trustee (or any Gusise, agent of appointee on s behalf) may at any time during the
Security Period without affecting the lebility of the Chargor under this Deed:

{a}

{1} refrain from applying or enforcing any other moneys, security or rights held
or received by that Trustee (oF any trustee o agent on its behalf} in respect of
those amounts; of

{31} epply and enforce the same in such manner and order as it sees it {whether
against those amounts or otherwise) and the Chargor shall not be entitied fo
the beoefit of the same; and

{b) hold in an interest bearing suspense account any MNet Eaforcement Procesds and any
moneys reneived from the Chargor or on account of the Chargor's lability under this
Deed including, withowt prejudice to the generality of the foregoing, wntil an
Insolvency Event has ocowrred in relation 1o any Company .

Mon-competiton

Unless:

{&} the Security Pariod has expived; or

by the Trustees otherwise direct,

the Chargor will not sxercise any rights which it may have by reason of performance by it of
its obligations under this Deed or by reason of any amount being payable, or liability ansing,

under this Deed:

{i) be subrogated 1o any rights, security or moneys held, received or receivable
by sy Trustes:

{iiy 1o claim any contribution or indemnity from any other gusrantor of any
Company's obligstions or lisbilities to make payments to the Scheme or in
respect of any payvment made or moneys received on sccount of the
Chargos™s Hability under this Desd;
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19,

{11l to ke the benefit {in whole or in part and wheibher by way of subrogation or
otherwise) of any rights of the Trusiees in respect of any Company's
obligations or habilities to make payments to the Scheme, or under or
pursuant to any other guarantes or security taken by the Trustees pursuant o
or in connection with such obligations or liabilities of any Company;

{ivi o bring legal or other proceedings for an order requiring any Company to
make any psyment, or perform any obligation, in respect of any Secured
Liabiliry,

{v} to exercise any right of set-off against any Company; and/or

{vi} 1o claim, rank, prove or vote as a creditor of any Company, or its estate in
competition with the Trustess {or any trustee or agent on their behalf),

I the Chargor receives any peyment, distribution, benefit or security in relation o such rights
it shall hold that payment, distribution, beneflt or security on tust for the Trustees and
immediately pay or ransfer the same 1o the Trustees or in sccordance with any directions
given by the Trustees.

Additional security
This Security i5 i addition 1o and is not in any way prejudiced or affected by, and shall not
merge with any other judgment, guarantee, security, right or remedy now or subsequently

obtained or held by the Trustees for the discharge and performance of any of the Secured
Liabilizies,
CHANGES TO THE PARTIES
Agvignments snd trapsfers by the Chargor
The Chargor may not assign or transfer any of i rights and obligations under this Deed.
Asstgmments and Transfers by the Trustees
fa) The Chargor acknowledges that
{iy the rights and obligations of the Trustees under this Deed may be transferred
in whole or in part to the Pension Protection Fund as a result of the operation
of Section 161 of and Schedule 6 10 the Pensions Act 2004; and
{3} the rights and obligations under this Deed shall be binding upon and enure for
the benefit of any person who is for the tme being 8 wustes of the Scheme
including any person who succeeds or replaces a tustee of the Scheme.
(b Each Trustee may sl any time and from time o tme (withow! consent of or notice 1o
the Chargor) assign andior transfer any or all of its rights and/or obligations ander

this Deed (o any person or persons.

AMENDMERTS

(&} Ay amendment of this Deed shall be in weiting and signed by, or on behalf of. each

Party,
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iy MNotwithstanding Clause 1%¢) below, the Parties may sgres any changes of any kind
to this Deed (ncluding to Clause 3.4), or 1o release the Chargor from this Deed,
provided any such amendment or relesse is in writing and signed by, or on behsl{ of,
ench Party,

{c} At ary time while this Deed remains in foree, but no more than once in any 12 month
period, the Chargor may submit to the Trustess a writien proposal (esch a Proposal)
1o release the Chargor from its obligations.

(i} The consent of the Trusiess to & Proposal must not be unreasonably withheld or
delaved, and in determining whether to provide consent, the Trustees shall have
regard to (but not by way of limitation) the extent 1o which, on an Insolvency Event,
the Chargor would become liable for a debt under Section 75 of the Pensions Act
1995 and its ability to pay or discharge the Secured Scheme Lishilities.

e} Subject to Clause 19%{d} above, upon notice of consent being delivered by the Trustees
to the Chargor, the Parties shall (a1 the Chargor's expense pursuant to Clause 131
(Amendment costs)) promptly take all steps and execute sll documents ressonably
specified by the Trustees 10 implement such Proposal.

26, SUBSTITUTION OF PROPERTY

{2} The Chargor may. at any fime, submit to the Trustees a request thal there be
substinsted for any property forming part of the Mongaged Property another property
of not materiaily less value (the Bubatitute Property ).

i) The Chargor shall supply such informstion in relation to the proposed Substitute
Property as the Trusiees shall request for the purpose of considering the Chargor's
raguest. 1 the Trusiees in their shsclute disceetion consent to the proposed
substitution then, subject to receipt by the Trustees of the documents and other items
listed in Schedule 4 {Conditions precedent o substitution) in form and subsiance
satisfactory 1o the Trustees, the Substitute Property will become part of the
Mortgaged Property and the property for which the Substitute Property is 1o be
substituted shall be relessed from this Security.

{} This Cleuse 20 shall not apply if this Security has become enforceable.
21 REMEDIES AND WAIVERS

Mo feilure to exercise nor any delay in exercising any right or remedy under this Deed against
the Chargor shall operste as & waiver, nor shell any single or partial exercise of any right or
remedy prevent sy further or other exercise, or the exercise of any other right or remedy.
The rights and remedies provided are cumulative and not exclusive of any rights or remedies
provided by law.
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26.1

SET-OFF

A Trustes may set off any matured obligation owed to &t by the Chargor under this Deed (1o
the extent beneficially owned by that Trustee) against any obligation (whether or not matured)
owed by that Trustee to the Chargor, regardless of the place of payment, booking branch or
currency of either obligation. 1 the obligations are in differemt currencies, the Trustes may
convert either obligation at s market rate of exchenge selected by it (acting reasonably) for the
purpose of the set-off,

SEVERABILITY, REMEDIES AND WAIVERS

{2} If o term of this Deed is or becomes illegal, invalid or unenforceable in any respect in
any jurisdiction, that shall not affect:

{iy the legality, validity or enforceability in that jurisdiction of any other term of
this Deed; or

{i1} the legality, validity or enforcenbility in other jurisdictions of that or any
other term of this Deed.

(b} No failure to exercise, nor any delay in exercising, on the part of any Trustee, any
right or remedy under this Deed shall operate as a waiver of any such right or remedy
or constitute an slection fo affirm this Deed. No slection to affirm this Deed on the
part of any Trustee shall be effective unless it is in writing. No single or partial
exercise of any right or remedy shall prevent any further or other sxercise or the
exercise of any other right or remedy. The rights and remedies provided in this Deed
are cumuiative and not exchisive of any rights or remedies provided by law,

TS

COUNT

This Deed may be executed in any number of counterparts. This has the same effect s i the
signatires on the counterparts were on a single copy of this Deed.

il

CERTIFICATES AND DETER

IR ATIONS

Any certification or determination by the Trustess of an smount under this Deed is, i the
absence of manifest error, conclusive evidence of the matters to which it releies.

MOTHIES
in Wrideg

fa) Any commurication in connection with this Deed must be in writing and, unless
otherwise stated, may be given in person, by post,

) Unless it is agreed fo the contrary, any consent or agreement required under this Deed
st be given in writing.

Coninct Deinils
{a} The contact detsils of the Chargor for this purpose are:

Address 43 Upper Grosvenor Siveet, London, WK 2N
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9.2

Atention: SECRETARY GENERAL OF THE JOINT ARAB-BRITISH
CHAMBER OF COMMERCE

{h} The comtact details of the Trusiees are;
Adidress: 43 Upper CGrosvenor Birest, Londos, WK 2NJ

Attention: CHAIR OF TRUSTEES OF THE ARAB-BRITISH CHAMBER OF
COMMERCE RETIREMENT BENEFITE PLAN

Effectivenses

{a) Except as provided below, any commmunication in conasction with this Deed
deemed 1o be given as follows:

{i1 if deliversd in person, at the time of delivery: and

(i} if posted, five (5) days afler being deposited in the post, postage prepaid, in a
correctly addressed envalope.

b} A communicetion given under Clause 26.3{3) shove but not received on 3 Bosiness
Day or after 5 pon. on & Business Day will only be desmed 1o be given on the next
Brusiness Dy,

LANGUAGE

Any notice given in connection with this Deed must be in English.

GOVERNING LAW

This Deed and any nor-contreetual obligetions arising owt of or in connection with it are
governad by Dnglish law,

EMFORCEMENT

Jurisdiction

{a) The English courts have exclusive jurisdiction to settle any dispute in connection with
this Desd (including a dispute relating to the existence, validity or termination of this
Diged or sny non-contractunl obligetion arising out of or in connection with this

Dieadd).

{h The Parties agree that the English counts are the most eppropriste and convenient
courts 10 settle any such dispuie and accordingly no Party will srgue 1o the contrary,

Wakver of lmmumity
The Chargor brevocably and unconditionally:

{a) sgrees not o claim any mmunity from procesdings brought by a Trustes againsgt it ip
relation 10 this Deed and 1w ensure that no such claim iz made on its behalf:

(b} wonsents generally to the giving of any reliefl or the issue of any process in connection
with those proceedings;
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(<)

{d}

waives generally all immunity it or its assets or revenues may otherwise have in any
Jurisdiction, including mmunity in respect of:

1) the giving of any reliel by way of imjunction or order for specific
performance or for the recovery of assets or revenues; and

(i1} ihe issue of any process against its assets or revenues for the enforcement of s
judgment or, in an action in vem, for the arrest, detention or sale of any of #ts
assets and revenues; and

agrees thal in any proceedings in England this waiver shall have the fullesi scope
permitted by the English State Immunity Act 1978 and that this waiver is intended 1o
be irrevovable for the purposes of the English State Immunity Act 1978,

This document has been executed as s deed and is delivered and takes effect on the dae stated st the
beginning of this Deed.
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Company aame

The Joint Arab-British
Chamber of Commerce

HEEP RO v T

SCHEDULE
COMPANIES
Regintration npumber

01199442

Address

473 Upper Crosvenor Slraet,

London, Wik 28
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SCHEDALE 2
REAL PROPERTY

Leasehold land known as 43 Upper Grosvenor Sweet, London, WK 2NJ held under 8 lease dated
44 Muarch 1998 berween (1) Grosvenor (Mayfair) Estate and (2) UBS Xanadu GP Limited and
Rugby Union Esieles Limited (trading as The Rugby Union Partnership) for a term of 125 vears
from 25 March 1998 together with all deeds and documents supplemental to the same as such
lease is registered at today’s date under title number NGL760757.

Leasehold land known as former airspace at basement and ground floor levels of 43 Upper
Cirosvenor Street, London, WK 20 held under 8 lease deted 29 June 3007 botween {13
Grosvenor West End Propervies and (2) The Joint Arab.British Chamber of Commerce for 5 term
from 29 June 2007 to 24 March 2123 wgether with all deeds and documents supplemental to the
same s such lease is registered al today's date under title number NGL760757

Those rights of sccupation held by the Chargor under a licence to ocoupy of terrace aress of 43
Upper Grosvenor Street, London, WK ZMJ dated 29 June 2007 between {1} Grosvenor West End
Properties and (2} The Joint Arab-British Chamber of Commerce together with all deeds and
documents supplemenial 1o the same.
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SCHEDULE 3

OF LETTER FOR OUCUPATIONAL TENANTE
PART I
NOTICE TO GUCUPATIONAL TERANT
{On the letterbesd of the Chargor)
To: [Creoupational tenant]
[Dmie]
Diear Sirs,
&S {Property]

Security Agreement dated [®] between Chargor]
and [#®] and [®] ae trustees of ihe | ¥ pension schewme] (the Security Document)

We refer 1o the lease dated {81 and made between (8] and [ @] {the Lense).

This letter constitutes notice to you thet under the Security Document we have assigned by way of
security (o [®] and [®] as trustees of the [® pension scheme] {(the Trustees) all our rights under the
Lease.

[We rrevocably instruct and suthorise you 1o continue 1o pay any rent pavable by vou under the Lease
10 our socount at [H1, Account Mo, (@], Sort Code (@] (the Rert Account).]

The instructions in this letter apply until you receive notice from the Trustees to the contrary and
notwithstanding any previous instructions given by us.

The instructions in this letier may not be revoked or amended without the prioe written consent of the
Trustees.

This letier and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement 10 the above by signing the attached acknowledgement end returning
it to the Trustees at [8] with & copy 10 curselves,

Y ours faithully,

For
{CHARGOR)
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PART 2

ACENOWLEDGEMENT OF OCCUPATIONAL TENANT

To: {®] and [®] as wrustees of the [® pension scheme]
Attention: (%]
[Date]
Denr Sirs,
Re:  [Property)

Security Agreement dated | @] between [Chargor]
snd [8] and (@] as trusiees of the | peusion scheme] (the Security Document)

We confirm receipt from [Chargor] (the Chargor) of & notice dated [®] (the Notice) in relation 1o the
Lease (as defined in the Motice).

We acoegm the instructions contained in the Notice and agree to comply with the Morice,

We confirm that we:

{a} have not received any notice that any third party has or will have any right or interest in, or
has made or will be making any claim or demand or wking any action in respect of, the rights

of the Chargor under or in respect of the Lease (gs defined in the Notice), and

{k) must pay all reat and all other monies payable by us under the Lease into the Rent Account
{ax defined in the Motice), and

e} must continue 10 pay those monies into the Rent Account until we receive vour written
instructions 1o the conirary.

This letier and any non-contractual obligations arssing out of or in connection with it are govemned by
English law.

Yours faithflly,

For

Pl
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SCHEDULE 4

CONDITHONS PRECEDENT TO SUBSTITUTION

[ A Supplemental Security Agreement in relation 10 the Substitute Property.

Z. A legal opinion in relation to the Supplemental Secunity Agreement.
3 A Certificate of Title in relation 1o the Substitite Property.

&, A Valuation in relation to the Substitute Property.
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SIGNATORIES

Chargor

EXECUTED AS A DEED by

THE JOINT ARAB-BRITISH CHAMBER
OF COMMERCE

acting by two directors

DRPECton SIEIBIURE. ...ooovs i e s s st

PRI DAITIE oo oot e

Dhirector signsture

Print name

Trusiees

SIGNED AS A DEED by

ANTHONY GRAHAM BRUCE as 8 trustee of the
ARAB-BRITISH CHAMBER OF COMMERCE
RETIREMENT BENEFITS PLAN

et e St

in the presence of

Signature of wilDess ...,

M?_ -

u Tf A O,

Printname o0 M OEe
e

"8 o O Fcg€n Lot P @mﬂ%ﬂ Hoy pr 1 Mm%%‘

Address ... e :
Z Lewper &£C 41 27T
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U
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e eupation o e
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SIGNED AS A DEED by }
CHAKER MOHAMMAD CHAMSLPASHA )
a8 & truster of the ARAB-BRITISH CHAMBER )
OF COMMERCE RETIREMENT BENEFITS )
PLAM )

wy the presence of:

Shonature of witness .0

Print name /‘%{};W .

fﬁmw@fw

Address gﬁ%ﬁ“”‘*’”mgwh’p m’.?f?iwﬂm Hew se

E gwﬁ e

e
OCCURBLION it 8 e eantrasrts s em vt

Lt oE _..g“”"’"*ﬁ’.”w@@w ) Ec L

SIGNED AS A DEED by J
ABDELSALAM EL-DRISS] a5 8 trustes of the
ARAB-BRITISH CHAMBER OF COMMERCE)
RETIREMENT BENEFITS PLAN )
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SHIWELD AS A DEED by 3
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BEMWEFITS PLAN)
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THIS DEED is dated &S Deceenbes 2003 veween:

(i

{2}

THE JOINT ARAR-BRITISH CHAMBER OF COMMERCE (2 CoRnpARY xmm&&d s
registersd in BEngland and Wales under company numbes 1199402} {the €

ANTHONY  ORAHAM  BRUCE, CHAKFR  MOHAMMAD HAMSELPASHA,
&mmmm BL-IDRISEL DAY ORACE ROBERY HMQK}'EU‘RN GM%" anid

MCE EQW mﬁﬁ w5 trustors of the ARAB-BRITISH CHaMB RLCE
NT BE PM&M&nymeﬁmmmwmgsm&m%ﬁﬁwum
h@zm@ & mm& ﬁf the ARAR-BRITISH oKL MMERCE RET TEN
BE] TS Pl.AaM {each ”i‘mm snd 1opeie

IT 15 AGREED ss lollows:

Irs this Deed:

Aot means the Law of Property Act 1923,

Approved Tenamcles mesns:

fa) those Oocupstions! Lenses current a8 o (odey's date and 8s are reg
Cenificate of Tite, wd

ted wpon in the

] any future Qocupstiona! Leases satisfying the {ollowing oritenia, it shall be:

{i) excluded from the secunity of tenure provisions of the Landlord and Tenant
Act 1954

{zi} for z term of not more than seven years,

(a3 of g oo arer of not more than 4040 of the ne lettable aren of the relevant
Premises:

{iv} granted on arms-lengh terms and be in form consistent with the requirements
of any Hendlease;

{v} ar & yearly renr of not fess then then then open el rent of the underls
premises and winch yesrly rent may be inclugive of insursnce, business rates
andior service charge; and

{vi}  granted on terms requinng payment of & feir and ressonsble proporiion of the
Chargor's running costs for the building (o the sxterd not forming 2 pant of
the open marke? yearly rent);

Busghoess Day means 2 day {other than 2 San
general business in London;

ay or & Sunday) on which banks ave open for

Ces ste off Tite means any certificste of title on the Mortgeged Property &
provided & the request of the Trusiees before the date of this Deed,

IR TIATOE w1 T 1




sghuibe 1 (Cornpanies) as such schedale may be

ineans the compenies listed in S
srmended from time (o lime by the Parties;

Credllors” Process mesns, in rlation to 2 person, any exprogriation. asachment,
sequestriation, disiress of execution {or any anslogous ovent in any Juwrisdiction) which affects
gny encumnbrancer taking possession of the whole or any part of the property, 85861 o7 assels
of that pesson and is not discherped within 14 daye unbess such propess s either being
contested in good faith andfor shown as being frivolous o7 vesgtous and i3 discharped within
14 days after cOMMEnCement;

Contract Claims means:

{a) m’;y sums payeble © the Char mIvesenlalions, waTRRLSS,
dngs and indemnadtes 1o, aproements with and security 10 be provided
fﬁvmax of the Chargos In respect of and pursoant 1o sach of the Relevem Contracts;
angl

{b) ANy et pr of any cleims. swards and judgements which mey & aoy time be
received or receivable by the Chargor pursuent io say of the Belevant Contracts
iogether with the benefit of all powers and remedies for enforcing the same;

g o by the Trustees under Cleuse 2 (Covenars
3] my} w relation o the Secured Scheme Lislnlides of 8 Compeny;

: b % all cepital monies or other sums or other consi
my&bﬁe in mw of the disposal of the {

ton paid or
Fors interest in all or sny part of any Mongaged

ssion or loene

Environmentsl Approval mesns gny consentl. approval, aud
reguired by eny Environmentsl Law,;

tal

MENs a0y &Con of claim by any person in connection with:

{a) 3 breach, or alleged breach, of an Enviroamental Law;

b} 5 lisbilivy, ov slizged Liabiliy, under Environments) Law,

{g} a feilure 1w comply with any Esvironmenial Approval;

() any acridens, fire, explosion or other event of any Iype involving mssm e

which iz capable of ceusing harm (o any living o
ik o

Envi

{e} any other environmental contamingtion,

in each case in relation to. or ctherwise affecting, te Security Assers;

Envirommental Law means any law or regulation conceraing:

{n) e o of health and sefety:

b} the environment; of

) mny emission or substence which is capable of causing hamm w any Hving o
the envircrment;
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Fwvent of it means an event specified ss such in Clause 7 (Defauity

Fintures mozns all Bxtures and fioings and fized plant and machinery on the Mongaged
Propesty;

Hi @ means a legse under which any Morngaged Pr v sy be held by the Chargor,

3 Bimte has the meaning given w it in Clause 19 (Amendmenis)
Insol veney Event means in respect of aay Company:

{n) an Clmasivency event ¢ defined in Section 121 of the Pemsions Act 2004 or
repulations mede from time (o time thereunder,

we' &s delined in Section 27 of the

(b) 8 ‘corporsie nsolvency or mmng, e
Corporsse Insolventy and Governanc

€} the roceipt by the Penseon Proteciion Fund of an spplicetion or notification from the
Trustees or the Pensions Regulator thet such Company is unlikely 1o continue o5 3
going concern, which is paurported to be made in scoordence with Smﬁm 12% of the
Pensions Act 2004 or regulations made from iime w time thercunde

Insclvency P

Hugs mieans in rospect of any persom

€a) any procodurs of siep is isken with a view 1o & morsionum o 2 compositon,
sssignment of similer arrangement with any of its coadiors;

{b) & mesting of U5 shareholders, directors or other officers is convensd for the purpose
of considening any resolution for, 0 petition for or to fle doouments with & court or
sny rogistear for, is winding-up, sdministeation, dizsolution, morpmnisation oF
mswuciusing (by way of volumsry mrengoment, schome of amapgement of
otherwise), oF any such resolution is pessed;

i) any person presents 3 petition, o fles documenis with & court or any registrar, for its
winding-up. administration, dissolution, morpenisation or restructuring by way of
voluntiry amangement, scheme of amangomend or otherwise);

{4} any Security Interest is enforced by any person over any of iis assets;

{e} an ooder for its winding-up, adminisiration, reorganisalion or mmuﬁng by way of
volusiary mrrengement, scheroe of wrengement or otherwise) is made

i any liguidstor, tusies in crupdey, judicial custodian, compulscey manager,
recoiver, sdminisiretive receiver, adiministracor, morstoriuem monior or similar oficer
is appointed in respect of it or any of s sssety;

{8} its sharsholders, directors or other officers or that person isell applyfies 1o coun for
the appoinimen of, or givels) notor of their imention 1o appoint, & Higuidsior, rusies
in bankrupicy. jsdicial cusiodian, compulsory mansger, receiver, admunistrstive
receiver, sdmunistrator, morstorium monitor or similar officer; or

{h} any other snslogous step or procedure is when in any jurisdiction,

INETRATON w1 ¥ 3




(i} sy windling-up petiton which & fivolout or vexatious or conested in good
faith and iz discherged, smyad op dismissed within 14 davs of
CoRTUmencement; oF

{8} any applicstion for edministration made by & person other than the Chargor
oF their respoctive d ors oF Bay ex sothonity or any other governmental
enrity, ofF any designeied officer in the erercise of the power conferred by
Secnos B7A of the Miagistrates Court Act 1980 and which s

(A frivolous or veratious; and

(B discharged or dismissed and evidence of such dise e o distnissal
is delivered 1o e Trustses within thres Business Dsys of
preseriation and in ey event of lepst seven Business Daye before the
date on which such spolicetion is dus 1o be heand,

andd provided tha the Charpor hes delivered to the Trustees 3 copy of
wyy such advmunistranon applicatwn watlin one Business Day of
receipt of such applicetion by the Chargor;

por's oiber sssets of an

eans the Mmsm and all dhe

Materis) Adverss Effect mesns » malerial adverse effect on
{n} the shility of the Chargor 1o pesform its obligations under this Dieed:

i} the bustness, operetions, propsty, sssets o financial condition of the Chargon

ic) the validity or enforcesbility of, or the effectiveness, making or ranking of, this §
or

() the validity or enforceability, or the cffectiveness or ranking of, any right or remedy
of the Trusiees under iy

ity included in the definiton of

Met Enforcement Proceeds means, in relation 1o any Security Assel

{2} zay proceeds of sale or enforcement; end/or

! sy Rental Income,

collected o received by the Trustoes (or any Heceiver) adsing from that Security Asset
following the enforcement of (s Security, Jess all cosis, expenses, remunerstion el other
items relating thereto contemplated in Clause | 2(a) (Application of Procoeds);

Oernpatiens) L > means any lemse, spresment for lease, Imw or other cocupational
interest sublent 1o which the Chargor's interest in a Mo Fropesty is beld, now or in the
future, including any gusmnter and rent deposit ATRREOTOS @me;md into under e weyms of
them;

Purly means s party 1o this Desd,;
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¥ wi means the Board of the Pension Proteciion Fund as established
un&m Pm 2 of the Pmmmﬁs &pt A4,

: whor means the body of tha name and referred 10 25 the "Regulaior™ in the
Pensions A@:‘:ﬂ 204,

means il bulldings snd erections included in the definition of Mongaged Property;

s the mesning given w it in Classe 19 (Amendmens),

% has the meaning given it in Cleuse 19 (Amendments ),

Recelver mwans 5 receiver and manager or & mewm’ of 30 miminigrstor or an adisinistrative
receiver, i each case, sppointed under this Deed;

Belpvamt Contracts memns cach and i of the following both presen and future:
(&} each contract in respect of any deposal of any Security Asset;
by esch Groupstional Lease;

ing agent's

{o} Y

{ey all other agreements in which the Chargor has an interest,

including, in each case, any puarantess oy sureties entered into in respect of them:

Reninl in
bepeft of the
part of the Mortgaged P

means the aggregate of all amounts paid or peyable 1o or for the scooun
gor in connoction with the lewting, use or oocupation of the whole or any
erty, including each of the following smounds:

{a} rer, licence fees and equivalent amounts paid or pryable;

(bl any surn received or receivable from any deposit held as secwrity for performance of a
tenant's obligatons,

) a sum equsl o any epportonment of rent aliowed in favour of the Chargon,
{ad) sy other moneys paid or payable in respect of occupetion andfor usage of & Security

Asset end any fixhere and fidng on 8 Semuriey Asser inchsding sny Bxtue or fining
on 8 Security Asset for display or sdvertisermnent, on Hoence or otherwise,

{2} any sum paid or peyable under any poticy of insurance in respect of loss of emt or
IRIETESt On 120l

(£ MW surs paid o paysble, or the velue of any considerstion given, for the g

siester o vanation of any Occupations! Lease;

3 sy s pad o payable in espect of a bresch of covenast or dilspidations unﬁm any
Oceupational Lesse andfor for expenses incurmed in relation 1o any such bresch

thy any service chRrge paRYmMents:

(1) any copmibution 0 a sinking fund paid by an cocupstionsl tenent under am
Grocupations) Lesse;

WETEIP0E w15 e




{4y any contribution by &n ocoup
due under my Headlease, and

ationel tenent of 3 Morngaged |

iy 0 ground rent

ik) any sum paid or payeble by any gusmangor of any occupstions! enant un

Oprupationa) Lease:

By

{1 any wnterest pald or payable on and any damages. compensation or serdement paid or
payable in respect of, any sum referred 10 above less any related foes and expenses
incurred (which have aot been reimbursed by @ on) by the Chargor, and

(i} et ths represenis VAT chargeable in respect of any such sum;

{a) the principle thar equitsbie remedies sre remnedies which may be granted
the discretion of the court and dumages mey be regarded as oo adeouss remedy;

) the lmitstion on enforcerment a3 8 ressll of laws relating 1o bankrupicy, insolvency,
hguidstion, reorganisstion, eowt schemes, morslonis, sdministation and ofher lows
affecting the rights of craditors penemally;

{e) the stetutory time-barring of claims,

{th defences of st off or counterclaim,

{2} rubes against penalties and similer principles;

(£ the fact that seeunty which is deseribed 85 fized security may in fact be floating
BECILFETY,

{g} the possibility they ap underteling 3o assume lability for, or indemnify 2 porson
grins, son-payment of stemp duty mey be void;

{h) the Tact that 8 court may refuse o give effedt 1o & purporied contrectual oblipation 1
pEy costs bnposed upon B person in respect of costa of an umsuocessful
livigation brought ageinst that porson or may not awwd by way of costs 8l of the
eapenditare inouved by 2 sucossaful liggent in p
of that & court may stay procesdings i concurrent h
prounds aod between the same parties have previously b@m b@"w@w h@fm
CoRary; BnkiT

{ib any steps for perfecton pol reguired by the wems of this Deed to be when,

and any other reservations o qm%nﬁmmm of law conwinad in any legal opinion deliversd (o
the Trusies in respect of this |

fn

5 e menns the  Areh-British Chamber of Comperce Retirement Benefis  Flan
{mgwmmn aumber PSR 10003114

Aitdes mesns the Secured Scheme Lisbilives and sl present snd future
@&zkgmm& et Habdlities (w setunl or contingent v w ey owest fointly or severslly
and i any cepecily whagsoever) of the Chargor under this Desd
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1.2

Serured Scheme Llabilities means o)l present and lunge obligations aod Jisbilities (whether
actual or contngent and whether owed jointly or severslly and ip any capacity whatsoever) of
esch Company 1o meke paymenis o the Scheme;

Serurity Asests means 2l assets of the Chargor the subject of any Security Intevest croated,
or purponied 10 be crested, by this Deed and any Supplemental Security Agreement,

#ity Imievest means any mongege, charge. pledge. Ben, sssignment, hypd
oiher security mternst securing eny obligation of any person or Eny other 2
arrangerment having & similar effecy

Secnrity Pe means the period beginrdng on the date of this Desd and ending on the date
on which all Secwed Lishilities which may become or have become due have been
uvnconditionally and imevocsbly paid and discherged in full:

Wibary needng

{n) & subsidisry within the mesning of Section 1139 of the Companies Act 2006, and

{h) enless the context otherwise requires, 8 subsidisry undertaking within the meaning of

Section 1162 of the Companies Act 2006

Substiinte Property means 2 frechold or lessehold propenty spproved by the Trusioes
pursuant o Clause 20 tSubstitution of Property) in their sbeclnte discretion and in relation 1o
ent o substiution) have been

which the condidons sel oot in Schedule 4 (Conditions preos
satisfied,

tad Security Agresment mesns & secunly agroement supplemental (o this Deed
exmm by the Chargor in favow of the Trusiees containing & charge by way of lsgal
morigage over 5 Substinute Property;

Tux means any W levy, impost, duty or other charge or withholding of 8 similer natyre
{including say relsied penelty or interest pavable in conpection with any failure o pey or any
delay in paying any of the samel;

Tan Deducthon mesns & deduction or withholding for or on sccount of Tax from 2 peyment
under this Deod;

Valuatlen means 8 valustion of the Chergor's interest in the Mongaged Property by the
Valuer, addressed to the Trusises ard prepared on the basis of the market value as ihat ierm is
defined in the thep curment Sisternems of Asser Valuation Practice and Guidance Notes issued
by the Roval Institution of Chartered Surveyors: and

Valoer means Mellensh & Harding LLP or any other surveyor or veluer sppoimed by the
Trusiess.

Constructien

5, & rwference o

{a) in this Deed unless the contrary imention

{i} % inchedes present and fulure properties, revenues and rights of every

deseription and incledes uncalled capdial;

LGTIATOE w1 T 7




{b)

TORTEEFDE w17

{iv}

_w?

{wi}

{vit}

{wiii}

{1x}

{x}

(X1}

{mii}

{xiid)

{xiv}

=n sulhorigetien includes an suthorisation, conseni. spproval, fesolmion,
boence, exempiion, fling, rmgisreiion of nolarization;

dispossl mesns 2 sale, iransfer. grant, lsase or other disposal. whether
volumary of involuntary, and di wail be construed scoordingly;

this Serwrlty mesns any Secunty Interests orested by this Deed snd sny
Supplementel Secunty Agroement:

o inchudes  any  individual, fbm company,  cos poraLion,
unmmmmwd sssociation of body (mcluding a parnership, trusi, joint
VEITUrE OF CORSOMILIM), government, siale, REeRcy, ﬁ?g&ﬁi%ﬂ@ﬂ oF other
entity whether or not having seperate legs! perspnality.

inlon includes eny regulmion, tule, officiel dirsctive, reguest or
puideling {whether or aot having the foree of law but. if not having the force
of law, being of & ype with which persons 1o which & applies w2 sccustomed
1o comply) of any governmental, inter-governmentel or supranstionsl body,
apeney. department or of any regulatory, self-regulstory or other authority o7
organission;

Sterling or ¥ is & reference 1o the lawlul cumrency for the tiowe being of the
United Kingdom,;

& provislon of law is & reference 1o that provision ss entended, applied,
arpgnded or re-enacted and includes say subordinate legislation;

a {lanse, 5 Subclange, a | zrnph, & Subparag
reference o 8 clause, 8 subclause, 3 parsgy
sehedule 1o, this Deed:

a Party or any othey t includes its successors in ttle, permitted assigns
and permuitted tensferees and this Deed shall be binding oo and enforcesbie
by any person wha s for the dme being 8 tustes of the Scheme including any
persch who succoeds or repleces s wrustes of the Schome (and this
Clavse 1.Makx) shall be in midition to, and not affect, the provisions of the
Trustee Act desling with ransfers of assets and Hebilities from one tustee to

{or any specilied provision of #) or any other document shall be
eonsirued 88 & reference o0 this Deed, Gt provision or ther document &5 in
foree Tor the ume being and ps smended. restated, visied, supplemented or
nevated from tirme 10 time;

including shall not be constrosd narrowly bug be taken as resding including
without Hmitation;

& time of day is & reference 10 London gme; and

words importing the singular shall include the plural and vice verss,

An Eveni of Default is "continulng” 1F it has oo been waived.




{e}

{ehy

tinless the contrery intention appesrs, o reference o @ month or mopthe it s
reference 10 & period stanting on one day in 3 calendy month end ending on the
numerically corresponding day in the next calender month or the calendar month in
which it 5 to end, except that:

{#) if the swmencelly cormesponding day is not 2 Business Day, e peniod will
end on the sext Business Day in that month (if thers is one) or the preceding
Bugsiness Day (if there is nog);

() if there is no mimerically comesponding dey in that month, that period will

end on the lest Business Day 1n that month; and

(i) nedwithstanding Clause 1. 2{ci) sbove, & period whech commences on the
Tast Business Day of 2 month will end on the last Business Doy in the next
month or the celendar month in which 31 55 10 end, 35 apgroprisie.

Unless expressly provided to the contrary in this Deed, » person who i not 2 party ©©
this Dead may not enforce any of s terms under the Contwects {Rights of Third
Farties) Act 1999 and, notwithstanding soy tevm of this Deed, no consent of any thind
party is reguired for eny varstion {ncheding sny welesse or compromise of sny
lability) or teemination of this Dead.  As contemplsted by Clause ! 2s)x) above,
any person who is for the time being a trustee of the Scheme may enforce or enjoy the
benefit of any wrm of this Deed pursuant to the Contrects (Righis of Third Parties)
Aot 1904,

i the Trustess consider that an amount paid to thern under this Dieed is capable of

being avoided or otherwise st aside on the Houwdstion or administretion of the pever

oF otherwise, then thel amount will not be considered 1 have bwen irrevocsbly paid
pirposes of this Dieed.,

Unless the content otherwise rauingg
promeeds of sele of tha Smxmﬁy ﬁm

The beadings in this Deed do not affect s mie

5t is intended by the Perties that this document iakes effect as & deed notwithstanding
the fact thet o Party may only execuie this document under hand,

2 COVENANT TGO PAY

’ﬁw Chmgﬁr muﬁ&, on demand following the ocourrence of any losolvency Event, pay og

{a}

PIETRRTOE vl

o Soheme Lishilitles when due.

Al the Security Interests created under this Deed:
{i are creatsd in favour of the Trestees,

{11} are crested over present and future sssets of the Chargon

i) are contioming security for the paymant of afl the Secured Liabilities; and




{) if the rights of the O o withoul the copsent

of 8 parry 10 that dovumment

{iidy unless the Trustess <
{ mwmgsmemmmwmmvm
¥ uneder this D,

) The obligations of the O
whele or gy part of the

3.2 Charge
{&} The Chargor cherges and aprees (o chargs!

(i} by way of 8 first legal mongage the mal proparty specified i Schedule 2
{Heal Propenivy

{ii} s interest i the Belevam Contracts,

(i) sl claims wnder and all procesds of all policles of insurence in respec
Security Assets which see @ sny teme hedd by o written in Bavour of the
Chargor of in which the ( por from tme 1© time has 20 interest;

Gvi o the extent that the Henwl Incoeme b5 oot effectively mesigned
Clause 3.3 (Assipnment), by way of first fixed charge, &1 Bental Income;

iv} the benefit of alf gusrantees, warmanties and represeniations given of made by
ary mannfactuners, supphers and instellers of eny Flvures snd Hiings oow
o im futore on e Morgaged Properry; aod

{vi} T futune mmm Hoences and other vights 8 sny tme veswsd in the
Chargor i wection with the Mortgeged Propesty.

{b) A referenoe in this Subclavse 5.7 10 g mosy
or other immovable 1y includes:

% of charge of any

{i) all buildings, fintures, futings and fined plant snd machinery wnd Fiztures on
that property; and

{ii} the beneflt of any covenunts for tilde piven aren
i e of the { por in respoct of thet p
ravable in respect w§ those covensms.

33 Assignment

The Chargor assigny to the Trugtess sbeolutely, sublect to » provise for re-assignment on
redempiion:
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2 alt of its nights in respect of all Remal Income;
b} 2l of its rights, gtle. intevest and berefil in and (o the Contract Claims,

fch the Disposal Pr

el and

{4y 8ll causes of ection and other rights and remedies in which i1 has an inderest @ any
pme.

3.4 Limit e oo vershie

{a} The total mmount which may be:

{1} recnverad from the Chargor pursuant 0 any Demands in relation 10 any
Crmpany's Secured Scheme Linhilities, amiior

{ii} applied by the Trusiess agmanst my ﬂmg&mg 5 Secured Scheme Lishilites
from any Mot Enforcement Procesd

shall not exceed an amoont egusl W the entire aggregste Bebility {on the mference
date) of every employer {(within the mesning et out in Section 318 of the Pensions
Act 2004 and reguiations made thereunder) in relation o the Scheme, wers 5 dels
under Section 73 of te Penslons At 1993 to have become due on the reference date
date 15 the date of the lnsobwency Event to which (1) dw
relates or {8s the cate may De) {2} the relevant spplication of Neg

v geistes (including s conemplaied by Clause 170600
{Ag;)mmmm?&}iﬁ or. in either case f earlier, on the celculstion dete for del dus
under Section 73 of the Pensions Aot 1995 as nominated by the Trustees following
the start of the winding up of the Scheme.

) i, snddor peymen by the ¢ ¢ pursuent o any Demand, andfor any
3@}5&&@@5 Qf Met Enforcemen P 5 iscluding a5 contemplated by
Clause 176003 {Appropriations)) shell ot reduce the smoum mfered o in

Clanse 3408} ahove,

{c} The Trusiees shall & iine {ecting ressonably) & the cosl of the Chargor, using
such fegal. fnancisl, niing, pensions or other professional sdviser(s) a5 the
Trustess may select, the armoun: referemd 1o in Clause 3.4(a)3) above by reference 10
Section 7% of the Pengions Aot 1998 and shall sonl the Churwor of such
deterrungtion, The Chargor shall on demand resmburse the Trusiess for any costs
and expenses incurred by the Trustess in relmion 1o such determination.

4,

4.1
Poyments ander this Desd 0 the Trusiees must be made for value on the due date m such
tirees and in such funds a5 the Trusiees may specify o the Chargor as being customary & the
time for the settlement of transactions in the relevant currency in the place for peyment.

4.2 Currency

Any amound payable under tis Deed is payable in Steding,

IRTEIPOE v 1T 11




4.3

4.4

1n
in

Al paymenis mak Whazgor vnder this Decd shall be caleuined and mus be made
without {and be ﬁm andt a&m of any deduction for) set-off or counterciaim,

Bz

M&’%

is due on 8 day mmmﬁﬁu&mmmm@ﬁ%@w for
e mwcenth {37 thewe i

I & peyment under tas Dk
that payment will instend be the nowt Business Day in the
pemceding Business Day (7 there is aoy).

ENTATIONS

5 set oul in this Clause 5 are made by the Chargor @ the Trusiess.

fs) Bt iz @ limited lability company. duly incorporated snd validly existing under the lows
of ity jurisdiction of incorporation.

£b} it has the power to own its asaess andd carry on s business as i s being conducted,

F guthority

{8} it has the power @ enter into, perform wnd deliver, md b taken &El
e suthorise the entry into, performance
wansactions contemplated by this Desd.

1) Mo it om its powess will be exceeded

ity

Subject 1o the Reservations, the obligetions expressed o be assumed by it in this Desd
legal, binding, valid snd enforcesble obligations,

Mon-conli

The entry into and perfo
vt and will ot confict with:

o by 1 of, and the sunsections contemplaed by, this Deed

{&} any law or regulation spplicable to it

b} thosal documents: or

ol docurnent which 5 binding upon it or any of #s asseds of constitute & default or
serTination event (howsoever desonibed) under sny soch document.

Mo lnsclveney

To the mw @ﬁgﬁ of the Company, 0o Insolvency Proveedings o Crediton’ Prooess have
b Lol 3 o in rebetion 10 o and oo Insolvency Event spplies 1o the Company.

DR PRATIE w17 12




5.7

58

58

5.1¢

512

Mo defauit

Mo event or circumslance is outstanding which constitutes {or, with the expiry of 8 grace
perind, the giving of notice, the making of any determination or any combinstion of the
foregoing, would constitute) 8 default or termnation ovent Chowsosver descnibed) under any
documnent which s binding o 8 or any of its assets 10 a0 exlent or in & manner which has oy
is rengonebly bkely w heve a Muaterial Adverse Effect,

Authorisations

All suthonsations requined by # m connaction with the eatry i, performance, validivy and
enforeesbility of, and the tanssclicns contempisted by, this Deed have besn oblgined or
effecied {2s approprisie} and are in full force and offert, including any consent reguired under
sny Headiesse,

Litigation
Mo litgedon, arbitretion or sdministrative procesdings o cument or, © 3 knowledge,

pending or thremened sgainst it or any of s Subsidienes, which have or, if alvorsely
determined, sre reasonably lkely to have a Material Adverse Effect.

Mature of security

{8} Subject 1o the Ressrvations. this Deed creates those Secunty Inlerests it purports o
creste and is not Bable to be amended or otherwise sef aside in the insolvency.
liguidation or administration of the Charpor or otherwise.

(b} The Security Interests crested by this Deed constitute 8 first priority Secunity Intorest
over the Security Assets and the Security Assels are nid subject to Bny prior or pan
pastu Secuyity Intenest

infnrmation for Certiftente of Title

{a) The information provided by it or on it behall 10 the lswyers who prepared any
Centificate of Trde for the purpose of that Certificate of Title wes tue tn sl material
respects o the date 7 was expressed (0 be given,

{m The informaton referved o in Clavse 5.1 1) sbove was, 8t the date & wis exprossed
1o he given, complete in sl material resperts and did not omit any information which,
if disclosed, would make that infornation untrue or nusieading in any material

respect.

i} As a1 the date of this Deed, nothing hes ocourmed sinee the date of any information
referred to in Pamgraph 5.1 [{s) above which, if disclosed at wodey's date, would make
that information untrue or misleading n any material mspect.

Title

Except as disclosed in any Certificate of Title:

(&) it is the sole legal ard beneficial owner of the Mongaged Pro
Income;

SORTIETOR wiT 13




5.13

814

518

(b} ne breach of any lew or regulstion i sulstanding which sffects o might ressonahly
be expecied 1o affect materially the value of the Mortgaged Property;

{c} these are 0o covenanis, sgreements, stipulations, reservations, conditions, intonests,
nghts or other matters whatsoever sffectng the Morigeged Propeaty;

() nothing has arisen or has beoen created o i subsisting which would be an @vmﬁdmg
eTest, or an unregisiersd interest wmeh overrides first mgistration of regisiensd
disponitions, over the Mortgaged Property

{#} no facilities necessary for the enjovment and use of the Mongsged Properly are
enjoyed by the Morngaged Property on tooms entitling sy person 1o termingle or
curiatl its use;

{f #hes moeeived no sotice of any adverse claims by sny pereon in respect of the
ownership of the Morgeged Properly or sny interest in it nor has m&y
sehnowledgement been given to any penon in respoct of the Morguged Property;
angd

{g} the Morgaged Propesty s held by 8 free from sny Security D
of licences other than Approvad Tensncies.

TEED OF BRY IENANCIeS

Yuluation

{a Al nformation supplied by it or on its behslf (o the Yaluer for the purposes of each
Valuation wis tree and ocurite 5s al its date or (f appropriate) s 2t the date (3f any)
st which it i siated to be given;

) any o ial projections contained w the informaticn mefeved to in Clause 5138
shove have hean ¢ w8 a1 their duite, on the basis of recent historics) informag
and szsumpiions believed by it & that dme, to be fair and reasonsble;

{w} it huis ool ormitied 1o supply any informaton which, if disclosed, would ressonably be

ed to sdversely affert the Valuation; and

i) a5 8t the date of tis Deed, nothing hes ocourved since the dage information referred 1o
in Clause 5.1335) sbove was suppliad which, iT 1t had ocourred prior 1o the Valuation,
would adversely sffect the Valuaton

a) onlieTs

{m} i i complimnce with Clause 8.7 (Enviroomentsl matters) and no
% bave oorurred which would prevent such complisnoe in a7y oE 10
an extent which has or is reasonsbly likely o have & Materisl Adverse Effec,

{B) Mo Environmeerstad Claim has been commenced or &5 threstensd against the Chargos,

(e} Mo dengerous substance hes been used, disposed of, gerermed, siored, d
released, deposnad, buried or enitted at, on, from or under the Mongaged P

Cenipe of

an Parlizment angd of the
el By the Inselvency

For the purposes of the Regulazon (EU) 2@5%&3 of the Ea
Council of 20 May 2015 on insplvency progeed

MEPZITOR v1F 14




5.16

6.1

6.2

6.4

6.5

6.4

{Amendment) (B Exit) Regulations 2019 51 20197146 and for the es of The Cross-
Insodvency Regulations 3006, S0 2006/1030 (he “UNCITRAL Implementiog

‘ thows™' ), the Chargor has its "centre of main interesis” in England and Wales and i hes
no “establishenent”, as that term is used in the UNCTTRAL Implementing Regulstions, in any
other jurisdiction,

Times for making representations

{g} The representations set out in tus Clause 3 are made by the Chergor on the date of
this Dieedd

b} The representstions sel oul in mm Clause § {other than those i Clauises 5.1 1He),
5 Pilgy amd 50300 are o ¥ d by the Chargor on 31 March and
! Agril of sach vear during the §mumy mexi

ich Whes & represeniation 5 repesied, i is spplied 1o the clroumstances existing o the
time of repetiton.

COVEMANTS
enersl

The Chargor sgrees 10 be bound by the covenants 38 ot in this Clanse 6 5o long 85 any
Secured Lisbilities are pulstanding.

Motification of bresch

The Charpor must notify the Trusizes of any breach of eny of the provisions of this Dieed
promptly upon becoming aware of its corurrence,

Authorisations

The Chargor must prompddy obisin, meintein and comply with the worms of any suthorisation
reguired under 2y law or regulstion (o ensble it 1o perform s obligedons undes, or for the
validity or enforceability of, this Deed

Compllance with laws

The Chargor snust comply in sl respects with all laws 10 which it 5 subject where faibue 1o
do so has or is ressonably Bkely w have s Materia! Adverse Effert,

Pari passu ranking
‘The Chargor smust ensure that its payment obligations under this Doed rank a1 lesst pari passu

with all its other present and future unsecured payment obligations, excop for obligations
sodatonly preferred by laws of genera! zpplication o companies.

] pagmtive pl

The Chargor must not

{i} crente, purpost fo creste or permit to subsist any Security interest om amy
Secornity Asset {other than tis Security), or

WBTEIIE w17 5




{iil well, assign, wansley, hoence, lesse or otherwise dispose of in any manner {or
part b o 50) wi) o Ry pest of, or any inlerests iy, sy Security '

6.7 tmd rEm
f8) Thae TEVSL
ih} obtain al} Environmental Approveds reguired 1o be obigined by it in respect of
the Security Assels;
{ii} comnply in all maerial 5 with any Environmentsl Approvel or
Environmestsl Law spplicable to it in respect of the Security Assets;
iy cosure tha the Trustoes do not incur any bebility by resson of any brew
{ g of any Eavirpnrmental Law or Eovironmental Approved: and
fivy  prompily uvpon becoming awere noufy the Trostess of:
{A) any Environments) Claim cwment or, to iz knowledge, pending or
threstened in respect of ihe Sevurity Assets;
{8 any civumsiances ressonably Dkely to result i sn Envieon
Clmivn in respeet of the Security Assels.
(b} wify each Trustee against any Joss or Hability which:
{i that Trustee ipcwrs as 2 resull of soy actuel or sleged beesch of any
Environmental Law or Eavironmentsl Approval by any person, snd
{3i} which would not have arisen i this Deed bad non b d ineo,
uniess it ie coaused by thet Troster's gross regligence or wilful misconduct.
6.8

The Chargor muse:

&} keep the Promises and all fized snd movable plant, machinery, Hxtures, finings,
cables, wires, drains, pipes and senitary, water and m&m s&w‘em mmmm i mam
{in so far g5 the same sre owned by the O
responsibility of the Chargor) in good and substential repair, mﬁdmw

it not, withoa the prior wntien consent of the Trusiees (such consemt not 1o be
wrreascnsbly withheld or delayed). alter, pull down, remove or dispose of any of the
Premises andfor the items referred 1o 10 Clause 6. 8(z) except in the ordinary course of
repalr, mainienance of improvement, i deing so would or might ressonably be
expected o have an adverse zffert on the valuwe of the Morigaged Property or
otherwise result in & Material Adverse Effect; and

€} keep the Fuvures and sl plant and machinery cwned by 2 and which are in or on the
Premnises in 8 pood state of repair and o good working order and condision.

(R PERPOE w17 16




6.9 Insprance

£

{h}

{c)

(d)

{e}

H

BB FANTIE wi ¥

in this Clause 5.9

“Chargor Inmrances” means any ins pes 1o be effected and maintained by the
Borrower in comphance with #is obligations under this Clause 6.9 (bt excluding, for
the aveidance of doubt, any Landlord Insurances)

#8 Means sny insurances o be effeciod end maintained by or on
hdwjf of aﬁy tandlosd pursuant o any Hesdlease (or any other reversionary interest in

Where any of the Inswed Property Assets are beld on 2 leaschold basis by the
Chargor and the t2vms of the applicable Headlesse require that the Chargoe’s landlond
or any landlosd in reversion insure that Insured Property Asset (8 "Landlord Policy™)
then the Chargor shall vse sll reasonsble but commercially prudent endesvours 1o
procure that the relevant landlord comply with s obligations under the relevant
Headlsase in favour of the Chargor 85 o the placing on dsk of such & Landlord
Policy.

If snd 10 the extent that the Chargor has complied with ws obligations under
Clause 6.5(b). no Landlord Policy is effected which complies with the terms of
Clauses 6.%(d), 6.9(2) and 6.9(h} the Chargor shall procure {in 20 far as the same shall
be available on reasonable terms and 8t a reasonable prernium in the UK insurance
market) such additional Cherpor Insursnces ss may be required to procure
cormpliance with the terms of Clauses &), 6.9e) and 6,95} .

Any Chwm Insurznces effected and mainizined by the Chargor must be in a sum or
sums not less than the replacement value of the Ingured Property Assets.  For this
purpose, replacesment vakm mesns the toial cost of entimly rebuilding, reinstating or

replacing those Imsure operty Asssis in the event of their being completely
dcmywd together wﬂ:h arc%mm survevors' fees and any ober professionsl fees
which would be considered ressonably necesssry in the croumstances.

Any Chargor Inswrances requirsd to be effected and maintained by the Chargor under
this Clause 6.9 mun be and romain:

{3 in an smount end form scoeptable to the Trusioes (scting ressonably ); and

{id} with ap insursnce compeany or undereriter thet is acceplable 10 the Trustess
{acting reascaably),

if the Trustees give notice to the Chargor thes the insurance company or underwriter
in respect of any Chargor Insurances has ceased 0 be scceptable 1o them (acting
regsonably) pursuast to Clause .9(e), the Chargor shall (in so far s the sare shall be
available on ressonsble terms and & & ressonsble promdum in the UK inswsnce
market) put in place replacement Chargor Insurances in acoordance with this
Clanse 6.9 with an insursnce company or underwriter that is reasonably scceptable o
the Trusizes by the date which is the earlier of the date of the expiry of the relevamt
policy and the date falling sinty (600 davs afier the date of the notice from the

Trustees.

i7




{hi

()

Sy

(k)

0
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{1} sl moneys received of veceivable by the Chergor andior any Subsidiary
wnder sny Chargor nsurances in respect of the Insurad Property Assets mast
e momdied

{AY  in replecing. restoring o rednststing the Insored Propenty Assets
destroved or damaeged or in any other manner which the Trustess may
SRR of

(B sheran BEvent of Defaull has oocurred, i the Trustees 5o divect and the
terms of the relevant insurances allow, in oF towands setisfaction of the
Secured Lishilines, or

{ii} ihe Trusiess are n
the Inswred Properm
claims under such nsw

1 w«msuma% on a2}l Chergor Insw % 1 reapert of
: s firgt loss payee io respect of gl

5 ORI

The Chargor shell snsure that esch Chargor Insurance

stenekard morigrges clavse under which the insurencs will not be vitisled or
avorded us aguinst the Trusees e 2 resul of any witrepresentagion, act or
peglect or failure o disclose on the part of any insvred parly or any
circumstanees bevond the control of an insured perty, and

{41} tevmns providing thet B will not, 3o fer as the Trusiees se concemned, be
invelidarad for failure 10 pay any premivm due withost the insurer giving 1o
the Trustees not Jess than fourteen (14) days’ notice in wiiting,

permit anyihing o be done which my mkg void of
£ in conbection with any Insured Progwer

oF must prompiy poy all presmums and do all otber things necossary 1o
keep each Chargor Insursnces in fore,

mmadiztely on demand by the Tresises, Wm:um 0 the Trustens
the pﬁis@y, m‘t@ﬁw&% of cover node relsting W any i i o policy 1o
respent of the Inswed Property Assers and the recsip for the payme of any
prevmiseen for any such insurance policy,

Where sny of the Insured Property Assets shall be insured under 8 Landlond Policy
the Chargor shall:

£} comply with all obligstions i the wlevant Hesdlesse relating 1o such
Landlorg Policy,

{id} following & reguest from the Trusees, use ressonsble endesvours 1o procurs
from the relevant landlond 2 copy of the ;m?wy, certificele or cover nobe
relating o eny Landlord Policy and the receime for the peyment of any
premdum for any such insurence policy and w promptly provide copies of the
same to the Trustees;

18
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(i) promply notfy the Trusiees of any possible claim which the Chergor may
make either under & Landlowd Policy or the selevart Headlesse (5 “Relevant
Chalm™);

{ivi  following spproval of such course of sction by the Trustzes (such approval
not to be unressonably withbeld or delayed) with respect of any Belevam
Claim, notify the landlond of the Relevam Claim and 10 uge all ressonable
anvd commervially prudent steps W pursee such Relevant Cladm: and

{w} where the subject maner of the Relevant Clam shell excesd 2 sum of
£10,000. not settle any claim without the prior approval of the Trustees {such
spproval net 1o be wnressonably withheld or delayed).

{a) por mnst, on or before the daie of this Desd, provide & Valustion o the

Trusiess,

(b} The Trustess mey reguest any sdditions! Valustion &t any time.

() The Uhargor must on demsnd by the Trustess pey the cosis of any Valustion

requested by the Trustess:

{i} w%‘xm s:m Trusiees mmmbiy mmsﬁw that thevs may have been & material

(i) st any time when sn Bvent of Defaslt is cutstanding.

must supply o the Trostess & copy of eny velustion of apy Seourity

i) arg
Asuet i obtains, prompily upon obiaining it

{8} Any Velustion not referred to ot Clauses 6 ek 6. 10(c) shall be & the cost of the
Trustess,

winrsl alivrations

o g ﬁmﬁ ensure that neither it nor any othes person mal Y JERACT
; y which materially and sdversely &ﬁ‘m @}m vaiue nf‘ the Mongaged
Property without Ehg: ym@r written coment of the Trustees.

The Chergor shall p v that all mamenal covenants, |
amd conditions now or 8t any time:

ents, obdigations., stpulatdons

{2} affecnng the Morigaged P roF its uke oF ergoyment {50 far as g same subsist
and ase cupable of being enforced) shall be observed aad performed; and

(b} fiting the Morgaged Propen
waived, varied or relessed by the C

o the same,

mciuémg thase conmined moany Hesdlepse andior those conteined in gny
ETITHOLE, CONIPACLS, CONYVEYRNOes,
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binding on the Chargor or affectung the Monignged P

rry or the use or enjoyvment of the

Mongeged Propesty wnd the Chargor shall not teke o omit 1o take any action of any kind
whereby any inferesi or ssiaie in the Mongaged P -
Effect.

y may suffer 8 Material Adverse

procure 1o be pedd all rmles. venis, twes, levies, charges

!mp@mmm and outgoings and other sums peyable ot ﬂf or in mswm of
spuged Property or sny carbon dionide emissions associsted with i3 oand

provide 10 the Trustees, when reguired, proof of such peyment; and

{b) indemmfy, or procure the indemanification of, the Trustess on demend against all
ezisting snd future fenis, texes. duties, fees. renewsl fees, charpes, astesgments,
inpositions and tuigoings whatsoever,

whether imposed by desd or by statle or otherwise and her in the nanere of capital or
revenue and even though of 5 wholly novel character which now or ® 2oy tme during the
continusnce of this Security are pavable in respent of the Movigaped Property o sny pat of it

Compliance ¥ith L
The Chasgor st
faj perform all the meterisl terms on s part conteined in any Cecupstions] Lesse and

enforce thase on e part of the cocupations] tenant where failure w0 do so might have
» Materisl Adverse Effect;

ib) perform all the terms on its part conteined in any Headlease and {except where failure
1o do 30 could not have & Material Adverse Effect) enforoe those on the put of the
tardiosd;

{0} not do of sllow o be done any &t 85 a resolt of which any Headlesse may hecome
lisble 1o forfeinere or ¢ 15 be werminmed; and

(<) not surrender whole or pad or vigy the lermy
approvel of the Trustees (such approval not (o be unge

of any Hesdlesse without the prioe
valely withbeld or delayed)

The Chargor must:

{m} pesforrn sl iis obligetions under sy Iaw or repulation in any way releied 1o or
affecting the Morngeged Propery;

iy oot suffey o be done on the Misig ety anyihing which shall cause,
LOnstitte of contmibule 1o any b of the Town and Country Planning Aot 1990
sou mny other legisiation relating 1o town and coungy planning in force from time o
time or any orders or reguistions made ander thesm, and

TR 1T 20




6.16

6.17

6.18

619

i) not apply for any planming comsent for development or change of use of the
Maorigaged Pr y o Bany part of 11 withowt the Trustess' prior consent (such consent
not i be amﬁﬁhiy withield or delzved).

Motices

The Chargor must, within fourisen {14) days efter the receipt by the Chargor of any
appiicalion, requrement, order oy nolice served or given by any public or local or any oter
suthority with respect 1o the Mortgaged Property (or any part of ith

{8} deliver @ copy 0 the Trusiees; and

{b) inform the Trustess of the seps taken or proposed to be teken o comply with the

relevant recuirement.

fenses

{8} The TChargor must not without the consemt of the Trustees {Such consen! nol 1o be
vnreasonably withheld or delaved) grant or agree to gvant {(whether in exemise or
independently of any sisiutory power) or vary or sgrer o vary any Occopational
Lease or sny purt of it o mng a surrender of any Occupations! Lease or confer
Upon ARy person any comtrectual hoence of right o occupy the Morigeged Property
provided that this Clause 6.1 ‘? shall not apply 0 an Approved Tenancy.

(b} The charger shall nosify the Trustees within 28 deys of the grant of sy Approved
Tenancy and provide rue copies of the various letting documents,

H.M. Land Registry

The Chargor suthonses the Trustess 1o maike an applicstion on Form BX] (or such « forrn
as may be prescribed from tpe 0 tme) 10 enter the following restriction against the relevan
regeterd estate:

“Mo disposition of the regustered erinie by the proprisior of the registered estate or by the
propricior of any registered chorge. not being a chorge regisiered before the entry of thiz
reziriction, {5 (o be regivtered without o weitten consent signed by the proprietor for the time
being of the charge dosed | A& FE0LY im fovour of ANTHONY
RAFAM BRUCE, CHAKER MOMHAMMAD CHAMSI- PﬂﬁHA ABLGELSALAM EL-JDRIZEE
DAVID GRACE, ROBERT BIACKBURN GRAY and TERENCE JOHN STONE (a5 trustees of
the ARAR-BRITISH CHAMBER OF COMMERCE RETIREMENT BENEFITS PLAN)
refereed to in the charges regisier ov their convevances.”

Minbnum energy efficlency o8
The Chergor must

{a) g}mﬂé@ o the Trusiees copies of 8l energy peorformence cemificaes and
meniation reports from tme 1o Ume prepared or obteined by or on behalf of the
C%imm’ zi%m mim& te the Morgaged Propesty,

()

e of The F

mﬁe&y upon mcm’zmg aware of any Mmgagwd Pmpeny
Rented Property) (England snd Wales) Regulstions 2015: and
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6.2

é.42

$.13

§.24

) comply with all ressoneble reguirements of the Trustees in relation thercto snd
preventing of temedying sny material sdverse effert on the Valuepon of the
Morgaged Property,

hargor must Wmt tor procure the permission of sy oo in WW ﬁ%’ the
Mongaged B

erty) the Trustees and any porson somingied by ther a0 sl reas
o enser spy past of the Mortgaged Property snd view the state of it
Comenoniold

The Chargor shall not convert any freehold esiaie comprised in the Mort
freshold estate in commeonbold under Past | of the Commenhiold and ©
A2,

d Property 10 8
heid Refoom Ag

in Hon of tthe

The Chargor must grant the Trustess or thelr lawyers on reqguest a1 facilities within the mw&;’
of the Chargor to eneble the Trustees or thelr lawvers {5t the expense of the Cherp

{8} carry out investigations of title 1o the Morgeged Property; amd

{b) & such enguines in reistion o any part of the Mongagsd Propeny as » prudem

mmtgages wight carry opt

in each cnse whilst an Event of Refonk 5 continuing or the Trustees ressonably consider thas
an Evers of Default hes oocurred snid s oontinuing,

fa} (hargos faile w perform eny covenant in tits Clause & affecting the Mongaged
Property. the Chergor must allow the Trustess or their agents and contoactons:
{i} 10 e soy pan of the Mo t Property (for the purpose of exercising
ihedr rights urder this Clause .23 only):
{1} 10 comply with or obled to any notice served on the Chargor in respeet of te
Morgaged Property, and
{8} 0 mke apy sction 85 ihe Trusioes may reasomably consider necessary fo
prevent o remedy eay bresch of sy such term o 1o comply with or olgect 1o
sy such notoe.
(b

af zhs: "%‘nﬁm oy ;;Emf agents mnd COBURCION |
any schion aken by them uader this Subclause,

erty incurred in conpecton with

Dros

The Chargor rust

mmedisely serve o mtice of sssignment, substantadly in the foem of Pan 1 of
Schedule 3 (Forms of lener for occupationsl lepangs), on esch tenamt of the

Mongaged Proporty;
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3.2

{b) le endeavours 1o ensure thet ssch mz::h terEng MBwMgm that

gily in the form of Pert 2 of Schedule 3 (Forms of lefter for
ional tenanis), and

e} where reguired under the terms of any Headlesse, give notice to the landlord of the
Prosperty of the completion of this Deed.

Megoiiations with locel or other suth

e with any local or
withoast the consent of

The Chargor shall not conduel any negotistions or meke any 8
other suthority copcerning the noguisition of the Mongaged Pr
the Trustess.

Py ble pvonts

{8} The Chargoe shell promptly notify the Trustees upon becomming aware that:

{{) any event has cocuned in respect of 2 Company or the Chergor which would
{or would if the Chargor were an emplover in relstion 1o the Scheme within
the mesning w2 ool in Section 318 of the Penslons Act 2004 and regulstions
made thereunder) reguire notification 1w the Pensions Regulalos i

cored with Section 69 of the Pensions Aot 2004 and sny regulstions aad
éammm made thersunder;

d ic be made by the Chargor under this

{1} m‘gy represeniation made or de
o1 o masteading when mede or desrre]

Dreael {5 or proves 10 have been i
ts be ade: and

uncder s Deed would be 6f it were

(iiy  mmy mmnmmﬁ made by the ]
rect o musizading when made or

o 8 amy nne)

() i on or shout 28 of aach year, the C g :
wiich 3§ 1o be re d under Subclause 5.16(b) mm for making mmwams}
will be or a5 y hikely o be incorrect or mislesding when repesied pursuant to
Subclauge 31640 Tunes for making representations), the Chargor dhall prompdy

noiify the Trusiess.

DEFALILT
Bvents of Defpuly

Ewch of the events sef out in this Clese 7 is an Event of Defaul

Chargor does not coenply with any term of this Desd unless the non-compiiance is
cag}ahk of remedy and:

{a} in the cese of 8 feilure 10 pay caused by sn sdministretive or techaicel srror and
pEyrent is mede within (3) three Business Days of its due date; or

i} in any other cese, 15 remedied within fourieen (14) davs of the carlier oft (1) the
Trustees giving notice; and {3 the Chargor becoming aware of the non-complisnee.
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7.3

7.4

7.6

7.7

7.8

7.9

8.1

peated by the Chergor in this Deed 15 imoosrest o mia&dmg in
By mmmﬁl FESPECT w&wﬂ m&&zz or deemed 10 be repested, unim:s &h@ cifourmsiences gi
rise to the misreprese

An Insoivency Event oocuss in respect of the Chargor.

Insolvensy divegs

{a} Except ss provided in Clagse 7.50) below, sny bsolvency Prooeeding ocours in

sespees of the ¢

{n Clavss 7.5(8) sbove doss nod apply w 8 petition for winding-up presemied by &
crecitor which bs being comested in good faith and is discherged or struck o within
fourteen (14} days of being granted.

Credltors’ pr

Axny Creditors' Process cocurs and effects any assets of the Chargor.

SR 80 coRse, 10 carry on business.

{8} it is or becomes unlawlul for the Chergor o perform sny of i obligations under this
Dot

by This Deed i nod effoctive o w 2 with its terms or i3 slleged by the Charg
be ineffective in sceordance with is weems for any reason

Any gvent or serles of ovents oorues which, jo the opindon of the Trustees, has or is
reasonably likely 1o have o Material Adverse Effect.

HEN SELY

BECOMES
Bwent of Deduadt

This Securty will beoome imunedisiely enforcesble i an Bvent of Defauli ooours and is nog
remedied or waived within 14 Business Days of coourning.

IDETRETO6 %17 24




8.2

8.3

9.1

9.2

9.3

5.4

Afwer this Secunity hes become epforceable, the Trusiess may in thelr sbsoluie disoretion
enforce il or any part of this Security in sny manner they see fit,

Power of

“ﬁm power of sale and other powers conferred by Section 101 of the Act & smended by this
Dead, will be mmediniely exercisable ai 2oy Hime afier this Security bas become enforceable.

{&) For th g0
to have |

s of all powers implisd by statute, the Secured Lisbilities are doemed
e due and peveble on the date of this Deed.

i} Section 103 of the Act {resiricting the power of sale) and Section 93 of the Act
{resiricting the right of consolidation) do not apply to this Security.

{c) The staturory powers of Jeasing conferved on the Trusmes wre exiended so & w
authorise the Trustess o lesse, o 5 ot suwmenders of
leases and grant options a3 the Tmm m&y think fit and wsﬁwm the need 1o comply
with any provisien of Section 99 or 100 of e An,

Mo Trustpe nor any Receivey %2 be Hable, by nonson of emtering into possession of & Security
ARet, 10 ACCOURE &5 MW sion or for any foss on realisation or for any default
or cemission for which s mﬁgﬁgm in posseasion might be labls

Ezch Receiver and each Trusies is ergitled to aif the rights, powers, privileges and immunitics
conferred by the Act on morgagoes and receivers duly appoimed under the Act exoept thay
Section 103 of e Act does not apply.

m of third parties

Mo person {including & purcheser} desling with the Trustess or 8 Recedver o7 it or his agenis

will be concerned 10 enguin:

(B} her the Becured Lisbilites have heoome payable;

b whether any power which the Trustees or & Eeceiver isfare § wting o excrcise has
E‘rmme exervisable or is being properly exercised;

fe) whether any money rerasins due in respec of the Secured Lisbilities;

fe3} how any money peid o 8 Trustee of 1o thet Receiver is to be applied; or

{#} aboul ay propnety of regulanity on the part of & Trusiee or of & Receiver in relation
1o any of the dealings referred to in this Clause 9,
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9.5

el

empiion of prior mos

{m) Al any time sfier this Security has become enfiox

iz, the Trusices may:

iy s any prior Securiy Interest sgainst sny Security Asser, amdfor

{11} procure the wansfer of that Security Interest (o themeelves, andior

ity sentde and pess the scoounts of the prior moentgagse, charges or encumbrancer;
any acounts so seitled snd pessed will be, in the sbsence of manifest error,
conclusive snd binding on the Chergor,

{b} { 7 must pay to the Trusiess, immedisicly on de d. the costs and
expenses ineurred by the Trustess in connection with sny such redemption andfor

rramsior, including the payment of any princips! or interssy,

#®

& ppmintment of Recsdver

{8} Except a5 provided below, the Trustees may apooint soy one or more porsons (o be g
Receiver of all or any pert of the Security Assets if

{E) this Security bas become enforoeable; oo
{ity the Chargor so requests the Trustees in witting 8 any e,

{b} Any sppointment onder Clause 10, 1e) above may be by desd, under sesdl or n
writing under its hend.

{ch Except as provided below, sny restriction imy
0 appoint & Beceiver (ncluding uader 5
this Deedd,

ek by lnw on the rgl of 2 mongages
10T of the Act) does not spply 1o

{ed} The Trustees are ot entitled 10 9
of & morsoriom (or anything done with & view 1o oblaining 3 moral
Section 1A of the Insolvency Act 1986,

it a Recpiver solely a5 a result of the obtaining
rhuen) uncer

Remorsl

The Trusizes may by wiiting (sublect 1o any requitement for an order of the cournt in the case
of m siminigraiive receiver) remove any Receiver apoointed by thermn and may, whenever
they think fit, sppoin viver in the place of mmy Receiver whose sppointment may
for any mason have wmmaxm

The Trustees may s the remuneration of any Receiver appointed by them from time 1o ﬁm
the maximum rate specified in Section [BHS) of the At will pot apply and the rermumerst
of the Recmiver shall be s dede secumed by thus Desd

immediately upon its being pasd by the Trustess.
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o4

seoordingly will be deemed 1o be in the same wﬁmm’a 85 & Recoiver dmy a@p@mwﬁ
by e morigagee under the Act. The Chargor slone is responsible for the coniracts,
s, &cts, omissions, defaulis srd Josses of a Receiver apd for liabitities
=1 by 2 Receiver,

Ha The Trustees will not incur sny bsbillty (either o the Chargor o 10 sny other p
by resson of the appointment of 2 Receiver or for any other reason.

185 Belstonship with Trost

Te the fullest extent sllowed by law, sny right, powey or discreton conforred by this
{eithey expressiy or impliedly) or by law on 4 Receiver may afier this Secunity become
enforcesble be exercised by the Trusices in mlmtion o any Security Asset withow ﬁm
appointing 8 Receiver and notwithstending the sppuintment of 5 Recsiver.

ii. POWERS OF RECEIVER

it.1

(e} A Reoomiver has all of the nghts, powers and discretions set ol below in this Clause
1 s sddition to those conferred on o by any law; s includes all the rights, powers
and discretions confered on 8 receiver {or 2 receiver and m erd under e At and
the Insolvency Act 1985,

(b}  there is more than one Hecsiver holding office st the seme tirme, each Receiver may
{uniess the document sppointing him staes otherwise) exercise sil of the powers
conferred on 8 Recelver under this Deed individuslly and o the exclusion of any
oihey Reosiver,

11.2

& Receiver may take nmediste possession of, get in s oollect sany Secority Assst
113 Employes

fm) & Receiver may appoint and discharge mansgers, officers, sgents, acountants,
servents, workmen and others for the purposes of this Desd upon such lerms as o
remuperation of otherwise as e thinks Hu

{b} A Receiver may discharge say p
with the Morigaged Property.

son sppoinied by the Chargor solely in conpection

il4 Saleof

{8} A Recelver may sell, exchange, convest into money and realise any Socusity Agset by
public suction or priveie contrect and geserally in sy manser and on any terms
which he thinks fii.

13! The considerstion for any such wenssction may consist of cash, debennires or other
ohligations, shares, stock or other valuable consideretion and any such considerspon
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1.5

1i.6

1.8

11.9

11.18

1511

1ch Fintures, other than lenclord's fixtures. may be severed and sold se

migy be payebie in 2 hunp sm o by mEs s spwend over any period which he

thinks AL

wely from the

property containing them withow the consent of the {7

Lesses

A Receiver may lef eny Security Assel for aay term and & any rent {with or without a
premivm) which he thinks fit and mey sccep »oswrmender of any lease or temancy of any
Securily Asser on any termns which he thinks it {incl uﬁmg the payvment of money 0 g jessee
OF tERAnt &n  surrendes).

Works

A Receiver may alier, improve, develop, complele, construct, modify, refurbish or mp&u BOY
building or land comprising the Security Assets and msy shendon, comploie or undenake or
concur in the compleuon of undenaking {with or withow modificetion) of any project
affecting the Secwrity Assels in which the Chargor was concerned o interested before his
appoiniment (being 5 project for the aliermiion, improvement, developreent, complstion,
construction, modificenon, refurbishment of repair of any building or land).

Compromise

A Recelver may sende, adjust refer o wbiogtion, compromise and amange any claim,
m«:wm dispute, question or demand with or by any person whe is or claims 1o be 2 creditor
- gor of relsting in any way 1o any Securily Asset

Legal Actlons

A Receivey may bring, proseoute, enforce. defend and sh
in relntion 1o eny Security Asset which he thinks

don any actios, suil or proceedings

Receipts

A Receiver mzy give & valld receipt for ey moneys wd exeqse any assu
which may be propur o desirsble for reslising any Security Asset

Delepation

A Receiver may delegaie his powers in accordance with this Deed.
Protection of Assets

A Receiver may:

{m) effect any repair or insurence and do sny other sct which the Chargor might do in the
ordinary conduct of s business to prtect of Imnprove sy Secunity Asses;

{bn commence andfor complete zay bullding opers
Agset, and

1o in connection with any Security

{c} agply for and weeniain any plenning permission, baibding regulation approval or any
other suthorisstion in respect of any Security Assst,

R TZATOR v T 28




iLi2

1%

i3

13.1

13.2

in cach case o he thinks Gt

& Roceiver may:

{a} iy 811 oBer acts end things wihich be may consider desirabile o ary for reslising
any Seocurity Asset or incidental or conducive o spy of he righis, powers or
dizcretions conferred on 2 Recedver under or by virtue of this Deed or law;

{b) exercise in relation o sny Security Assst all the powers, suthorities and things which
he would be capeble of exercising i he were the sbsolute b cial owner of thae
Security Asset; and

{) wse the mame of the Chargor for any of the above purposes.

APPLICATION OF FRO

(&) Any moneys receivesd by the Trustees or any Rectiver afler this Secunty has become
enforceable mum be apphied in the following ondey of priority:

{i} in or towards poyment of or provision for all coms and expenses incurred by
the Trustees or any Receiver under or in connection mth thiz Deed, of 58
rermunersiion due (o any Receiver under or in connection with this Deed and
the eﬁschm'ge of apy lshilides incurred by any Receiver in, or incidental o,

the ezercise of any of their powers;

{i8} in or towards payment of oF provision for the Secured Liskilities; and

worr oF other person entitled to it

{1id) o payment of the surphus (f eny) to the Ch

{&} This Clause 12 ia subject w the payment of any claims heving priority over this
Security. ms{:ﬁwm 12 does not priudice the vight of the Trusizes to recover any
shorifall from the Chargor.

hergor requests an ¢ merd, waiver of mm!, of deiwm gny Prope
ﬁh&ﬂ mﬂxn{l’s}m&mﬂmﬁwsﬁf - @Tmmfmﬁw
ut of ali costs and expenses (including legal fm} Ey incumed by thee Trustess |

responding . eveluating. negotinting of complying with that reguest or Y

s |

The Chergor shell, within (3) three Business Daye of d ul, pay to the Tt
of all mmaicxpcm {including legyl fees) inmurred by the Trustess in connect
enforosment of or the pmsmm @f any rights wruder this Desd, or this Security and any
ings inatiuted in any jurisdiction by or sgainw the Trustees &8 & consequence of
mkmg, holding or enforcing this Deed, or this Secwrity.
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133

i3.4

135

136

7 tmxes and foes

o shall pay and. within (3} three Business Diavs of demand. indemoify the Trusess
apsingt any cost, fo6s of lishilhty thit the Trestess incw in redugion 0 all sieip dusty, o
duty land taz, registration and other sivnilar Tax and fess pryable in respect of this Deed

Charpor &

The Chargor shall, within (3) theee Business Days of demand, indemnify the Trustces
any cout, expense loss or Rability incwred by the Trawses 83 & result off

ity the oocurTes

we of any Event of Defaolt in rmlation to the O

{bi mvmgmng &ny event which & reasonably believes is an Event of Defacht in relation

ic) the use or cocupstion by oy persom of the Securily Assens {including any
Envirpnemental Claim); or

{dd) any default by the Chargor o the performan
be zesumed by 1 in thiz Deed.

ce of any of the obligations expressed w

{a} Ay amount payable under this Deed by the Chargor is amﬁnmve af my vaﬁzm aﬁdw
Wmmyaﬁ%?&x&asm&siwmmwﬁmhmgmw s
that smount. I any such Tax is charges Chargor s p@y ool ﬁse 'E‘mﬁm {im
x&dmmwamimﬁmmuma&p&y&agﬂmmm)m&nﬁammaﬂmm
amount of that Tax and the Trosees shell provide the Chamber with » suitsble VAT
invoice 235 requized by the relevam leghslation.

1)) i the Chenpor is recpired by this Dieed 0 reimburse or indesnig FLiGEe
oomt of expense, the Chargor shall wmmmgmnmfy {ms ﬂmm may bﬁ}ﬁw
Trustess for the full smoun of such cos) or cxpense, including such part sherpofl a3 8
Tax of & simdlar oange, save 1o the exient the the

value sided wx or any other
Trustees sre enzithed 10 8 credit or repayment in g of of such Yax from the relevant

1ax authoeity.

LY ﬁ

{2} The Chargor must meke sl payroesis 1 be made by # under this Deed withow any
Tax Mmm modese 8 Tax Deduction s required by law,

B I the Chargor is aware o becomes aware that i roust meke 2 Tax Deduction
smount pavable by the Chm’gm‘ under this Deed (or thes there s a ﬁ:?smgc in ﬁm TRl
or the besis of a Tax Deduction), it mes promply notify the Trustees.

{c) HaT&xMuﬁ:mzsmuﬁxﬁw&wmwm%ﬁyﬁm(}hargmmﬁw?mmihe:
smount of the payment due from te Chargor will be incressed 1o sn smoun
(afier making the Tax Deduction) lesves an amount egual w the paym wihich
woald have been due if no Tax Deduction had been reguired.
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14.1

i4.3

14.3

15.

16.

{d} ¥ the Chargor is required to make 3 Tax Deduction, the Chargor must make the
minimam Tax Deducton reguired by lew and must meke any payment reguired in
connection with that Tax Deduction within the tme allowed by law.

(e} Within tharty (30} davs of making either 3 Tax Deduction or 2 payment required in
connection with 8 Tex Deduction, the Chargor must deliver (o the Trustees evidence
satisfactory 1o them (acting ressonably) that the Tax Deduction has besn made or (as
applicable) the sppmprinte payment has been paid w the relevent iaxing suthonily.

DELEGATION

Poywayr of p

The Trustees or any Receiver mey delegate by sower of sliorney or in any other mannes
amy Derson eny right, power of discretion exercizsable by them or it under this Deed,

Te-m

Any such delegstion may be made upon any terms {including power w0 sub-delegaie) wiich
the Trustees or any Receiver mosy think 51

Eigkility

Mo Trusiee nor any Recsiver will be in any way hable or responsible 10 the Chargor for any
foss or lahelity arising fom sny sot. default, omission or misconduct on the part of any
delegate or sub-delegnie.

FURTHER ASSURANCES

The Chergor must, 2t {3 own expense, ke whatever sotion the Trustess or 8 Recsiver may
reguire for

{a} crealing, perfecting or projecting sny Security Interest intended w0 be created by this
Deed; or

{b) facilitanng the realisation of any Security Asset, or the exercise of any right, power or
disceetion exercisable, by the Trustees or any Receiver o any of their or it delegaies
oy sub-delegaies in respest of any Security Asset,

including:
{3 the execution of any transfer, conveyancs, assigiment of sssurance of any
property, whether 1o the Trustees or their nomines; or
{it} the giving of any notice, onder or direction snd the making of any

repstralion
which, in any such case, the Trustees {acting ressonably} consider necessary,
POWER OF ATTORNEY
The Chargor. by way of securmty, revocably and severally appoints each Trustee, each

Recetver and any ﬁf the foregoing's delegates or sub-delegates 1o be s altemey 1o take any
action which the Chargor is obliged 0 wke under this Deed  The Chargor retifies and
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i7.

i7.1

i7.2

17.3

confinms whatever any attorney does of purponis o do under s appointment u
Clause 16,

PRESERVATION OF SECURITY
Continuing Security

This Security is continuing and will exiend 1o the sltimete balence of the Secursd Liabilities
regardless of any inlermediate payment or discharge in whele or in pant.

Reinstatement

{a) If any duscharge, release or mrangement is made by the Trustees in whole or in pan
on the faith of any puyrment, security or other disposition which s svolded, st aside,
eiunded or reduced under any spphicable law o proves o have been invalid or must
be restored in insolvency, higuidation. administraiion or otherwise without limitation,
the lisbility of the Chargor under dus Deed will contioue & 1f the discher
or arrangement had not occurred.

(b The Trustezs may concede of compromise any claim that sny payment, seourity of
otfwer disposition is liable 0 avoidance

Walver of defences

The Habilittes and obligations of the Charpor under this Deed shell mmain in il foroe and
effect spd will oot be affecied by any 201, omisson, neglecs, event or tung which, but for this
provision, would reduce, relesse or prejudics say of iis obligations under this Deed fwithout
lirnitation and whether of not known 1o the Chargor or any Trusiee) including:

{a} gay time, waiver, consenl of oiber socommo
ATy [PEFSOn;

jon granted o, of composition with,

Y any release of any person under the terms of sny composion or arrsngement;

{c} the taling, vanslion, compromise, eachange, renewal or relesse of, or refusal or
neglect to porfect, take up o enforce, any rights nEt, OF security nver gssets of,
ALY PETRON;

{d} wmy non-presentEton or non-obsecvance of any formalily or other reguirement in
mmpect of any instruroent of any failure 10 realise the full value of any secunty;

{e} any incapacity o leek of power, suthority or legal po ity of or dissodution or

change in the members or sistus of any person;

i BNy amendment. novetion, supplement. emension or  restatement  (howeer

bl and whetwr o pol more onevous, mnd of ehasoever neture) of
replacement of this Decd and Secured Liability or sny other dovument or seourniy,
including spy agreement oF document relating 1o the Scheme;

(g} any uoesforcesbility, dlegality, invalidity or non-provability of say obligstion of any
person under tis Deed, or any Secured Lishility or any othey document oF security;
[ 4

oy any inselvency or similar procesdings.
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17.4

17.5

176

Chargor intent

Withowt prejudics w the generslity of Clause 173 (Waiver of defences) e Chargor
engressly confirms U @ intends that this Security shall exend from vime o dme o aay
fhowever fundamental) varistion, incresse, extension or sddivion of of 10 any of the Secured
Linkilities.

Immediate recourse

The Chergor walves any vight it may have of first requiring any Trustee {or any trusiee, agent
or sppointes on it behalf) 10 proceed against or enforce any oiher right or security or cladm
payment from any person before claiming frosn the Chargor under this Deed. This walvey
apphies irmespective of any Iew 1o the confrary.

Appropriations

Each Trustee {of any Gusier, sgent of appoiniee on s bebalf) may & any dme during the
Sesurity Period withow affecting the Hability of the Chargor under this Desd:

{al

s refrain from applying or enforcing any other moneys, security or rights held
of received by that Trustes {or any trusiee or agend on is behall) in respect of
those amounts; of

{ii} apply and enforce the seme in such manmer and order a5 it sees §i {whether
against those amounts or otherwise) and the Chargor shell not be entitled
the benefit of the same; and

{b} hold in an interest besring suspense account any Net Enforcement Procesds and any
moneys received from the Chargor or on account of the Chargor’s liabihey under this
Desgd dncluding, withowt prejudice o the gensrality of the foregoing. umil an
frmobvency Event hes occurred in relation 1o any Company.

o

{w) the: Secueity Pertod has expired: or

fi} the Trusises otherwise direct,
or will not exercise any rights which it may have by resson of pesformance by it of

143 cbtsg&zmﬁs vader this Deed or by reason of any amount being paveble, or Hability ansing,
unsder this Deed:

o b subrogated 1o say mights, seourity or moneys beld, received oF reosivable
by any Trustes,

{11} to claim any comnbution or indernnity Fom any other g o of mny
Company's obligstions or hisbilives 1o make pavments o the Scheme or in
respect of any peyment made o moneys recedved on eccount of the
Chargor's labiliy under this Deed;
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i6.2

i%.

() 1w mka the benefit {in whole or in pm aned whether by way of subrogation or
in mpm of soy Compeny's

AT mwmmsymkmby ﬁw'ﬁw&m pussuant 10
o in connection with such obl igations or Habilities of say Company:

fvy  to twing legs) or other procesd irimg e 1 10
make sny payment. of ;mrfwm any obtigetion, in respect of msy
Aebitiry:

{v) o cxervise any rght of sel-off agnins any Company; andier

iviy 1o c%mm. sank, prove oF voie 25 8 creditor of any Compeny, o s esise i
cowmpetition with the Trustoes (o7 v wises of agent on thelr behalf,

mmedistely pay or rrensfer the same 10 the Trumees of in &
given by the Trusioss.

Adididonsl ne

(s}
under this Deed may be m&fﬂmﬁé
in whole or in pert 1o the Pension Pund gs 8 result of te operation
of Section 161 of and Schodule 6 w the Pongiors Aot 2004, s
{iiy the rights and obligetions voder this Deed shall be binding upon and enure fm
the benefit of any § Schmene
including any e
b}

;j';'a‘f‘: &ﬁy a5 &BE @f m
this M 5&:} BIY PETSON OF DEF3Ons.

{2} Apy amendment of this [
Parry.

4 shadl be in writing and sigoed by, or on behalf of, sach
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{b}

{62}

()

Morwithstending Clause 194} below, the Pasties may agree any chanpes of any kind
to this Deed (including to Clause 3.4), or o rolesse the Chargor from this Deed,
provided any such amendment or release 5 in wiiting end signed by, or on behalf of,

each Pasty.

At any time while tus Deed remains in force, but no more than onoe in any Imeﬁh
period, the Chargor may submit o the Trustees 8 writlen proposa {cech a Proposa
10 release the Charpor from its obligations.

The consent of the Trusices 10 & Proposal must pot be unreasonably withheld or
delpverd, and in delermining whether to provide consent, the Trustess shall have
regard o (Dot 8ot by way of mitation) the exient to which, on & Insolvency Event,
the Chargor would become lisble for a delw under Section 75 of the Pensions Act
1995 and fts ability to pay or discharge the Secunsd Scheme Liabilities.

Subject to Clause 19{d} sbove, upon notice of consent being deliverad by the Trusiees
w the Chargor, the Parvies shall (a1 the Chargor's expense pursuant 10 Clause 131
{Amendmen] costs)) prompily ke all geps and esecuie all documents reasonsbly
specificd by the Trostees to implement such Propossal.

20 SUBSTITUTION OF FROPERTY

{a)

i

{ch

The Chargor may, 2 any tme, submil to the Trusises 3 request that thers be
subsstituted for any propeny forming past of the Mongaged Propenty anothey profust
of not meterially less value (the Subetitute Property),

The Chargor shall supply such information in relstion o the proposed Substinae
Property as the Trusiees shall request for the purpose of considering the C’hargafs
mguest. I the Trustees in their ahsolute discretion conseni to the proposed
substilution then, subject 10 receipt by the Trustzes of the documents and other ftems
isted in Schedule 4 (Conditiors precedent 1o mhﬂsmnen} in form and substance
setisfaciory 1o the Trusioes, the Subshitule Pm vy will become part of the
Wiorigaged Property and the peoperty for which the Substitute Propesty is 1o be
substitused shall be relessed from this Security.

This Clause 20 shall not apply if this Ssecurity has become enforceable.

2L REMEDIES AND WAIVERS

Mo failure (o exercise nor any delsy io exercimng any night or remedy ungder this Deed against
ihe Chargor shall operate a5 8 walver, nor shall any single or peniisl exercise of sny right or
remedy prevent any further or other exercise, of the esercise of any other night or mmedy
The rights and remedies provided are cumulative and nod exclusive of any rights or resed
provided by law,
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[
i

b

26.1

[
=
[

SET-0OFF

A Trusiee may set off sny matueed obligation owed o 1t by the Chargor under this Deed {10
the exient beneficially owned E&? that Trusier) ageinst any obligation (whether o7 not mshred)
owed by that Trusee w the Chargor, regerdiess of the place of peyment, booking braoch or
cirency of either obdigstion. 1T de cbligations are in different currencies, the Trisiee may
conven either obligation sl & marke: mie of exchange sclecied by & dacting ressonably) for de
purpose of the set-off.

SEVERABILITY, § P WATVERS

1

{8} i 2 wrm of this Dieed is or bocomes illegal, invalid or unenforceable in any respect in
any jurisdiction, that shall not affect:

(i) the legality, velidity or enforceability in that junisdiction of any other torm of
this Dk or

{3i} the legulity, validity or enforcesbility in ober jurisdictions of ther or any
giher termn of tdus i,

{b Mo feilwee to exercise, nor any delay in exercising, ou the pan of any Trumes, any
right or remeedy snder this Dieed shall opersie a5 o walver of any such right or remedy
of copstitie & eloction  affirm thiz Deed. No election 1o offirm this Deed on e
part of any Trusier shall be effective upless U is in wrinng, Mo single or partial
exercise of any right or remedy shall prevent sny further or other exercise or the
exevcize of any other right or emedy. The rights and remedies provided in this Desd
are cummsiztive snd ot exclusive of eny rights or remedies provided by law.

g wnder this Deed s in the
o which 18 reletes.

fmy cerufication of determnination by the Trustess of an
absence of manifest ermor, conclusive evidencs of te n

MOTICES

in Writh

%) Ary communscalion s connecticn with this Deed must be ip wilting and, unless

otherwise stated, may be given in person, by pow,

B} Hnless it is agreed 1o the contrary, any consent or agreement reguired under this Dieed
st e given in writing.

Contect Detalls

{a} The contact details of the Chargor for this pwrp

Address: 43 Upgeer Grosvenor Street, London, WK 2M]
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Antennon:

(bl The contect dewsls of the Trusices e
Auledremy, 43 Upper Grosvengr Steet, London, WK 2NJ

Avtention:

Effertivenees

{2} Excopt s provided below, any comemumicstion in connection with this § will be

deerned o0 be given as follows:

{1 if delivered in pevson, 8t the droe of delivery; and

{11} if nosted, five (5) dave afier being d
correcily sddressed envelope.

esiled i the pod, posisge prepaid. ina

{b} A eorsmunicaion given under Cleuse 26.3a) above bt not received on 8 Business
Day or sfier 5 pon. on 2 Business Day will only be deemad 1w be given on the nexi
Business Day.

LAMGUAGE

Any actice given in connection with this Desd must be in English

i !l obligations arising out of or in connection with & am
g@vm by English an

ROCEMENT

£z} The English cowrts have exclusive jurisdiction 1o sertle any dispute in connection wilh

this Dheed (ncluding s dispute relating to the sxistence, validity of tarminston of this
eed or any non-contractusl obligation ansing out of o in connection with this
D).

by The P
oonnts o seftle any such dispute and &

¢ agres thet the Eaglish courts we the omost sppropriaie and convenient
ordingly no Party will argue 16 the o

Waiver of Toumumdty

The Chergor imevorsbly and uncondivonaly:

agraes w0t 1o claim any wnrmumty from proceedings brought by 8 Trusters against i in
relation 10 this Deed and 10 ensure et vo such claim s made on 15 behal

{a}

b} CORBRS gm&mﬂy w the giving of any relief or the issue of 2oy process in connection
with those procee:d
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{c) waives genorally all immunity # or #s assets or revenucs may otherwise have in any
jurisdiction, including Ummunity io respect of:

(i

{11}

the giving of any mlie! by way of injnction or order for specific
pesformance or for the recovery of sssess or revenues; and

the issue of any process sgaingt its essets oF revenues for the enforcemen
Judgment or, 0 #n sction o rem, for the arresl, detention or sale of soy of iis
pssets and revenees, and

() sgrees that in any procerdings in England this waiver shall heve the fullest scope
permitted by the English Stte Immunity Act 1978 and that this waiver is intended to

be irrevocsble for the purposes

of the English State Immunity Act 1978,

This document has been execuied 85 8 deed and is delivered and takes effect op the date stated m 1the

beginning of this Deed.
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{Company name

The Joint Arab-Briush
Chaaber of Commerne

ROBYIRNTOE w3 P

SCHEDULE 1
COMPANIES
Replstration oumber

1199402

Address

43 Upper Crosvenor Sweet,
London, WK 28]

3g



SCHEDULE 2
REAL PROPERTY

Leasehold land known as 42 Upper Grosvenor Street, London, WK IMJ held under s lesse dated
24 March 1998 between (1) Grosvenor (Mayfeir) Estate and (2) UBS Xznedy GP Limied and
Rugby Union Estetes Limited (rading as The Rugby Union Partnership) for a2 wrm of 125 vears
from 25 March 1998 1ogether with 8l deeds and documents supplemental (o the same as such
lease is registerad 31 today's date under title number MGL 780757,

Leasehold land known as former airspace at basement and ground floor levels of 43 Upper
Crosvenor Street, London, WK 2M] held under 3 lease dated 29 June 2007 between (1)
Grosvenor West End Properties angd (2) The Joim Arab-British Chamber of Comrnerce for s term
frorn 29 Jupe 2007 to 24 March 2123 together with all deeds and documenis supplemental 1o the
same as such lease is registered a2 today's date under ttle nomber NGL760757

Those rights of occupstion held by the Chargor under 3 licence © oooupy of terrece areas of 43
Upper Grosvenor Street, London, WK 2N dated 29 June 2007 between (1) Grosvenor West Ead
Properties and (2} The Joim Arab-British Chamber of Conunerce together with all deeds and
documents supplemental to the same.
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SCHEDULE 3
FORMS OF LETTER FOR OCCUPATIONAL TEMNANTS
PART 3
NOTICE 7O OCCUPATIONAL TENANT
{On the letterhead of the Chargor]
Ta: [Qrecupstional tenant]

[iate]

Security Agreement dated [ 8] between [Chargar]
snd [®] end [ 8] as trusiess of the [® pension scheme] (the Securiiy Document)

We refer to the lease dated [ 8] and made between [ 8] and [8] (the Le

This lefter consiinaes notce 1o vou that under the Becunty Diocument we have sssigned by way of
security (o [8) and [8] as trusters of the [# pensson scheme] (the Trustess) all our rights under the
Lease.

[We trrevocably instract and suthonse you to continue 10 pay any nent payable by you under the Lease
o our sooonny 81 (B Account Mo, (@], Sont Code [ 8] the Rent Aceonni).]

The msiructions in this leger apply unti] you receive notice from the Trustees to the contrary and
aotwithsianding any previous instruclions ghven by us,

The instructions in this lefter may not be revoked or amended without the prior writies consent of the
Trusiees,

This lenter and any son-contractual obligstions arising out of or in connection with & are governed by
English lsw.

Prease confinm your sgrasment 1o the above by sigring the sitached sciowwiedgement and retrning
it to the Trusiees o8 [8] wath 2 copy o norselves,

Yours frithfully,

For
[CHARGOR)
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PART 2

ACKENOWLEDGEMENT OF QCTUPATIOMAL TENANT
To [®] and [B] as trustees of the [® persion swheme]
Aftention %]

[Thatel

oo (25 defined 1 the Nocioe

% the instractions contained in the Notice and ag

we 1o cornply with the Motice.

We confirm the we:

{2} have oof receyved any notice thet any third party bes or will have any right or inderest in, or
has = or will be meking sny claim or demand or taking any sotion in respect of, the rights
of the Chergor under or in mspect of the Lesar {25 defined in the Nouee): snd

{b} must pay all rend and 2lf other monies payeble by us under the Lesse imo the Bent Accoun
{us defined in the Noticey, and

{c) musi continue (o pay those monies into the Bent Account until we receive your writien
ingirucions 1o the contrary.

Thiz lester snd any non-contracteal obligations arising out of o in connection with & s goveraed by
English law.

Yours faithfully,

For

Iy

AT w17 4




SCHEDULE 4

CONDITIONS PRECEDENT TO SUBSTITUTION

2. A legal opinion in relation to the Supplementsl Security Agreement.
3. A Certificate of Tule in relation 10 the Substituse Propenty.

4, A Valuation in relation to the Substituie Property.

FORTAIZOR w17

A Supplemental Security Agreement in relation 1o the Substitute Property.
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SIGNATORIES

Chargor

EXECUTED AS A DEED by

THE JOINT ARAB-BRITISHCHAMBER
OF COMMERCE

acting by two directors

eaes Cemet

Drrecior signature®

Print name %mwﬁgw

Drrector signature

.

ﬁ }3 fﬁ; %giq fjal f} 5?}%#*2 :’f ; iﬁ\‘\s\, {“ ;M C;%f:“; ™

Print name

Trusiees

SIGINED AS A DEED by
ANTHONY GRAHAM BRUCE as 2 rustes of the
ARAB-BRITISH CHAMBER OF COMMERCE
RETIREMENT BENEFITS PLAN

in the presence of:

Bignamre of witpess .

PO BINE oo et oo v e o s s

AUGTBED oo vs im0 0 5ttt 5 8

T TRAT R 1Y




SIGNED AS A Dﬁm by
CHAEER MO ,
85 3 rustee of the ARAR AN
OF COMMERCE RFWEM’ENT EENEF?’ES
PLAM

in the presence of

Sigmeture of witnesy ... OSSOSO UUP USSP
TPEEIL BMIETHE vavveevrsvnrvvsrcvveneis rnvnseberas rrcsin s s s ponguem s p e ven s ane xxprn 0 e

AUBOTERR oo v vt omis s s s coms i i 6 n s8R S L 8 R 58 R & s

ZIONED AS A DEED by 3
ABDELSALAM FL-IDRISS] a5 2 yustee of the )
ARAB-BRITISH CHAMBER OF COMMERCE)
RETIREMENT BENEFTTS PLAN }

iy the presence of:

Stgnoiure OF WHABEEE oo e et eorsn e
TPTETH BUBATHE sovvenseenmnsssonmmsos comssasas 140 mt s ms 005 6005 sk 420 k570 S5

BUEEOTERE i sscin s vns s mns oo 8 S Bt £ AT A B A B A £t £t

Ocoupation ...

IBTRITOR w7
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BIGNED AS A DEED by }
DAYID GRACE #s a trustes of the 3

in the presence of;

SEEOBIUIT OF WAIMIES oo oo e s o ooy s e s i s 52 5
FEPUEIL BUIEHT woooscn o oo anssns 6 i b i o Ly it b e

AUEITEEE oo bt i 555 S e s

DHCIPBIION L cotrsie s s s 40 L 1 b S5 0t 0045

SIGNED A3 A DEED by ROBERT }
BLACKEBURN GRAY as » nustes of the: }
ARAR-BRITISH CHAMBER OF COMMERCE)
RETIREMENT BENEFITS PLAN )

in the prosence of:

FEanahmrn oF WHEMERE oo s s e

BIUE PHIITMD o i s st et e e

AEmng e

CICCUBBEION Lo sctnrmsto e s s e n i s s e i A5 e o £ 1

TDBTERTIE w17
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SIGNED AS A DEED by T

STOME as 8 trusiee of the

EREMCE JOHN

ARAB-BRITISH

CHAMBER OF COMMERCE RETIREMENT

in the presence of

BIgnatire OF WlIEES oo s s s s e
FPOUTIL ZRBETIE oo oo oo o s s 5 B

oI e bt i s s 5 £ et B 0 S S

L Tt

SRV Y

S R S
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