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Registration of a Charge

Company name: JLT TRUSTEES LIMITED
Company number: 01668457
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Received for Electronic Filing: 29/08/2017

Details of Charge

Date of creation:  25/08/2017
Charge code: 0166 8457 0152
Persons entitled: DEUTSCHE BANK LUXEMBOURG S.A.

Brief description:.  THE FREEHOLD PROPERTY KNOWN AS PLOT B2, BLENHEIM WAY,
FRADLEY PARK, LICHFIELD AS THE SAME IS REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER SF454110

Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: CHARLES HARVEY, FARRER & CO LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1668457

Charge code: 0166 8457 0152

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th August 2017 and created by JLT TRUSTEES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 29th August 2017 .

Given at Companies House, Cardiff on 31st August 2017

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

between

JLT Trustees letted Amirali Sharif Tejani, Shirazali
Sharif Dharamshi and Salimbhai Sharif Dharamshi
Tejani as trustees of the LPC Pensaon Scheme

as Chargor

and

Deutsche Bank Luxembeurg S.A

as Lender

relating to

The freehold praperty known as Plot 2, Blenheim Way,
Fradley Park, Lschfaeid
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THIS DEED is dated 2 5 A%QS“' ZO (7 and made

BETWEEN:

(1)

(2)

JLT TRUSTEES LIMITED (company number 01668457) whose registered office is at The
St Botolph Building, 138 Houndsditch, London, EC3A 7AW, AMIRALI SHARIF TEJANI of
12 Manor Road, Oadby, Leicestershire, LE2 4FF, SHIRAZAL|I SHARIF DHARAMSHI of
83 Gartree Road, Oadby, Leicestershire, LE2 2FD and SALIMBHAI SHARIF
DHARAMSHI TEJANI of Flat 7 Hawthorne Court, 1B Hawthorne Drive, Leicester, LE5
6DL, as trustees of the LPC Pension Scheme (the “Chargor”); and

DEUTSCHE BANK LUXEMBOURG S.A. a public limited liability company (société

anonyme) incorporated and existing under the laws of the Grand Duchy of Luxembourg
having its registered office at 2, Boulevard Konrad Adenauer, L-1115 Luxembourg and
registered with the Luxembourg Register of Commerce and Companies under number
B9164 (the “Lender”).

BACKGROUND:

(A
(B)

The Chargor is entering into this Deed in connection with the Finance Documents.

It is intended that this document takes effect as a deed even though a Party may only
execute it under hand.

IT IS AGREED as follows:

1.

1.1

Definitions and Interpretation

Definitions
In this Deed:
“Act” means the Law of Property Act 1925.

"Affiliate" means a Subsidiary or a Holding Company of a person or any other Subsidiary
of that Holding Company.

"Agreement for Lease" means an agreement fo grant an Occupational Lease of all or part
of the Property.

‘Assigned Contracts™ means, in relation to the Chargor:

(A) any Licences,
(B) any Occupational Leases;
(C) any Reports; and

(D) any other agreement to which the Chargor is a party and which the Lender has
designhated as an Assigned Contract.

“Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration (in each case statutory or otherwise).

“‘Borrower” means Shirazali Sharif Dharamshi of 83 Gartree Road, Oadby, Leicestershire,
LE2 2FD; Salimbhai Sharif Dharamshi Tejani of Flat 7 Hawthorne Court, 1B Hawthorne
Drive, Leicester, LE5S 6DL; Amirali Sharif Tejani of 12 Manor Road, Oadby, Leicestershire,
LE2 4FF;, Nazirali Sharif Dharamshi Tejani of Greyside, Manor Road, Oadby,
Leicestershire, LE2 28A; Karimali Sharif Dharamshi Tejani of 8A The Broadway, Oadby,
Leicestershire, LE2 2HD; and JLT Trustees Limited (Company Number 01668457) whose
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Leicestershire, LEE 2HD; and JLT Trustees Limited (Company. Number 01668457} whose
registered office is at The St Botolph Building, 138 Houndsditch, London, EC3A TAW, as
trustees of the LPC Pension Scheme. _

"Business Day” #neans -a-day (Other than & Saturday or a Sunday) on which banks .are
open for genarai busmess i L,mndan and Luxembourg.

‘Charged. Asset " means all of the assets of the Chargor which from time fo timeare, or
are expressed to be, subject to the Secuirity created or expressed to be created in favour
of the Lender g‘sursuant to this Deec%

“Collateral Ri "hts means all rsghts powers and remedies of the Lender provided by this
Deed or by law. -

“Delegate” means amy delegate or sub delegate appointed under clause 15,18
(Defegation).

"Environmental Approval' means any authorisation required by an Environmental Law.

"Environmental Claim" means any claim by any person.in connection with:

(A}  abreach, or alleged _h'reéc-h', of an Environmental Law;

B any accident, fire, explosmﬁ or other-event of any type invol ving -an emission or
substanige which is capable of causing Harm to any iwmg prganism or the
-en\ﬁronment or-

(G} any other ;i_ehw‘rbn"m‘ entat contamination.

“Environmental Law" means. anfy; faw or regulation concermning:

(A the protection of health and safaty;

(By  theenvironment; or

€y any em%ésian oF ';subst'éﬂce. which is capable of causing harm to any. living
-ofg'ani'sm orthe 'envirchmant :

"Equipment” means all ;:Eant and machinery, fixtures, fittings, fum%tura furishings and

equipment.

"Event_of Default” means an event or circumstance specified as such in Clause 23
{(Defaulf) of the Facility Agreement or an equivalent event occurrmg under any other
Finance Document,

‘Facility Agreement’ means the facility agreement originally dated 10 April 2012 (as
amended on 7 April 2017, 16 May 2017 and 30 June 2017 and amended and restated on
31 July 2017) between the Borrower and the Lender and any agreement entered into,
under-or supp%amantal foitor amendmg restating or novating it

“Finance Documents” means the Finance Documents under and as defined in the Facility
Agreesment and-any other document evidencing monies, obiigations’ and liabilities due,
owing or mcurred from the Borrower to the Lender andlor any Afflliate.
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“Holding Qomﬁasz“ means in relation to a company or body corporate, any other company
or body corporate inrespect of which itis a Subsidiary. -

"Lease Documents' means:

{(AY an Agmﬁﬁft@n’t for .i_E'aSE.‘_}.
(B}z -an 'Occu;ﬁ-atiar‘xaﬁl Lease; -}ﬁr'
(C) any o't'her:' docurment cias;ignat&d as such by the Lender and the Chargor.

“Liabiiitiss” means all monies;, ob igations and liabilities which shall from time to time (and
whether on or at any time after any demand or Judgment) be due, owing of incurred from
the Borrower to the Lender or any Affiliate of the Lender including, without imitation, under
the Finance Documents as varied or supplemented from time to time, or otherwise.

“Licences" means ‘each and all of the: grants, authorities, licences, quotas, certificates,
justices and excise licences, now or in the future attached to the Property andlor the
businéss carried out onor from: the Property.

"Managing Agent" means any-managing agent appointed by the Chargor in respect of the
Property with the‘ approval of the Lender (acting reasonably}.

"Gccugatsonal Leas " means any lease or licence or ofher right of occupation or right to
receive or rent to which any part of the Property may at any time be subject..

“Party’ means a party to this Déed',.

"Planning Laws" means the Town antd Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Argas) Act 1990, the Planning {Hazardous Substances) Act.
1990, the Planning {Consequential Provisions) Act 1990, the Planning and Compensation
Act 199*& and any sUbsequent. ieglsiaticn of a similar nature,

“Prageﬁy means the freehold propeﬂy known as Plot B2, Blenheim Way, Fradley Park,
Lichfield as the same is regrstered at the Land Registry with Title Number SF454110.

“Property Manaqemen% Aqreemeﬂ%” means any management sarvice agreemem between
the Chargor and the Mahagmg Agent and any replacement. agreament contemplated by
Clause 8. 10(@)

"Receiver” means a receiver or receiver and manager or administrative receiver of the
whole or any par of the Charged Assets.

“Regulations” means the Flnanclal Collateral Arrangements (No2} Regulations 2003 {S.1.
2003/3226) or equivalent legislation in any applicable jursdiction bringing. into effect
Directive 2002/47/EC on financial collateral arrangemants.

“Related Rights" means, in relation to any asset:
(A} the -pm_ceéeds of sale of any part.of that asset;

By all rights under any tcence contracls, deeds, appointments, undertakings,
warranlies, representations, mcludmg all awards, damages of judgments paid or
payable io the Chargor: agreemanis for. sale or agreements for iease in respect of
that asset; - _
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1.2

{C} all rzghts powers, banaflts claims, contracts, warranties, remedies, security,
guaramees indemnities or covenarits for title in respect of that assat or accruing,
offered or deriving at any time from such asset by way of redemption, exchange
option or. cther\mse and

{D) all dwldends mierest Cnllateral Rights, mionies and proceeds paid of payable in
‘respect. uff that assef,

{including all r%gh"%s against any_trus't-ee nominee, fiduciary, custodiar or ¢clearing system).

"Report” means any buiilding, measur&ment enviconmental, pumhase survey summary,
sustainability review, strudtural survey, develapment appraisal and valuation, or other
report refating to the Property and addressed to the Chargor or on which the Ghargar may
rely, inciuding, without |Im1t‘a‘h0ﬂ ‘gach of those detailed in Schedule 1 {(The Reports) to
this Deed. _

"Seheme” means the LPC Pension Scheme.

"Security" means _-a-'m’brtgag'e; charge, pladge, lien, assignment by way of security,

retention of title provision, trust or flawed asset arrangement (for the purpose of or-which
has the effect of granting securlty} or other security interest securing any obligation of any

persorn or any cther agreement ot arranigement in any jurisdictions having a similar effect.

“Security Period” means the period beginning on the date of this Deed and ending on the
date on which the Lender is satisfied that all the Liabilities have been irrevocably paid in
full and that all facilities which. mlght give-rise to any Liabilities have been terminated.

"Subsidiary™ means a subsidiary within the meariing of section 1159 of the Companies Act
2008,

Construction
(A} Inthis De';ed:, unless the ¢0'ﬂ'trary intention appears, a reference to:

{1y an ?'amen@mam includes a supplement, novation, restatement or re-
en-ei-c‘:tm‘-ien% and -a'm‘ended will be construed accordingly;

2 'assets includes presertt and future properties; revenues and rights of every
description;

(3) .an authorisation includes an authorisation, consent, -approval, resoclution,
licence, exemption, filing, registration or notarisation;

(4) disposal means a sale, transfer, grant, lease or other disposal, whether
voluntary or involuntary, and dispose will be construed accordingly;

(5) indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money;

(6} a person includes any individual, company, corporation, unincorporated

 ‘association or body (including a parinership, trust; joint venture or
consortium), government, state, agency, orgarisation or other entity whether
or nat having a separata legai personality;
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(B)

(C}

©)

(7) a regulation mcludes any regulation, rule, official directive, request or
guidehne (whefher or not having the force of iaw but, if riot having the force of
faw; baing of a type with which any personto. which it applies is accustomead
to comply} of any governmental, inter-governmental or supranaféonai body;
agency, department or reguiatory, self-regulatory or other authority or
Grganlsaﬁon

8) a currancy iz a raf@ranc& to the lawful currency for the time being of the
rel@vant country

(&) an Even’t of Defaukt or a-Default is "continuing” or "outstanding” if it has not
been waived.in wrztlng by the: Lender or remediad to the satisfaction of the
Lender:

(10) a provisioh of law is a reference fo that provision as extended, applied,
amended or re-enacted and includes any subordinate legislation;.

{11) aClause, a sub clause or a Schedule is a reference to a clause or sub clause

of, or a schedule ‘EG this Deed;

{12} a F’arty to any person inciudes its successors intitle, perg'mtted assigns and

permitted transferees
{13} the _Borrower mcludes any future frustee of the Scheme;

(14) a Finance Document or another document is a reference fo that Finance
Dt}cument or cther document as amended; and

{15) a ta.r__ne'- of dayis a ;efarence-‘to. London time.

Unless ‘the contrary. intention appears, a reference to @ month or months is a
reference to & period starting on one day in a calendar month and ending on the
numer c:a?iy cerresponﬁmg day in the next calendar month or-the calendar month in

which it isto end, except that:

(1 if ih& numerically currespondmg day is-not a Business Day, the period will
‘end on the next Business. Day in that month {i {if there'is ane} or the preeedmg
Busmess Day (i there is rot);

2y i there is nio numerica lly corresponding day in that month, that period will end
on the last Business Day in that month, and

(3)  notwithstanding Clause 1.2{B)}(1) above, a period which commences on the
jast Busiress Day of a month will end on the last Business Day in the next
month or the calandar month in which it is-to end, as appropriate.

Unless expressly prcwded to the contrary in-a Finance Document, a person who is

mt a party to a Finahce Document other than any future trustee of the Scheme in.

his position as a trustee of the Scheme may not enforce any of its terms under the
Cohtracts (Rights of Third Parties) Act 1999 and notwithistanding any term of any
Finance Document, no consent of any third party is required for any variation
{including.any release or: semprcmzs& of any liability) or termination of any Finance
Dncum@nt

Unless the contrary intention appears:

& - Frar s
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1.3

1.4

15

3.1

(1Y areferencetoa Party will not-include that Party if it has c;eased to be a Party
under this Deed '

{2y & W{}l’d or expressmn used in any other Finance Docurnent or in any rofice
given-in connection with any Finance Document has the same meaning in
_that Finance Eacument or notice as in this Deed: and

{3} -any obligation of a party under the Finance Documents which is not a
payment. cbllgataon remains in force for so long as any payment obligation of
the Borrawar is or may be outstanding under the Finance Bocumams

(E) The head-zlngsf in this D-afas:i do not affect its interpretation.
Interpretation

(A}  Esach of the undertakings given by the Chargor in this Deed remains in force from
the date of this Deed until the end of the Security Period.

(BY  Each representation and warrarity expressed to be made by the Chargor in this
Deed is made by the Chargor on the date of this Deed and is deemed to be
repeated on each day during the Security Period by reference to the facts and
circumstances then exlstmg

Disposition of property

The terms of the other Finance Documents and of any agreement, document or side letter
betwsen the: Parties are incorporated into this Deed to the exdent required for any
purported disposition of all or any part of any freehold or ieasehold property contained in
this Deed to. be a valid disposition in accordance with section 2{1) of the Law of Property
(i iscellaneous F’rowssons) Act ‘5989

Related Rtghts

A reference in thls Deed o aﬂy Charged Asset includes any part of that Charged Asset
and all Related Righis in respéct of that Charged Asset and a reference in this Déad to
any- mortgage charge or assignment. of any Charged Asset shall mclude -all Related
Rights in rasp@ct of that’ Gharged Asset. :

Covenant to: pay

The Chargor covenants to pay the Liabilities when due or if they db not specify a time, on
demand.

Creation of security

Security generally

The Security created, or expressed to be created, under this Deed:
{_ﬁ;) is created in favour of the Lender;

{B)  is created overthe pres"ént and future assets of the Chargor;
{(C) s security for the payment of all the Liabilities; and

Dy is m.‘ad_'e.é--wi‘th' full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

& ' HFEEeE e
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3.2

3.3

3.4

3.5

Land
(A)

B)

The Chargor charges:

{1y by way of a first Eegal morigage the Property and all raghts under any ficence
or other agreement or dogument which gives the: Chargor a right to occupy or
_use:that property; and

{2} {to the extent that thay are not the subject of a legal morlgage under
clause 3. Z(A)(i}} by way of first fixed charge all estates or interests in any
fraehold or leasehold property now or in the future owned by it and all rights
under any licence or other agresment or document which gives the Chargor
a rlght to occupy - or use that property: and

{3} all Related Rights in respect of the above.

A reference in this Deed to a mortgage or ¢charge of any. freshold or leasehold
property includes:

(1) each and every gar’t of that property, including the buildings, structures,

 fixtures and fittings (including trade fixtures and fitti ings, furnishings and

equipment) and fixed plant and machinery now or in the future on that
property and all easements and rights attaching to it; and

{2) the benefit of any covenants for title given or entered into by any predecessor
i title of the Chargor in respect of that properly or any moneys paid or
pa_yab e in-respect of those covenants.

insurances

(A)

(8)

The Chargor asmgns absolutely to the Lender alt of its rlghts in respect: of any
contract’ or policy of | msuraﬂce taken out by it 'or on its behalf {}r in which it has an
interest, _

To the extlerit that any such right described in 3.3(A} is riot capable of assignment,
the assignment of that right purported to be effected by 3.3(A) shall Gperate as.an
asszgnmeﬁt of any damages; compensation, remuneration, profif, rent or income
which the Chargor may derive from that right or be awarded or entitled to in raspect
of that right.

To the extent that they do not fall within any other part of this clause or are not
effectively assigned under clause 3.3(A) or 3.3(B) above, the Chargor charges by
way of first fixed charge all of its rights under each -agreement of document to
whichitis a party.

Eguipment

The Chargor chérges by way of ﬂrst?' ft:'xed charge. al’I 'féi'xed and moveable Equipment

authaﬂsatmns agfeememg anc{ warranties

‘Reports and surveys

“The Chargor charges by way- Df first fixed charge all of its rights, title, nteres% and benefit

i and to each Repﬂr‘t {if-any).

7 H31:5361:0412.2
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3.6

3.7

5.2

53

Assigned Contracts

(Ay The Gh_afgor assigns afﬁ'selute-§y‘ to the Lender all of its rights and interests under
each Ass‘%gned 'C.mﬂtfactz

By To the extar%t that any such right or interest is not capable of assignment, the
purported assignment of that right or interest under clause 3.6(A) shall aperate as
an assignment of any damages, compensation, remuneration, profit, rent or
income which the Chargor may derive from that right or be. awarded or entitied to in
respect af that right:

{€y  To the extent that they de not fall within any other part of this clause or are not

effectwe%y assigned under clavse 3.6{A) or 3.6(B), the Chargor tharges by way of
first fixed charge all of its. rights and interest under each agreemerit or document to.
which i is aparty.

(D)  The Chargor must notify the Lender immediately if an assignment or charge under:
this Deed breaches a term of the relevant agreement because a- third. party's
consent has not been obtained. Unless the Lender requires otherwise, the Chargor
shall obtain, and prr}mgﬁy supply to the Lender, any such third party consent ag
sooh as practicable.

Authorisations :

The Chargor chérges by way of first fixed charge the bengfit of all Authorisations held by it
in relation to any Charged Asset, tagaiher with the right 10 feciver and receive:
compensation whech ‘may be payabfe to it in respect of any Authonsatson

Right o use

The Lender, anvy Receiver and any Delegate shall have a free irrevocable right to use alf
items within the Property, mcludmg without limitation, the right to lease or sell such items:
upon any enforcement acting being taken in respect of the Charged Assets, the Lender,

any Receiver or any Delegate may sell any of such items as it shall select, provided that it
pays the pmceeds of the sale: af such items to the Chargor.

Continuing secuntv

Continuing. 5ec-u'.rity'

The Security created, or exprezssed to be created, by this Deed is a continuing Security
and will extend to the yltimate balance of the. Liabilities, regardless of any intermediate
payment or discharge in whole orin paﬁ:

Mitices of charge
The Chargor shall deliver to'the Lender & signed notice of charge substartially in-the form
‘as-set out in the refevant schedule to this Deed, addressed to the counterparty 1o the

Reports and following the occurrence of ah Event of Default which is continuing, the
Lender may atest to serve such riotices on the relevant counterparty.

Additional s_ecuﬁty

The Security creéted- or-expressed fo be created, by this Deed:
{A) s in addition to, and is not in any way prejudiced by, any other security or other
right now or subsequent! y held by the Lender; and

f : NI L27
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6.1

6.2

(B)

may be enfofcad agalnsf the Chargor without having recourse to any other rights of
the Lender -

Perfection

Land

I the case of t’hé_ Property, the Chargor shall:

(A)

®

©)

(L)

promptly and in any evém‘: within any applicable priority period, apply to.the Land
Redgistry i-fc& register the S’e'ﬁu-rify created or expressed fo be .creafted by this Deed;

promptly submit to the Land Registry-the duly completed form RX1 (or such-other
form as may be prescribed from time to time). to enter: the following restriction on
the register of title to the:_ij:’roperty

“No digposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered Charge, not being a Charge registered before
the entry of this restriction is to be registered without a written consent signed by
the proprietor for the time bemg of the charge dated [#] in favour of Deutsche Bank
Luxembourg §.A. referred to in the Charges Register (or its conveyancer),”

promptly submit to the Land Regmtry a duly completed application to enter the
obligation to make fuﬁher loans or advances on the charges register of the
Property: and.

promptly pay all appropriate registration fees..

Notices of charge or assignment

(Ay The Chargor shall 5mmedaately serve a notice of charge ‘or assignment;
substantia 3y inthe appllcabie form as set out in the relevant schedule to this Deed,
an:

(1y i requested 'by-ihe?i;én‘c’far,_ any tenant of the Property;
(2) each counterpanty to an Assigned Contract; and
(3} :aac:ii‘a of its in‘surers;.

{B) The Chargor shall use reasonable endeavours to ensure that each person on
whom notice is served under ¢lause B. Z(A) above: ackﬁcwiedges receipt of that
notice; substantially in the applicable form as set out in the relevant schedule to
this Deed.

Further assurance

(Ay  The Chargor - shall promptly do all such acls or execute all such documents

{including assignments, transfers, mortgages, charges, notices and instructions) as
the Lender may reasonably specify (and in such form -as the Lender may
reasonably require in favour of the Lender or its- nominee(s)):

(1} 1o perfect the Security created or intended to be created under or evidenced
by this. Deed (which may include the execution of a mortgage, charge,
assignment or other security over all or any of the assets which are, or are
_’miended to be, the subject of this Deed) or for the exercise of any rights,

g 43193500022
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8.1

8.2

8.3

8.4

8.5

powers and .remédies. of the Lender provided by or pursuant to the Finance
Documents or by-'[aw

(2) ‘toconferonthe Lender secutity over any property and assets of the Chargor
located in any jurisdiction equivalent or similar to the security intended to be
conferred by or pursuant to this Deed; andfor

{3) 'tﬁ'facif-itaie' the realisation of the assets which are, or are intended to be, the
subject of the Security created or expressed fo be created by this Deed.

(B)  The Chargor shall take all :such action as is available to it {including making -all
filings ‘and. regastrattons) as may be necegsary for the puipose of the creation,
‘perfection, protection or maintenance of any Security conferred or interided to be
conferred on the Lender by or pursuant to the Finance Documents.

Covenants

Se-curi%y-

The Chargor -s;i'ial-l not create @_r permit to subsist any Security over any Charged Assets,
ner do anything else prohibited by the Finance Docurients.
Disposals

The  Chargor shall not (nurf,agree- to) enter into a single fransaction or series of
transactions (whether related or not and whether voluntary or involuntary) to-sell, lease,

licence, transfer or otherwise dlspese of any Charged Assets except as permitied by the

F;nance Dacuments
Repair and pawe; to mspect{-anm: remedy
The Chargor shall keep the Property in good and substantial repair-and condition and if it

fails to do so, the Lender andfor its agents may (at the Chargor's cost and without
rendering the Lender liable to account a8 mortgages in possession) enter the Property

and take such remediable measures. as it reasonably thinks fit.

Compliance with covenants énr:'i no alterations
(A}  The Chargor shall campy with all restrictive and .other covenants affecting the
' Property and shail not waive, release or vary the obligations of any other party to
such.

(B)  The Chargor shall not da inor on the Properly any waste, spoil or destruction or
rake any alteration or addition to the: Property.

No Development

Thie Chargor may not;

{A)  make orallow to be made any application for any planning permission in respect of

any part of the Property;

By carry out, or allow fo be caried out, any demolition, construction, structural
alterations or additions, development or other similar operations in respect of any
part of the P‘roperﬁy, or
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8.6

8.7

8.8

8.9

(Cy  enter into any agreaments under any Planning Laws or appy for any change of
use of the Proper‘ty

Notices: _
The Charga#s’hafi-! promptiy;

{A) notify the Lenc,%er of arty not ice or order {or proposal for the same) in respect of the
F‘mpertyy and

By atits own cost take all reasonable steps (o comply with-any nbt;c:e or make such
reprasantatlaﬂs andlos' take stich steps as the Lender may reasonaby require in
relation to-any notice. :

Leases

Save for the: leaées in existence as at the date of this Deed or permitted pursuant to a
Finance Document, the Chargor may niot, without the prior written consent of the Lender,

grant or agree to grant- {whether in exercise or independently of any statutory power) any
lease or tenancy of the Property or any part of it .or accept a surrender of any lease. or-
tenancy or conféer upon any person any confractual licence or right to occupy the Property.

Deposit of Title Deeds

The Chargeor must deposit with the Lender all deads and documents of fitle relating to
each Propetty and all local land charges: land charges shd Land Registty search
certificates and similar documents received by it or on its behalf.

Monitoring of Pi"bper’t’y

The Chargor shall provide to the Lender by 31 October of each year the following
information in relation to the- Praperty

(A} a schecluie of the existing otcupational tenants of the Property showing for each
' tenant the rent, service charge, value added tax-and any other periodic payments
payable- by each of 1hosa fenanis;

(B) details of any arrears of rent or service charges under any Occupational Lease and
ary- steps being taken tg recover themy;

(C)  details of anhy rent review with respect to any Occupational Lease in progress or
agreed;

(D) details of any Occupational Lease ‘which has expired or been determined ‘or
surrendered and any new lettings proposed;

{E) copies of all material correspondence relating to material claims on-the insurance
of the Property;

(F)  details of _:a-ﬂy material -réfurbishmant planned or that has taken place;
(@) details of -'any’ material -s'ti'uﬁtural repairs required to the Property,

(HY  any new nccupatma§ tenant of the Property with whom an Occupational Lease
has been entereci inte;
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8.10

8.11

(:ﬁ)

@

(A}

(B)

(€)

D)

any potential buyer of ali or any part of the Property (including terms of reference)
with whom contractual heads of terms have been agreed with a view to selling all
or any part of the Pr‘oper%y‘ and

any change in thia |dant1ty of any Managing Agents appointed in respect of the
F’roper{y

Managing Ag&nt

The Chargor may not appoint any Managing Agent of the Property without the prior
consent caf,- and on @erms’ approved by, the Lender acting reasonably.

If the Managihg Agent is in default of its 0bl|gatwﬁ$ under the Propery

‘Management Agreement and, as a result, the Chargor is entitled to terminate the

Property Management Agreement, then, if the Lender so reasonably requires, the
Chargor must promptly use all reasonable endeavours to:

(1) terminate the Prnparty Management Agreement in. accartianc:e with its terms;
aﬂd

(2y appcmt a new Managing Agent whose identity and. terms. of appointment are
acceptable to the Lender {acting reasonably).

The Chargor may not :m-ake- any material change fo any Property Management
Agreemient without the prior written consent of the: Lender which consent shall not
be unreasﬁnabiy withheld-or delayed.

Managmg Agem a feglasemen‘% F’mperty Mamagement Agreement an or bafara
expiry of the current Property Management Agreement on: terms which are not
maﬁerlally disadvantageous to the Chargor or the Lender when compared to fhose
contained i the current Property Management Agreement. The Chargor will give

the Leﬁdar a copy of such replacement Property Management Agreement.

Insurances

(AY

(B)

Ins this. Clause, insurance policy means an insurance policy or contract required
under this sub clause. :

The Chargor must ensure that at all times:

(1} the Property and the plant and machinery (if any) on the Property (including
landlard's fixtures and improvements) are insured on a full reinstaiement
basis, such insurance to include:

(a) = cover aga’inét all normally insurable risks of loss or damage including
- -sybsidence 'a'nd heave:

{b) . cover for sife clearance, professional fees and value added tax together
with adequate allowance for inflation;:

(e} - loss of rent insurance (in fespect of a period -of not less than three

~years or; if longer, the minimum period required under the Lease

- Documents) including provision for reasonable increases in rent during
the period of insurance; and
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{C)

{E)

)

{G)

{d) cover agams;t terrorism {where such insurance is generaily available in
the UK Ensurance market on commercially reasonable terms);

(2) property owners _pub ic liability insurance is in force; and

{3) such other insurances are in force as: a prudent company in the same
 business as the:Chargor wouild effect.

(1y Allinsurances rec_} vired under this Clause must be:

{a) inan amount and fornr acceptable to the Lender {acting reasonably and
- teking into' account what is commercially. available on acceptable
terms); and

{b) at all imes with an insurance company or underwriter that is-acceptable
- tothe Le'nriér'(acﬂng reasonably}.

2y I the insurance company of underwriter ceases to be acceptable to the
Lender (acting reasonably), the Chargor shall put in place replacement
insurances in accordance with this Clause with an insurance company of
underwriter which does meet those requirements and is otherwise acceptable
to-the Lender (acting reasonably) by the date which is the eatlier of the date
of the-expiry date of the relevant policy and the date falling 90 days after the
ra’iavant dnwngrading

Notwi ithstandlng the generallty of this Clause 8.11; the’ Chargar must procure that,
from and including 15 October 2017, the Lender is named as co-insured and first
loss payee in respect of any suctt insurance req_u_i_red under this Clause.

“The Chargor must proctire that gach insurance -pOEicy"contain‘sﬁ.

{1)  anon-invalidation and non-vitiation clause under which the insurance will nat

be prejudiced by -any increase in risk of damage resulting from an akteration
act -or omission which occurs without the authority .or knowledge of the
Lender, but this shall only protect the interest of the Lender and shall only
apply i the insurers are nofified promiptly by the Lender on its. becoming
aware of the increase in risk and the payment by the Chargor of any
reasonable add1tmna§ premium required;

(2) a waiver of the rights of subrogation of the insurer as against the Chargor,

the Lender and the tenants-of the Property unless the damage arises out of a
criminal, fraudulent or malicious act,

The 'Ch-ar;gof must use all reasonable endeavours to ensure that the Lender
receives copies of the insurance policies and any information in connection with

the insurances and claims under them which the Lender may reasonably requirs.

The Chargor must promptly notify the Lender of:

(1) 'thé‘- proposed term's of any future renewal of any insurance policy;

(2) any material vanatu:}n termination, avoidance or cancellation of any

insurance policy made or, to its knowledge threateried or pending;
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8.12

a1

H)

(3) any material claim and any actual or threatened refusal of any material claim,
under any §n5Ura‘ﬂce-:po'3€c_:y;_ and

(4y any: ‘event or circumstance which has led or may lead to.a breach by the
Chargor or any ‘term of thig Clauss.

The Chargor must:
(1} comi.piy with the a:‘e,rfm's of ali insurance policies;

(2} rot do or permit: anythmg to be done which may make void or voidable any
insurance policy;: and

(3} compl'y with afl -reiasanabile risk improvement requirements of its insurers.

if the Chargm‘ fails to comply with any term of this Clause, the Lender may, at the
expense of the Chargor, effect any insurance and generally do such things and
take such other action as the Lender may reasonably ccnsndar riecessary. or
desirable to prevent.or remecfy any breach of this Clause.

Environmental Matters

(A)

(€)

The Chargar must ensure that it is in compliance with all Environmental Law and
Environmental Approvals applicable to it,. where. failure to' do so has or is
reasonably likely to have a material adverse effect or result in any liabiiity for the
Lender.

The Chargor must promptly upoh becoming aware notify the Lender of.

(1) .a-'r‘r_y_Envisran.men{a?j'f.":%:aim current, ‘or fo its knowledge, pending or threatened;
2) a-ny:dirt:umstamésf that wolld result in an Environmental Clain; or

(3) a:ﬁyfsus';}ensinn, ravacation or notification of any Enviranimental Approval,

which has or; if substantiated, would have a material adverse effect or result i any
liability for the Lender.

The Chargor must :inedenﬁniﬁy the Lender against any loss or iliabilgi'ty which

(1) the Lender incurs as a result of any actual or alleged breach of any
Environmental Law by the Chargor, its agents; employees or invitees; and

(2) which would not have arisen if a Finance Document had not been entered
irito; unless it is caused by the Lendet's negligence or wilful misconduct.

Representations:

The Chargor makes the representations and warranties set out in this Clause 9 to the

Lender:

Legal Validity

The obligations expresssed to be assumed by the Chargor in this ﬁeed are legal, valid,
binding and. enforceable. obfigations and do not conflict with:
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9.2

9.3

9.4

(A)
(8)
(C)

its constitutional documents;
any applicable law or regulation; or

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

Nature of Security

This Deed:

oY)

®)

(€

(1) creates (or, once entered into, will create) in fa‘vaur of the Lender, the
Security which it is expressed to create fully perfected and with the- rankirg
.and‘ priority it is expressed to have;

(2) is not subject to any prior or pari passu ranking Security; and

(3} is not liable to be avoided or set aside on its liquidati cm administration or
otherwisea.

No Misleading Information

Any factual mformatzcm which has been provided in writing by the Chargor or on
the Chargor's behalf with respect to any valuation or report on title in relation to the
Property was, at the date provided, complete, true and accura%e in all material
respects and was not mtsleadmg in any material respect.

It has not omitted to supply any information which, if disclosed, would make. the

mfamaﬂon referred to above untrue or misleading in any respect.

Nothing has occurred since the information referred to above was provided that

results in any such anfoymat:an being untriie or masfeadmg in any material respect.

Title to Property

(A)

The Chargor is the legal owner of the Property and has a good and marketabie title
to the Property free from Security (other thah those set out in the Finance
Documents) and restrictions and onerous covenants {other than those set out in

any repor‘r on title on the Property and any valuation of the Property),
Except a‘s disclosed in any report on title relating 10 the Pmper‘ty'

{1} no: breach of any law or regulation is outstanding which materially and

adversely affects or could reasonably be expected to materially and
adversely affect the value of the Property;

(2) there is no covenant, agreement, stipulation, reservation, condition, interest,
right or other maﬁer adversely affecting the Property;

(3) nothing has arisen or has been created or is outstanding which would be an
overriding interest, or an unregmtered interest which overrides first
ragsstratmn or regastemd dispositions, over the Property’

{47 no facility- necessary for'the enjoyiment and use of the @’mp@rﬁy is enjoyed by
the: F’ruperty on terms entitling any person to terminate or curtail its use;
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a5

10.

10.1

()

(O)

{5y it has not received any notice of any adverse claim by any person i in respect
of the ownership of the Property or any interest in it not has any
-_acknawledgement been givento. any person in respect of the Pmpar%y afd

(8) the Property is hel ci by it free from any tenancy or licence {other than those
referred to In ahy report on -title relating to the Property or permitted or
entered into in accardance with the Finance {}ﬂcuments)

All deeds and dacumems necessary to show good and marketable title to its
interests in the. Pmparty will, subsequent to- completion of r@gtstratmn at the Land
Regisiry, be:

(1) in possession of th;e Lender,
(2)  held at the applicable Land Registry to the order of the Lender; or

{3) .in possession of the Chargor's lawyers held pursuant fo an undartaking to
hold the same to the order of the Lender.

The Chargor has not %akeﬁ any action, entered into any compromise arrangement
or agreement in respect of any Oﬂcupatlanal Lease which would prejudice any
right of any landiord of such QOccupational Lease ‘against any party to the
Occupational Lease orany current guarantor thereof.

Mo Immiunity

In-any prcceedmgs taken in its 3unsd:ot|m of establishment in relation to this Deed, it will
not be entitled to claim for itself or any of its assets immunity from suit, exacution,
attachmient or cther legal precess

Enforcement
Enforcement
{A) The L;ablhtses shall be deemed to have become dus for the purposes of section
101 of the Act immediately upon the date of this Deed.
By The enforcement pawes's of the Lender in-connection with: this Deed shall be
immediately exercisable upon:
{1 notice being served under clause 23.18 (Acceleration) of the Facility
Agreement of an eguivalent event occurring under any cther Finance
‘Document; or
2y at the Le_nﬁér’fs_-d'isé:retion, at the request of the Chargor.
(Cy  The restrictions -impo‘se& by section 103 of the Act shall not.apply to the Security
created by this Deed.
(D) Inaddition to all other protection afforded by statute, every purchaser (as defined

by section 205 of the Act) or other party deali ing with the Lender or any Receiver

shall be entitied to assume without enquiry that an Event of D_afauit has occurred

and that the Liabilities ara outstandmg anid have become due.
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10.2 Lender's and”l?ec&imr’s powers and rights

10.3

104

(Ay The Ler{d-er_-shzal:l have ?ﬁhe power:

{1} tothe extent permitted by applicable law, to appoint a Receiver of the whole
or.any part of the Charged Assets and (so far-as the law allows) to remove
and/or substitute: any such appointee;

(2) to appropriate any Charged Assets in accordance with clause 10.3 (Right of
-appm,onaﬁon) and

(3} ¥ this Deed contairis a gualifying floating charge for the purposes of the
Insolvency Act 1986, to appoint an administrator of the Chargor, and
paragraph 14 of schedule B1 of the insolvency Act @986 shall apply to this
Deed.

(B} The Lender (without becommg a mortgagee in possession) andior any Receiver
(without personal liability) shall have the power to exercise!

{1y, all statutory and other powers and rights (including the powers conferred
 upon an administrative receiver by schedule 1 to the Insclvency Act 1986
whether or not the Lender and/or any Receiver is an administrative recewar*

and

(2} _'thé‘ powers and r’i@ihts"in Schedule 2 (Lender’s and Receiiver’s.power@,
and may exercise them in the name: of the Chargor and in such manher and on

such terms as the person exercising them shall-in its sole absolute discration
consider appropriate.

Right of appropriation

To the extent that any of the Charged Assets corstittes: “fmanclaa collateral™ -and. this

Deed and the obligations of the Chargor under it constitute a “financial coliateral

arrangement” {in each case &3 defined in, and for the purposes of, the: Regulations), the
Lender shall have the right to appropriate all or any part of it inor towards discharge of the
Liabilities and transfer title in and to it to the Lender. For this purpose, the Parties agree
that the value of the financial collateral so appropriated shall be:

(A  inthe case of cash, tha amount standing to the credit of each accotint, tcsgether
with any accrued but unpaid interest, af the time the rlght of appropriation s
exarcxsed and

(B)  inthe case of the Shares, the market price dstermined by the Lender by reference
to a public index or by such other process as the Lender may select (acting
-reasonably)

In each case, the Parties agree that the method of valuation provided for in this Deed shali
constitute a commercially reasonable: method of valuation for the purposes of the

‘Regulations..

Receiver as agént_

So far as the !aw allows, a Receiver ghall be the agent of the: Chargor, who shall be solely
liable for his acts, defaults and remuneration, but the Lender shall be enfitled to- ‘agree the
fees and expenses of and the mode of payment to the Receiver.
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105

10.6

11.

111

11.2

12.

12.1

Further powers

if the Chargor defaults in the observanc:e and performance of any abhgatéc}n to the Lender,
thie Lender or its agents-(without any of them becoming a mortgagee in possession). may
at any time do such things as it canaders necessary to remedy the default.

Power of aﬁ:arney

{(AY The Chargcr by way Df security iffevocably appoints the Lender and every
Receiver jointly and severally to be ite attorney {with full power of substitution) in its
name and on its behalf to execute and deliver any documents and do or perfect
anything whmh the Lender andfor the Receiver shall consider appropriate for
perfectmg, maintaining, preserving, enhancing or enforcing the Security created by
this Deed and/or the value of any of the Charged Assets and/or for the purpose of
enforcing the perfo;rmance of the Chargor's obligations in connection with this
Deed.

{BY The Chargar ratifies and confirms afl thmgs done and all documents executed by
any attorney in the iawmt gxercise or purported exercise of all or any of its powers.

Application of receigﬁ

‘Priority of payment

Subjact to sums secured by charges having priority to the charges created by this Deed,
all monies received by the Lender andior afy Receiver in the enforcement of this Deed
shall .(subject as follows) be appilecf if the foliowing order; in payment; -

(&) firstly, of all fees, costs, charges, taxes, Habilities and expenses in relation 1o any
enforcement of this Deed (including in relation to any Receiver whether on ks own
behaif or en behalf of tha Chargor or otherwise); and

(8’) secondly, {in so-far as not contemplated by clause 11 ‘ch)) of all fees, costs,
charges, taxes, liabilities and expenses and other sums of. the Lender in relation 1o
the ananca Documents

Crediting to 'suszpenssfe account

The Lender or any Receiver may credit any monies received from the. enforcement of this
Deed to any suspense account in-any manner and for such period as the Lender.or that
Receiver thinks fit and the Chargor shall not be entitied to the benefit of the same on
account of the Chargor's liability under this Deed.

Notices
In Writing
(%)  Any communication in- cannecﬂon with this Deed must be in writing and, unless

otherwise stated, may be given in person, by post, fax, eman or any othar
electronic communication approved by the Lender.

(B}  For the purpose of this. Deeci “an -electronic communication will be treated as being
T owrit ng

(G}  Unless §i: is agresd to the conirary, any consent or agmemem e*eqmred under this
Deed must be given-in writing.
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12.2 Contact ﬁatai'is&

12.3

12:4

(A Except as prnwded belnw the contact details of each Party for all communications
in connection with this Deed are those notified by that Party fos" this purpese to the
Lender on or before the dats it becomes a Party.

By The -confaci-dat?a.ils cf';t'hé Chargor for this purpose are.

Address: JLT Tr_us‘-t&es?;i._'i_mii:ed, Fitzalan House, Fitzalan Court, Fitzalan Road,
Cardiff, CF24 OEL :

Fax Number: 0845 880 0055
Attention: Lorna wamnﬂﬁ

Email: pps@JLTGroup.com
{C)  The contact details of the Lender for this purpose are:

Address: 2 Boulevard Konrad, Adenauer, 11115, Luxembuurg
Fax Number: 00352 421 22 346
Altention: Anika Pfingst

Email; anika: p’imgst@dbgcmm

{D)  Any Party may change ifs contact details by giving five Business Days' notice to
the other Party.

(B}  Where the Lender nominates a particular department or officer to receive a
communication, a communication will not be effective if it fauls to specify that
depariment or officer.

Effactiveness

(AY  Except as provided below any communication in connection with this Deed will be
o deamed t6 be given as follows:. _

(1)

(2

3

4

if d:el:iwered in -_persbn at the time of delivery;

if p&ster:i five days after belng deposited in the: post, pos’iage prepaid, in a

correctly addressed erivelope;

if by‘ fax, when ;rec:awed in legible form; and

if by email or any: other slectronic. communication, when received in legible

form

B A communlca%wn given under Clause 12.3(A) above but recewed on a non-working
day or after business hours in the place of receipt will only be deemed to be given
on the next working day in that place.

Chargors

Ay Al cammum@a% iohs under this Deed to or from any Chargor must be sent through
JLT Trustees Limited.

(B) Eac’h"Chargm’# xrrev»:)'caibijr"'appdir}ts JLT Trustees Limited to act as its agent:
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13.

13.1

13.2

14,

4.1

14.2

18,

15,1

168.2

15.3

(1) togive and receive all communicatiens under this Deed,; -
() to supply all information concerning iteelf to the Lender: aﬁ.d
(@ to .s:ign all d'ncumehts undeér or in connection with this Deed.

(Cy  Any communication. glven to the Chargor in connection wath this Deed will be
deemed tc: have been gwen also to other Chargors.

The Lender may assume that any communication. made: by a Chargor is. made with the
consent of each ather named Chargor

Discharge

if the Lender is satisfied that the Liabilities have been unconditionally and irrevocably paid,
repaid and discharged in full, the Lender will, at the request and cost of the Chargor,
discharge this Deed. ' '

No discharge will be of any effect if any security or payment given or made in respect of
the Liabilities is rescinded, avoided, reduced or invalidated whether in respect of any
insolvency or otherwise.

Assignment anﬁ transfer

Assigniment by '-the Chargor

The Chargor may not assign transf@r or otherwise part with its rights or obligations under
this Deed. : .

Assignment by the Lender

The Lender may without the consent of the Chargor assign, transfer by niovation, sub
participate or declare a trust in any manner it considers appropriate or otherwise dispose
of any of iis nghts and obligations under this Deed (in such form as the Lender and the

transféree may agree) to any person and the Chargor shall provide such assistance and
execute such documen@s as the Lender may reasonably require.

General
Trust provisions

The covenants, Undertakings and representations made by the Ghargor under this Deed
are made in favour of the Lender

Partial invalidity
If any provision of this Deed is or becomes illegal, invalid or unenforceable, the legality,

validity or enforceability of the remaining provisions will not in any way be affectad or
impairad.

Immediate recourse
it shall not be necessary for the Lender before taking any enforcement under this Deed to

enforce or seek to enforee any guarantee or other security or other rlghts whether from or
against the Chargcar orany other person.
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15.4

16.5

166

15.7

15.8

15.9

15,16

Exercise of powers and liability

{AYy This Deéd is iri__raciédstia_h te and will not merge in or in any way be prejudiced or
affected by the hoiding or release by the Lender of any other security at any time
heid by the Lender,

(B}  The Lender may, at any time after this Deed has become enforceable, redeem or

transfer to itself any prior Security against the Charged Assets and may setfle and
pay the accounts of the prior chargee (which shall be binding on the Chargor). All
principal monies, interest, costs, charges and expanses of and incidental fo-such
‘redemption o'r."transferisha'lii'he:.paid' by the Chargor to the Lender on demand.

(Cy None of the provisions uf this Deed shall be deemed to impose on the Lender or
imply any obligation or other lability in retation to the Charged Assets.

Tacking

The Lender must perform its obllgations under the Finance Documents (including any
obligation to make further advances).

New Accounts -

On receiving notice that the whole or any part of the Charged Assets has been

encumbered by any Security or disposed of:

(A}  the Lender may close the Chargor's then subsisting account and open a new
account wréh the Chargor_ and shall be deemed to have done s0;

(B) all payments made to the Lender after that date will be credi ted {or be treated -as
having been credited) to the new account; and

(C)  no money credited or treatad as. credited to the new ascaum shall reduce the
Liabilities.

Consolidation

The-restriction on the right of consolidating mortgage securities contained in section 93 of
the Act shall not app%y to the Secuﬂ%y created by this Deed.

Enforcement expensas

The Chargor shall, within three Business Days of demand, pay to the Lender the amount

of all costs; losses, liabilities and expenses (including legal fees) incurred by the Lender,

any Receiver or any Delegate irt connection with the enforcement of or the preservation of
any right under this Deed or the. Security created or expressed to be created in favour the.
Lender by this Deed and any procsedings instituted by or agamst the Lender as &
consequence -of taking or holding the Security created or expressed to be created in.
favour the Lender by this Deed or enforcing these nghts

VAT
If VAT is chargeable on any supply made by any Receiver or Delegate, then the Chargor

shall, within 3 Business Qays or demand, pay the Lender an additional amount equal fo
such VAT,

Acknowlsdgment of risk.
The Chargor ackh‘owliadgas- tha‘?:‘
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15,12

1513

15,14

Ay  the Pmperty will be at nsk if payments under the Finance Documents.are not made
on their due date;

(BY itisits respansibilit’y to obtain its own advice in respect of légal investment and
- taxation matters relati ﬂg to this:Deed and that it is riot relying on the l.ender for the
same; and

{C) itis capable of evaluating and understanding and understands and accepts the

' terms, risks and conditions of the transactions cantemplated hereunder. The

Chargor acknowledges and agrees that (i) the Lender is acting. solely as a principal

and not the agent or ﬁductaw of the Chargor or Borrower, (il} the Lender has not

assunted an -advisory or fiduciary responsibility in favéur of the Chargor or

Borrower with respect to any obligation to the Chargor or Borrower except the

obligations expressly set forth.in‘the Finance Documents. The.Chargor agrees that

the Lender has not and the Chargor will not claim that the Lender has rendered

advisory services of any nature or respect, or owes a fiduciary orsimilar duty to the
Chargor, in connection with such transactions or the process Ieadmg thereto.

Rights of third partles

{AY  Unless the right of enforcement is expressly gran’ted it is not intended that a third

party should have. the right to enforce a: provision of this Deed pursuant to the
Contracts (Rights of Third Parties) Act 1999,

{B). The Parties and any Receiver may (if they agree) rescind, vary, waive, release,

agsign, novate ‘or otherwise dispose. of all or any of their respective rights or
obligations under this Deed without the consent of -a third party to whom an
EXpress rjgm toenforce any of its terms has been provided.

Effect as a deed

This Deed shall take effect as a;-dieed. even if it is signed under hand.. -

Counterparts :

This Deed may be exscuted in'any number of counterparts. This has the same effect as if

the sighiatures: on the counterparts were on a single copy of this Deed.
Chargor’s i}bi.ig_atwﬁs

Neither the Security created under this Deed nor the obligations of the Chargor under this
Deed will be affected by any act, omission, matter or thing which, but for this clause; would

reduce, release or prejudice that. security or ariy of its cbligations under this Deed (w ithout

limitation and whether or not known to it or the Lender) i including:
{A} any tnme:-walver or consent granted 1o, or composition with, any person;

By the re?ease of any person under the terms of any composition or arrangameant with
any creditor of the Chargor

{Cy  the takmg, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or Security over assets of,
Lender or other person or any non-presentation or non-observance of any farmahty
or other reguirement in respect of any instrument or any failure to realise the full
value of any Security;
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15,15

15.16

D)

(F)

{G)

any incapacity or lack of power, death, authority or legal personality of or
fd:ismlutﬁch or change in the members or status of any person;

any amandmen% novation, supplement; extension (whether of maturity or
atherwise) or restatement (in each case, however fundamental and whether ¢r not
more onerous), or replacement, assignment, assignation, avoidance or termination
of any Finance Document or any other document or Security including any
extension of.or any increase in any facility or the addition of any new facility under
any’ Fmanee Document or other document or Security;

any renforceability, §§Eaga§aty ‘or invalidity of any obligation of any person under
any Finance Document or-any other document or Security; or

any bankruptey, insolvency or similar proceedings.

Chargor intent

Without. prewdme to the Qeneraiity of clause 15.14 (Chargors obffgatmnsj the Chargor
expressly confirms that it intends that the Security created by this Deed shall extend from
time to time to any (however fundamental) variation, increase, extension or additior of or

to any of the Finance Documients and/or any facility or amount made avai flable under any

of the Finance Documents for the purposes of or in connection wi ith any of the following:

(A) business acquisitions of any_ hature;

(BY increas’in‘é working capital;

(G} enabling :irinv:est;jr_--disjtr%bﬁﬁc_m_‘s to be made;

(Dy  carrying out restructurings;

{_E.): refinancing -axisﬁrﬁig-faciliéﬂe'S;

(F}  refinancing any other indebtedness;

(G) making 5féci£§tiés-. avaiiaﬁ-ig.to new borrowears,

(H) any other variation or éxte:ﬂ's:ion- of the purposes for which any such facility or
amount might be made available from time to time; and/for

(1} any fe_'e‘s,_fcos’:s_ andlor e:%cpenses- associated with any of the foregoing.

Approptiations

Untit the Liabilities have been irrevocably paid i full, the Lender may:
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(A).

(B)

refrain from applying or ‘enforcing any other moneys, security, or rights held or
received by the Lenderin n respect of these amounts, of apply and enforce the same
in such manner and order as it sees fit (whether against ‘those amounts- or

'GtharWISQ) and the Chargor shall not be entitled to the benefit of the same: and

hold in an interest bearing suspense account any monies received from the

Chargor or on account of the Chargor's liability under this Deed.

1517 Deferral of Cihéé’rgor's- rigl hﬁts 5

1518

16.

15.1

16.2

(A)

=)

until tﬁe Liabilities have been irrevocably pald in full and unless the Lender
otherwise directs, the Chargor will not exercise any rights which it may Have by

reason of performance by it of its obligations under the Finance: Dacuments or by

reason of any amount being payable, or liability arising, under this: Deed:

(1) to be indemnified by any person:

{2) to ﬂ‘:.'!'&'iim any 'cc'n'ifib'utison from-any other person;

{3) fo take the beneﬁt {in-whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of
any other guarantee or security taken pursuant to, or in connection with, the.
Finance -Doc‘:umeﬂts-by the Lender;

(4 fo bﬂng legal or o*ther proceedings for an order requiring any person 1o make
any payment, of perform any obligation, in respect of which the Chargor has
gwea a guarantee undertaking or indemnity under this EJeed

(5) m'e'xerc_lse-aﬁy n'ght of set-off against any person; and/or

(B) to éiaifrn:ar' prove és.a' creditor of any person.in competition with the Lender.

If the Chargor receives any benefit or distribution in relation to any rights referred to

in clause 15.17(A} it shall hold that benefit or distribution or trust for the Lender
and “shall prampt§y pay the same to the Lender or as the Lender may direct for
application in accordance with clause 11 (Appiication of receipts),

Delegation

The Lender and any Receiver may appoint a delegate of its choice. in order to perform

certain functions as provided for under this Deed.

Governing law and enforcement

Governing law

This Deed and':a_n_y non-cornitractual obligations arising out of or in relation to this Deed
shall be governad by English law.

Jurisdiction

(A)

The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connhection with this Deed {including a dispute relating to the existence,
valldliy or termination of this Deed or any non-contractual obligation ari ssng out of
orin ccﬂneci:cn with this Deed) {(a “Dispute ")

24 : 41335104122
Confidential



(B} The Partsas agree that the courts of England are the most appropriate and
convenient courts {o setﬂe Disputes and accordingly no Party will argue to the
cnntrary

(C)  This clause 16.2 i is for the benefit of the Lender only. ‘As a resuft, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, the Lender may take concurrent
pmceedings in-any number of iurisdictions.

7. Waiver aﬁ'-immumtv_

(A} The Chas’ga{ waives. genera fly all immunity it or its assets or revenues may
otherwise have in any jurisdiction, including immunity in respect of:

(1) the giving of any rehef by way of injunction or erder for specific performance
orfor the recovery of assets or revenues; and

{2) the issue of any process agains't its assets or revenues for the enforcement
of a judgment or, in an action in rem, for the arrest, detention or sale of any of
£s assets and revenues.

{BY The Chargcr agrees that in any proaeecizhgs in England this waiver shall have the
fullest scope permitted by the English State Immunity Act 1878 and that this waiver
is intended to be arfevocab!e for the purposes. of the English State Immunity Act
1978.

THIS DEED has been entered m&o and delivered as a deed on the date stated at the
beginning of this Deed.
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S-CHEDULE 1: REPORTS

N/A
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1.1

1.2

1.3

1.4

15

1.6

2.1

2.2

23

SCHEDULE 2: LENDER'S AND RECEIVER'S POWERS

Conduct of business

Carry on business

To carry on, manage, deve_iapg reconstruct, amalgamate, diversify and/or conduct the

business of the Chargor in all respects and for such purpose to:

(A)y -enter upon and take possession, get in, collect of mhe:wlse assume control in
respect Of all orany of ﬁhe Charged Assels; and/or

(B) acquire aﬂy'praper{y; chattels, plant, machinery and materials.

Formation 'ﬁf.@bmpanias |

To promote the formation of companies with & view to the sameé purchasing, leasing,
licensing. or otherwise acquiring any of the Charged Assets and to arrange for such

companies to trade or cease to trade in all cases.

Compromise ¢claims:

To compromise :aﬁy claim relating to the Charged Assets.

Borrowing -and advancing

To: borrow, raise or advance: money whether or not in priority to the Llablht%e:s and with or
without secun ty

VAT

To-assume and exercise all or any of the power and rights- conferred on the Chargor in
respect of its value added tax staﬁus, liabilities, advantages or arrangements.

Employees

To:

(A} enter int:c); adopt ; .andfdr'term inate any confract of -ampiayment‘:ahcﬁ

(BY employ solicitors, architects, surveyors, gquantity surveyors, estate agents,
' contractors, builders, workmen, stockbrokers and others.

Dealing with 'the_ Chargor's _as_sats

Possession

Paymen_ts

To pay any rent or other outgolngs and paymenis charged on or otherwise relating to the
Charged ASsats ortheir ownershlp, nccupatmrs Or use,

Raceipts
To give receipts and releases for any sums received.
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24

2.5

2.6

2.7

2.8

29

34

3.2

Carry on works

To undertake any wiorks, demo%;tmn building, reconstruction, improvement, repair or
decoration in-respect of any of the Charged Assets which consist of property, buildings,
structures, plant, machinery or equlpment as it thirks fit and whether or not in accordance
with any obl igations imposed by the Facility Agreement.

Assumption of righfs

To assurtie, exercrse carioe! and/or vary all or any of the powers- and rights conferred on
the Chargor urnder any Charged Asset.

Insurance’

To effect insurances on-such ferms as it thinks fit.
Planning permissions and consents

To obtain all necessary planmng perrmssmns building regulation approvals and other

permissions, consents or licences in refation to any devélopment or use of the Charged

Ausets:
_Acqussution of prt;';aérty

“To acguire any adjoining pmpefty and/or easements, interests or estates in property and

to grant easements and rights .
Negotiation

To negotiate and conclude. reviews of rent and otherwise deal in relation 1o the

Occupational Leases and the tenants” and guarantors’ respective obligations under them.

Disposals

Selling

To sell or otherwrse realise and deal-with, and transfer title to, the Charged Assets, in
return for such cor:mderation as it thinks fit and whether or not;

Ay for immediate or deferred- consideration;
{B)  inreturnfor a single payment or instalments; and
[C)  forconsideration wholly or partly in cash, property or securities in whatever form,

and in all cases the terms of which shall bind any subseguent morigagee.

Leasing

To grant, create or surrender any lease, tenancy, licence or other agreement relating to
the disposal of or other dealing with the Charged Assets on such terms as it thinks fit and:

(Ay  withor without any rent, review of rent, fine or premium: and
(B)  whether absolutely or for a term,

and in-all cases the terms of which shall bind any subsequent mortgagee.
General ' '
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4.1

4.2

General pewars

To do or abstain from doing all such things as it considers necessary or desirable for

perfecting, maintaining preserving or enhancing the value of any of the Charged Assets or

for or in conmection with the enforcement of the security and charges created by this Deed
or the realisation .of any of the Charged Assets, whether or not in accordance with the
Facility Agreement nciudmg

(A)  executing, delivering. and completing all or.any-deeds or other documents;

{8} using the name of tha Chargor in ‘connection with any of the purposes in this
Scheduie 2 (Lendetr's and Receiver’s powers);

(C) commencing, carrying uut' and compleling any acts, matters, proceedings in
relation to any Charged Asset as if it were the sole and absalute beneficial ownar
of the Gharged Assets; and

(0}  obtaining, entering into- and maintaining any bonds, covenants, commitments,
engagements, guarantees and indemnities or other fike arrangements.

General

All its powers and discretions under this Deed shall be:
{A) exarcisabia on such terms and conditions and otherwise as it may think fit; and

(By  asif it were the absclute and beneficial owner.

29 ' AT3RIET0H1 2
Confidential



SCHEDULE 3: NOTICE TO COUNTERPARTY TO ASSIGNED CON’FRACT

To:  [Counterparty]

Address: 1*]

[Date]

Dear 8irs,

[Description of relevant -Ass‘ég_ned 3'Gmﬂ%fact-[s}} {the "Contract’)
We refer to:. _

{A)  the Contract; and

B} the morigage (the “Mortgage "} dated [+] between JLT Trustees Limited, Amirali Sharif
Tejani, Shirazali ‘Sharif Dharamishi and Salimbhal Sharif Dharamshi Tejani as trustees of
the LPC Pension Scheme as chargar and Deutsche Bank Luxembourg S.A. as lender (the
“Lender”). _

We give you niotice that pursuant to the Mortgage, we have assigned to the Lender all of our
present and future right, tltie and interest in and to the Contract.

We will remain liabl a_und@r the G-ontract-tﬁ perform all the obligations assumed-by us under the
Contract. None of the Lender, ifs agenls, any receiver or any other person will at any time be
under any obligation or -i;ab’%?ify to you under or in respect of the Contract.

We will be entitled to ex@rmse all of our rights, powers and discretions. under the Contract, and
you should continue to- give notices under the Contract to Us, uniess and until you receive netice
from the Lénder to the contrary. In this- event; -all the rights, powers and discretions under the
Corntract will be exerx:isabée. by, ang _notzces raust be given to, the Lender or as it directs.

Plsase note that we. hava agreed not tc amend, waive or vary any provision of or terminate the
-Cantract without the pﬂor consent of the Lender,

We confirm that you may comply with the instructions in this letter withiout any furtﬁer‘ permission
from us and without eﬂqu;ry by you as to the justification for or va ;ﬁﬁy of any notice, request or
instructions.

This notice and any non-contractual nbi-égatians_-and other matters arising from or in connection
with it are governed by-Eng ish taw.

Please acknowledge receipt of this nctzce and confirm that you. will pay all moheys in respect of
the Contract as directed by or pursuant to this notice, by signing the acknowledgement on the
attached copy of this notice and returning that copy to the Lender at 2, Boulevard Konrad
Adenauer, L-1115 Luxembourg, marked for the attention of Anika Pfingst / Lend:ng

Forand on behalf of '
JLT Trustees Limited, Amirali-Sharif Te;arn Shirazali Sharif Dharamshi and Sallmbhag Sharif
Dharamshi Tejani as trustees of the LPC Pension Scheme
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as Chargor
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SCHEDULE 4: NOTICE TO INSURERS

To: [The Insurers]
Address: fel

Date]

Dear Sirs

[Description of re!evanﬁ Policy] (the “Insurances™)

We refer to ' '

(A)  the Insurances; and

(8) the mortgage (the "Mortgage”) dated [s] between JLT Trustees Limited, Amirali Sharfi
Tejani, Shirazali Sharif Dharamshi and Salimbhai Sharif Dharamshi Tejani as trustees of
the LPC Pension Scheme as chargor (the “Chargor”) ‘and Deutsche Bank Luxémbourg
‘8.A. as Lender (the "Lender").

We give.you notice that pursuant to the Mortgage, we have assigned to the Lender all of our

present and future right, title and interest in and to the Insurances.

1, All mc}nays payable by you to the Chargor in respect of the Insurances other than third
party insirancas shall be paid as directed by the Chargor, unless and ‘until you receive
written notice from the Lender to the contrary, in which event you should- make alf future
payments as theri directed by tha Lender.

2 Subject-to any applicable Iagls iation and despite the assignments referred to above, all
sums in respeact nf any claim under any third party Insurance by an insured parly shall be
paid:

3 directly to the person whose. clalm{s} constitute(s) the risk or lability insured against,

provided that such person has executed a discharge of all ¢laims against each insured
‘party in respect of the risk or liability in relation to which the claim was made; or

4, (desp ite any pelicy term to the contrary) to the extent that insurers accept liability 1o
indemnify. the insured party in respect of the claims or liabilities which the insured party
has setlled directly with the claimant, to the relevant insured parly, uniess the insured
party-is us, in which case such sums shall be paid as directed by the Lender.

5, This authority and instruction is irrevocable without the prior written corisent of the Lender.

‘This netice and any non-contractual obligations and other matters arising from or In connection
with it are governed by English law. '

Please ackriowledge receipt of this notice, and confirm that you will pay all moneys in respect of
the Insurances as directed by -or pursuant to this notice, by signing the acknowledgerment on the

attached copy of this notice and returning that copy to the Lender at 2, Boulevard Konrad
Adenauer, L-1115 Luxembourg, marked for the aftention of Anika Pfingst / Lending.

AN AEEATAAA LT ERES R A A e e v s W W R R

For and orvbehalf of

JLT Trustees L;mned Amirali Sharif Te;anl ‘Shirazali Sharif Dharamshi and Salifibhai Sharif
Dharamshi Tejani as trustees of the LPC Pension: Scheme

as Chargor

[On duplicate]
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We acknowledge receipt of the Notice of Assignment of which this is a copy and agree to comply
with ifs terms. We confirm that we have notreceived any other notice of as&gnman% or notice that
any other person claims arly rights in respect of the insurances.

N e B L R VL e Ve v v e

For.and on bekalf of
{The Insurer]

D&%e R e B RS R k
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SGHE-DB'LE:S: NOTICE TO TENANTS
| on th.é- letterhead of the Chargor]
To: [Tenant]
[Date]
Dear Sirs
Re: Plezz Blenhieim Way, Fradley Park, Lichfield

This letter constitutes notice to you that under a mortgage (the “Mortgage”) dated [e [] between JLT
Trustees Limited, Amirali Sharif Tejani, Shirazali Sharf Dharamshi and Salimbhal Sharif
Dharamshi Tejani .as trustees of the LPC Pension Scheme as chargor (the "Chargor’) and
Deutsche Bank Luxembourg S.A. as Lender (the ‘Lender”) we have assigned to the Lender ail of
our present and future right, tithe and interest in and to [describe lease] (the “Lease”).

We will remain liable under the Lease to perform-all the obligations assumed by us under the
‘Lease. None of the Lender, its agents, any receiver or any cther persen will at any time be under
any ahéigatlon or Iiablllty to you under-orin respect of Lease.

‘Pléase note that we have agreed not to amend, waive or vary any provision of or terminate the
Lease without the prior consent of the Lender.

‘We confirm that you may comply with the instructions in this letter without any further permission
from us and without enquiry by you as to the justification for or validity of any hotice, request or
mnstructions.

The instructions in this:letter apply until you receive notice from-the Lender fo the contrary and
notwithstanding -any previous insiructions given by us.

The instrictions in this lefter may not be revoked or amended without the: prlor written congent of
the Lender,

This notice and any non—comractuat obligations and other matters. arising from or in connection
with it are governied by English law.

Please acknowledge receipt of this netice by signing the. acknowledgement on. the attached copy
of this notite and. returning that copy to the Lender at 2, Boulsvard Konraé Aderauer, L-1115
Luxembourg], marked. for the attention of Anika Pfingst / Lending. :

Yours fathifully,

R SRk e W S W R R YRR A

Forand on behalf of .

JLT Trustees Limited, Amirali Sharif Te;am Shirazali Sharif Dharamshi and Sai mbhai Sharif
Dharamshi Tejani as trustees of the LPC Pension Scheme:

as Chargor

[On duplicate]

We acknowledge receipt of the notice of which this is a copy and agree to comiply with its ferms.
‘We confirm that we have not received any other notice of assignment or charge or notice that any
other persoh claims any rights in respect of the Lease. :

We actept the instructions contained i sn the notice.

We confirm that we have not received any notice that-any third party has or will have any right or
interest in, or has. made or wili be makmg any claim or demand or taking any action in respect of,
the rights of the Chargor under or in respect of the Lease (as defined in-the notice).
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For and on behalf of
[ ]
DaE. oo errreeeeenen
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SCHEDULE 6: NOTICE TO COUNTERPARTY TO REPORTS
To: [#]
Address: [s]

[Date]

Dear Sirs,

The Reports listed in the schedule attached to this Notice (the “Reports”)

1. We refer to;
{A)  the Reports; and

(B the morgage {the "Morigage™) dated [#] between JLT Trustees Limited, Amirali
Sharif Tejani, Shirazali Sharif Dharamshi and Salimbhai Sharif Dharamshi Tejani
as. trustees of the LPC Pension Scheme as Chargor and [w} as Lender {the
“Lender").

We give you notice that pursuant fo the Mortgage, we have assigned to the Lender all of
our present and future right, title and interest in‘and to the Reporis.

2. We irrevocably and unconditionally instruct and authorise you to distlose to the Lender
any information relating to the Repmr‘ts which the Lender may reguest. None of the Lender, _
its-agents, any receiver or any other person will at any time be undar any-obligation or
Ei&blllty to you under orin respect of the Reports.

3. The instructions in this letter:

(A) ray be complied with without any further permission from us and without enquiry
by you as to the 3ustzfacatmrs far or validity of any notice, request or instructions;

(8) apply uﬂti you receive mtice from the Lender to the contrary, m‘twﬁhstancimg any
pravious mstructmns given by us; and

{Cy -may not be revoked or amended without the prior written consent of the Lender.

This notice and any -n'c:«'ha-‘c';c;h’trat:tual obligations and other matters arising from or i connection
with it are governad by, and shall be construed in accordance with, English law.

Flease acknowledge recemt of this ncmce by signing the acknowledgement on the attached copy
of this notice and returning that copy to-the Lender at 2, Boulevard Konrad Adenauer, L-1115
Luxembourg], marked for the attention of Anika Pfingst / Lending.

As authorised signatory
Fer and on behalf of

JLT Trustees Lirmited, Amirali Sharif Tejani, Shirazali Sharif Dharamshi and Salimbhai Sharif
Dharamshi Tejani as trustées of the LPC Pension Scherne
as Chargor '
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 EXECUTED asaDEED

~IAN WARING as attorney for and -

R EXECUTED asa DEED b e
. 'SHIRAZALI SHARIF. DHARAMSHI
- in their capacity as trustee of the.

- LPC PENSION SCHEME

o "'I"hé'.C:hargn_r"' o o

JLT TRUSTEES LIMITED
in its capacity as trustee of the -
LPC PENSION SCHEME

- acting by 4 director . ﬁ%&*\k& o

S inthe. presence of: o § -_"_-Dtre'ctor o

-'Wltness s:gnature
o -Name

o

o Address

"-'Occ:upatlon

EXECUTED 39 DEED by

- on behalf of AMIRALI SHARIF “{EJANI S
~in their capacity as trustee of the . :

- LPC PENSION SCHEME -
inthe presence of .

)
)

"Attér_néy.
-_ Wﬁr’xééééi@héﬁiir’ez”" torney
"i'__'Name | |

: Address

| _“oc_cupatioﬁ;

in the presence of

- Witness signature:

- Name:

S Address: :

o -.éc't:ub'a?t_ion_:'_ -

RT L T asnasteatzz .




EXECUTION PAGE OF MORTGAGE

The Chargor

EXECUTED as a DEED

JLT TRUSTEES LIMITED

in its capacity as trustee of the
LPC PENSION SCHEME
acting by a director -
in the presence of: Director

Witness signature:

Name:

Address:

Occupation:

EXECUTED as a DEED by
AMIRALI SHARIF TEJANI

in their capacity as trustee of the

I.PC PENSION SCHEME
in the presence of:

P e e et e

1
Witness signature: %L-"L‘““"““"*w\//\*;%g

Name!_Le~asyn €t Cofls Prost

AdAress: 2 (% pr & T oo rseR e 5T B AL

Occupation: fhz..cw AsTAAST

EXECUTED as a DEED by
SHIRAZALI SHARIF DHARANMSHI

)

) ,
in their capacity as trustee of the ) 7 //
LPC PENSION SCHEME ) 7% /%/ e

in the presence of: BENN i & SRR

Witness signature:

Name:  NaxRay  {u 44 7"-‘-{7,411 /
Address: 6;,? Mana QJ)A-') VALY Lga 2SA-
Occupation: /i ¢ ¢76f_

37 4131-33510412.2



EXECUTED as a DEED by
IAN WARING as attorney for and on behalf of
SALIMBHAI SHARIF DHARANSHI TEJANI

L S e g

in their capacity as trustee of the TN .
LPC PENSION SCHEME —— D
in the presence of;
Attorney
Witness signature:qj}r N J“‘Jk”'“;-—f
Name:  lew s For  as @t
AdAress: 2 jpay 5T Hggr.sTE LET LA g
Occupation: Aﬂﬂ—ﬁ T AST
The Lender :
EXECUTED for and on behalf of ) ,
DEUTSCHE BANK LUXEMBOURG S.A. )
by two authorised signatories: ) ' £
Name:
)
)
)
Name:
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EXECUTED as a DEED. by :

1AN WARING as attorney for and on beha&f of
SALIMBHAI SHARIF DHARAMSHI TEJANI
in their capacity as trustee of the

LPC PENSION SCHEME.

i the presence of:

Withess signature:.
Name:
Address:

Occupation:

The Lender
EXECUTED for and on behalf of

DEUTSCHE BANK LUXEMBOURG s'A.
by two authorised Signatcmes

38

Attorney

Lonfidential

Tiziano Minelli

4131-3351-041.2.2



