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In accordance with
Sections B53A and
859J of the Companies
Act 2008
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Particulars of a charge

‘_Ljuserform

You can use the WebFli
Please go to www compay

A fee 1s payable wath this form
Please see 'How to pay' on the
last page

What this form 1s NOT f:
You may not use this forn
register a charge where
instrument Use form MR(

What this form s for

You may use this form to register
a charge created or evidenced by
an instrument

TUESDAY

ISR

04/11/2014 #312
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

ourt order extending the &time for delivery
wou must enclose a certfied copy of the instrument with this form This will be

scanned and placed on the public record Do not send the onginal

1]

Company number

Company details

o[ fa fsfolsfofs

Company name In full ’ EUPHORIUM GROUP LIMITED

ﬁ |— lf lf For cofficial use

- Filling in this form
Please complete in typescnipt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge creation date E l? W W

Charge creation date

[z fo P2 e

3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entifled to the charge

Name

ITESCO CORPORATE TREASURY SERVICES PLC

Name

Name

Name

tick the statement below

] 1 confirm that there are more than four persons, security agents or
trustees entitied to the charge

If there are more than four names, please supply any four of these names then
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

Please subrait only a short
descniption If there are a number of
plots of land, aircraft andfor ships,
you should simply desenbe some
of them in the text field and add a
statemant along the Imes of, "for
more detalls please refer to the
mnstrument”

Please limit the descnption to the
available space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the approprate box

%] Yes

[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
approprrate hox

[x] Yes Contnue
[ ] No GotoSection7

s the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank egually with or ahead of the charge?
Please tick the appropnate box

[x] Yes
[ ] No

Trustee statement ©

You may tick the box If the company named 1n Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROB)

Signature

| Please sign the form here

Signature

Signature

X Z/KM M@ (.LF X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact infermation, but if
you do, it will help Companies House If there Is a query
on the form The contact information you give will be
visible to searchers of the public record

‘0”"""‘““ Gabriel Estevez

Cempany name

Taylor Wessing LLP

|Aﬂdress 5 New Street Square

| Postwn  T,ondon

[ CountyRegon

G NER

| Country

|DX 41 London London - Chancery Lane

Tekphene -+44 (03207 300 7000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

(x] The company name and number match the
information held on the public Register

{x] You have included a certified copy of the
instrument with this form

[x] You have entered the date on which the charge
was created

[x] You have shown the names of persons entitled to
the charge

[¥] You have ticked any appropriate boxes In
Sections 3,5,6,7&8

[] You have given a description in Section 4, if

approprate

] You have signed the form

[X] You have enclosed the correct fee

i Please do nof send the ongnat instrument, it must
be a certified copy

Please note that all nformation on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Compan:es House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House’

[S2] Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales*
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrdge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern treland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the websie at www companieshouse gov uk or
emall enquires@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6480309

Charge code' 0648 0309 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th October 2014 and created by EUPHORIUM GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th November 2014

Given at Companies House, Cardiff on 7th November 2014
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DATED

,/6 06 folper

L0/

EUPHORIUM GROUP LIMITED

as Chargor

and

TESCO CORPORATE TREASURY SERVICES PLC
as Security Trustee for the Secured Parties (as defined hereln)

DEBENTURE

5 New Street Square | London EC4A 3TW
Tel +44 (0)20 7300 7000
Fax +44 (0)20 7300 7100

DX 41 London

www taylorwessing com

Certified to be g true

of the original cony

TaylorWessing
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THIS DEBENTURE i1s made on 2014

BETWEEN

)

()

EUPHORIUM GROUP LIMITED (company number 06480309) whose registered office
15 at 60 Brewery Road, London, N7 9NH (the "Chargor"), and

TESCO CORPORATE TREASURY SERVICES PLC (company number 08629715)
whose registered office 1s at Tesco House, Delamare Road, Cheshunt, Herfordshire
EN8 8SL in ifs capacty as secunty trustee for the Secured Parties (the "Security
Trustee")

AGREED TERMS

11

Definitions and Interpretation
Definitions
In this deed

"Account” means any present or future account of the Chargor with a bank or other
financial institution or any other account which 1s opened in place of such account at
the request of or with the consent of the Secunty Trustee,

"Account Bank" means any bank or other financial institution with which an Account i1s
held,

"Administrator’ means any one or more persons appeointed as an administrator of the
Chargor by the Secunty Trustee under paragraph 14 of schedule B1 10 the Insolvency
Act,

"Buginess Day" means any day other than a Saturday or Sunday or an English bank
holiday,

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

"Debts" means all book and other debts and nghts to money and income (other than
Rental Income) hquidated and unliquidated due or owing to the Chargor including the
benefit of all negotiable instruments, securities, guarantees and indemnrhes for such
debts and nghts but excluding cash at bank,

"Delegate" means any person to whom the Secunty Trustee delegates any or all of its
functtons under the Security Trust Deed under and in accordance with the Secunty
Trust Deed,

"Designated Account” means any account of the Chargor with any bank which has
been nobfied of the Security Trustee's mterest in such account and has agreed In
writing not to permit withdrawals from such account except with the wntten consent of
the Secunty Trustee,

"Dividends” means all dwvidends, interest and other money payable in respect of the
Investments,

"Enforcement Event" means an Event of Default having occurred and continuing,

P




‘Environment” means humans, ammals, plants and all other lving organisms
including the ecological systems of which they form part and the following media

(a) arr (including, without imitation, air within natural or man-made structures,
whether above or below ground),

(b) water (including, without hmitation, territonal, coastal and inland waters, water
under or within land and water in drains and sewers), and

(c) land (including, without imitation, land under water),

"Environmental Law" means any applicable law or regulation which relates to

(a) the pollution or protection of the Environment,

(b) the conditions of the workplace, or

{c) the generation, handling, storage, use, release or spillage of any substance
which, alone or in combination with any other, 1s capable of causing harm to

the Environment, including, without imitation, any waste,

"Event of Default" has the meaning given to such term in the relevant Loan Note
Instrument,

"Financial Collateral Regulations” means the Financial Collateral Arrangements
(No 2) Regulatons 2003 S1 2003/3226,

"Insolvency Act” means the Insolvency Act 1986,
‘Insolvency” in respect of any person means

(@) such person 1s unable to, or admits an inability to, settle its debts as the same
fall due for payment,

({b) that person's bankruptey, dissolution, iquidation, winding up or administration
or that person entering into any voluntary arrangement or composition with
creditors,

{c) the appointment of a receiver or administrative receiver in respect of ail or part
of that person's assets, and

(d) any event having a similar effect under the laws of any relevant junisdiction,

and "Insolvent” shall be construed accordingly,

"Intellectual Property” means all present and future nghts of the Chargor in respect of
any patent, copynght, trade mark, service mark, nvention, design, knowhow,
confidentia! information or any other kind of intellectua!l property whether registered or
unregistered and any registration or application for registration, hicence or permission
relating to any of the foregoing,

“Investment” means any

(a) stock, share, bond or any form of loan capital of or in any legal entity,

()] unit in any unit trust or similar scheme,

(c) warrant or other nght to acquire any such investment,

UKMATTERS 31733344 4
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and any offer, nght or benefit in respect of any such investment other than Dividends,
"Lease" Includes any underlease, tenancy, lethng, licence, any document
supplemental or collateral to any of them and any agreement to enter into any of them
and the expression tenant will be construed accordingly,

"Loan Note Documents" means the Loan Note Instrument, the Secured Loan Notes,
each Securty Document, the Secunty Trust Deed and any other agreement or
document which i1s ancillary or supplemental to any of them,

“Loan Note Instrument" means the loan note instrument dated on or about the date of
this deed constituting the Secured Loan Notes,

"LPA" means the Law of Property Act 1925,
"Original Secured Noteholders" means the persons listed in schedule 1,

"Permitted Disposal” means any sale, lease, licence, transfer or other disposal which
Is on arm's length terms

(a) of trading stock, recewvables or cash made by the Chargor in the ordinary
course of its trading,

(b) of obsolete or redundant vehicles, plant and equipment for cash,
{c) ansing as a result of any Fermitted Secunty, or

(d) being the grant of leases and/or icences over Real Property (on arm’s length
terms),

"Permnitted Security" means
(a) any Secunty in favour of the Secunty Trustee, and

(b) a hen ansing in the ordinary course of business by operationt of law and not as
a result of any default or ermission by the Chargor, and

(c) any Secunty ansing under any retention of title, hire purchase or conditional
sale arrangement or arrangements having similar effect in respect of goods
supphed to the Chargor in the ordinary course of business and on the supplier's
standard or usual terms and not ansing as a result of any default or omission of
the Chargor, and

(d) any Secunty to which the Securty Trustee has provided its pnor wntten
consent to the creation of,

"PIK Notes™ has the meaning given to such term in the relevant Loan Note Instrument,

"Plant and Equipment" means any fitings, plant, equipment, machinery, tools,
vehicles, furmture and other tangible movable property which are not Real Property,

"Property” means any property described in schedule 2,
“Real Property" means

(a) any freehold, leasehold or immoveable property (including the Property), and

UKMATTERS 31733344 4
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(b) any buildings, fixtures, fitings, fixed plant or machinery from tme to time
situated or forming party of such property,

"Receiver’ means any one or more persons appointed as a receiver, receiver and
manager or administrative receiver under this deed,

"Rental Income” means all rent and other income, payments or sums payable to the
Chargor 1n respect of any Property or any part thereof by any lessee, tenant, icensee
or other occupier of all or any part of such Property pursuant to a Lease (including any
surety for the same),

"Sale” means the transfer, assignment, sale, compulsory acquisiion or other disposal,
or the grant or creation of any Interest denved out of all or any part of any Property
(including the grant of a Lease at a premmum) and "Sold” shall be construed
accordingly,

"Secured Liabilities” means all iabilities and obligations of the Chargor owed or
expressed to be owed to the Secured Parhes,

"Secured Loan Notes" means the £2,000,000 secured loan notes 2016 created by the
Chargor and consttuted by the Loan Note Instrument,

"Secured Noteholders" means

(a) each Onginal Secured Noteholder, and

(b) each other person, trust, fund or other relevant entity (excluding HM Revenue
& Customs or its nominee) which has acquired Secured Loan Notes under and
in accordance with any Loan Note Instrument and who becomes a Secured
Noteholder pursuant to Clause 13 (Termnation and Assignment) of the
Secunty Trust Deed,

and which in each case has not ceased to hold Secured Loan Notes (each a "Secured
Noteholder"),

"Secured Parties" means

(a) the Secured Noteholders,
(b) the Secunty Trustee, and
© any Receiver or Delegate,
and each a "Secured Party”,
"Security Documents" means
(a) this deed, and

{b) any other present or future document creating or evidencing a guarantee or
Secunty for, or in respect of, all or any of the Secured Liabilibes,

"Security Trustee” means the Secunty Trustee or any successcr secunty trustee
appointed under the terms of the Secunty Trust Deed,

"Security Trust Deed" the secunty trust deed dated on or about the date of this deed
made between, amongst others, the Secured Noteholders and the Secunty Trustee,

UKMATTERS 31733344 4
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12

13

"Security” means a mortgage, charge, pledge, lien or other securnity interest secunng
any obligation of any person or any other agreement or arrangement having a similar
effect, and

"Short Leasehold Properttes” means all the leasehold properties for a term of less
than 21 years unexpired at the date of acquisition of the lease (whether registered or
unregistered) owned by the Chargor under which the Chargor is obliged o pay rack
rent

Interpretation

In this deed, unless a contrary indication appears

(a) any reference to a provision of law 1s a reference to that provision as amended
or re-enacted from time to time,

()] any reference to clauses, paragraphs and schedules are to the clauses,
paragraphs of and schedules to this deed,

(c) any reference to "this clause" 1s to the clause with a bold heading in which
such expression appears and includes each sub-clause in that clause,

{d) any reference to a tme 1s to London time,

(e) the words "including" and "in particular” are used by way of illustration or
emphasis only and do not limit the generality of any words preceding them,

f the words "other" and “otherwise" are not imited by any words preceding
them,

(9) clause and schedule headings are for ease of reference only,
(h) "obligations” means obligations and habilities,

() references to obligahons include the whole or any part of them, present and
future, actual and contingent,

)] any reference to "powers" include rights, powers, discretions and authonties,

(k) a "person” includes any individual, firm, company, corporation, govemnment,
state or agency of a state or any association, trust, joint venture, consortium or
partnership (whether or not having separate legal personality),

{1 references to the parties are to the parties to this deed,

{m}  the singular includes the plural and vice versa, and

{n) any reference to any asset include any proceeds of sale of any such asset

Incorporafion

This deed incorporates the terms of the Loan Note Documents and any side letters

between the parhes to the extent requrred to ensure the valdity of any purported

disposition under this deed of any freehold or leasehold property under s 2(1) of the
Law of Property (Miscellaneous Prowvisions) Act 1989
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Continuation of undertakings

Any undertaking made by or obligaton imposed on the Chargor in this deed wll
continue in force until the Secunty Trustee 1s satisfied that the Secured Noteholders
have no further obligation to provide financial accommodation to the Chargor and all
the Secured Liabilities have been irrevocably paid or discharged i full

Undertaking to Pay

The Chargor undertakes with the Security Trustee to pay the Secured Liabilihes to the
Secured Noteholders when due in accordance with the Loan Note Documents

Fixed Security

As continuing secunty for the payment of the Secured Liabihties the Chargor with full
title guarantee

(a) charges to the Secunty Trustee by way of legal morigage all Real Property
owned by the Chargor at the date of this deed, including the Property,

(b) charges to the Secunty Trustee by way of equitable mortigage any Real
Property acquired by the Chargor after the date of this deed,

(© assigns to the Secunty Trustee by way of fixed secunty its nghts and interest in
any Rental Income,

((s)] assigns to the Secunty Trustee by way of fixed security its nghts and interest
In

{) any present or future nght to occupy any Real Property under hcence,

(n nghts under any present or future contract for the purchase of any Real
Property and damages payable in respect of any such contract,

(e) assigns to the Secunty Trustee by way of equitable mortgage its nghts and
interest in

(0] any Investments listed in schedule 3,
{n) any Dividends in respect of any Investments listed in schedule 3,
() any other present or future Investment owned by the Chargor,
{(v) any Dividends in respect of any such Investments,
i) charges to the Secunty Trustee by way of fixed charge its nghts and interest in
()] any present and future Plant and Equipment,
() its present and future goodwill and uncalled capital,
() any present or future Debts owing to the Chargor,

(v) any money now or at any time after the date of this deed standing to
the credit of any Account,
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41

42

43

(v} any present or future insurances In respect of any Charged Property
and the proceeds of such insurances,

v any present or future intellectual Property, and

Q) assigns to the Securty Trustee by way of fixed secunty its nghts and interest in
any agreements listed in schedule 4 and any guarantee or secunty for the
performance of any such agreements

Floating Security
Floating charge

As continuing secunty for the payment of the Secured Liabilities the Chargor charges
to the Secunty Trustee by way of floating charge with full title guarantee the whole of
its assets to the extent that such assets are not effectvely mortgaged, charged or
assigned to the Secunty Trustee by way of fixed secunty under clause 3 (Fixed
Security),

Conversion

Subject to clause 4 3 (Moratonum under Insolvency Act), the Secunty Trustee may at
any time by written notice to the Chargor convert the floating charge created by clause
4 1 (Floating Charge) into a fixed charge as regards any assets specified in the notice
if

(a) an Event of Default has occurred and 1s continuing,

(b) in the reasonable opimon of the Secunty Trustee (acting in good faith) such
assets are at nsk of becoming subject to any Secunty (other than a Permitted
Secunty) or are otherwise at nsk of ceasing to be within the ownership or
control of the Chargor save as permitted by the Secunty Trustee under clause
9 2 (Disposals)

{c) the Chargor does not comply with any prowvision of this deed and, if in the
opinton of the Secunty Trustee (acting reasonably and in good faith) such non-
compliance 15 capable of remedy, such non-compliance I1s not remedied within
10 Business Days of the earlier of (1) the Secunty Trustee giving notice to the
Chargor of such non-compliance and (n) the Chargor becoming aware of such
non-compliance,

(d) any nghts conferred upon the Secunty Trustee by any provision of this deed In
any respect cease to be in full force and effect or to be continuing or are or
purport to be determined or disputed or become invalid or unenforceable,

(e) it 1s or becomes unlawful for the Chargor to perform any of its obligations under
this deed, or

4] the Chargor repudiates this deed or evidences an intention to repudiate this
deed

Moratonum under insolvency Act

The Secunty Trustee shall not be entitled to convert the floating charge created by
clause 4 1 (Floating Charge) into a fixed charge as a result only of the Chargor
obtaining a moratonum or anything done with a view to obtaining a moratonum under
s 1A of and schedule A1 tg the [nsolvency Act
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51

52

53

54

61

Qualfying floating charge

Paragraph 14(2)(a) of schedule B1 to the Insolvency Act applies to the floating charge
created by clause 4 1 (Floating Charge) which 1s a "qualifying floating charge" for the
purpose of paragraph 14(1) of schedule B1 to the [nsclvency Act

Leasehold Security Restrictions

There shall be excluded from the Secunty created by this deed, and from the operation
of clause 24 6 (Land Registry Consent), any leasehold property held by the Chargor
under a lease which precludes either absolutely or conditionally (including requinng the
consent of any third party) the Chargor from creating any charge over its leasehold
interest in that property (each an “Excluded Property") until the relevant condition or
walver has been satisfied or obtained

For each Excluded Property, the Chargor undertakes, on request from the Secunty
Trustee to

(a) apply for the relevant consent or wawer of prohibition or condiions and, to use
all reasonable endeavours to obtain that consent or waiver of prohibition as
soon as possible,

(b) upon request, keep the Security Trustee infformed of its progress in obtaining
such consent or waiver, and

{c) forthwith upen receipt of such consent or waiver, provide the Security Trustee
with a copy

Immediately upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Secunty Trustee (as trustee for the
Secured Noteholders) under clause 3(a) or clause 3(b) {Fixed secunty) as the case
may be If reasonably required by the Secunty Trustee at any time following receipt of
that waiver or consent, the Chargor will execute a further vald fixed charge in such
form as the Secunty Trustee shall require

Notwithstanding the exclusion of an Excluded Property from the Secunty created by
this deed, any Plant and Equipment located at that Excluded Properiy shall at all times
be charged to the Secunty Trustee (as trustee for the Secured Noteholders) under
clause 3(f) (Fixed secunty)

Debts and Accounts
Dealings with Debts
The Chargor shall

(a) use Its reasonable endeavours (having regard exclusively to the interests of the
Security Trustee) to realise the Debts in the ordinary course of business and
not give any release or waiver or do anything which may prejudice the
collecton and recovery of any of the Debts, and

{b) from tme to time If required by the Secunty Trustee provide the Secunty
Trustee with the names and addresses of the debtors of the Chargor and the
amount of the Debts owing from each of them and such other information
relating to the Debts as the Secunty Trustee may require

UKMATTERS 31733344 4
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72

73

74

75

76

77

Representations
Duration and scope

The Chargor makes the representations and warranties set out in this clause to the
Secunty Trustee on the date of this deed

Status

{(a) It 15 a hrmuted liability company duly incorporated and validly existing under the
law of England and Wales

(b) It has the power to own its assets and carry on s business in England and
Wales as it 1s being conducted

(c} Its centre of main interests for the purposes of Council Regulaton (EC)
No 1346/2000 of 29 May 2000 on insolvency procedures I1s in England and
Wales

Binding obligations

The obligatons expressed to be assumed by 1t In this deed are legal, valid, binding and
enforceable obligations

Non-confiict with other obhgations

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

{a) any law or regulation applicable to it,

{b) its constitutronal documents, or

{c) any agreement or instrument binding upon it or any of ds assets

Power and authonty

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

Validity and admussibility in evidence

All authonsations required or desirable

(a) to enable 1t lawfully to enter into, exercise its nghts and comply with its
obligations in this deed, and

(b) to make this deed admissible in evidence in its junsdiction of incorporation,
have been obtamed or effected and are in full force and effect
Secunty

There 15 no Secunty over any of the assets of the Chargor except for Permitted
Secunty
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78 Secunty Documents

This deed creates valid Security over the assets to which they relate

8. Negative Undertakings

81 Negative pledge

The Chargor shall not create or permit to subsist any Security over any of the Charged
Property other than a Permitted Secunty

82 Disposals

(@)

(b)

Save for any Permitted Disposal, the Chargor shall not without the pnor written
consent of the Secunty Trustee sell, transfer, lease or otherwise dispose or
purport or agree to dispose of

()] any of its assets which are expressed to be mortgaged by way of legal
or equitable mortgage, assigned by way of secunty or charged by way
of fixed secunty or charge to the Secunty Trustee under clause 3 (Fixed
Security),

(n) any of its other assets other than on amm'’s length terms in the ordinary
course of its trading

The proceeds of any disposal permitted by the Secunly Trustee under
paragraph (a) above shall be paid by the Chargor into any bank account
nominated by the Secunty Trustee for such purpose and the Chargor shall not
be enbtled to withdraw or direct the withdrawal of any monies from any such
account without first obtaining the consent in wnting of the Secunty Trustee

9. Undertakings relating to the Charged Property

91 Repair
(a

(b}

The Chargor shall keep the Charged Property which rs of a repairable nature in
good and substantial repair and condition

if the Chargor fails to comply with the undertakings in paragraph (a) above the
Secunty Trustee will be entitled to repair and maintain the Charged Property
and carry out works of reinstatement at the cost of the Chargor and will for this
purpose have the nghts of entry set out in this clause

92 Propnetorship

The Chargor shall not permit any person

(a)

(b)

UKMATTERS 31733344 4

to be registered as propnetor under the Land Registration Act 2002 of any
Charged Property nor create or permit to arnise any interest referred to In
schedule 1 or schedule 3 of such Act affecting any Charged Property, or

to become entitled to any proprietary nght or interest which might affect the
value of any Charged Property
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93

9.4

95

96

Notification of acquistions and disposals

The Chargor shall promptly notify the Securty Trustee of any proposal, contract,
conveyance, option, transfer or other disposition involving the acquisiton by the
Chargor of any interest in any Real Property (other than any Short Leasehold Property)
or, without prejudice to clause 7 (Negative Undertakings), any sale, lease, transfer or
other disposal by the Chargor of an interest in any Real Property

Powers of leasing

The Chargor's statutory and any other powers of entering into Leases and accepting or
agreeing to accept surrenders of Leases are excluded and shall not be exercisable by
the Chargor in relation to the Charged Properly and the Chargor shall not without the
pnor wrtten consent of the Secunty Trustee

(a part with possession or occupation of, confer any licence or nght to occupy nor
confer any interest in any Charged Property,

(b) grant any penmission to assign, underlet or part with possession or occupation
of any Charged Property,

(c) agree or permit any amendment to or wawer of the terms of any Lease
(including any Lease under which the Chargor 1s tenant); or

(d) exercise any power to determine any Lease
Right of entry

The Chargor shall perrmit the Secunty Trustee, its agents and contractors at
reasonable ttmes and upon reasonable notice (or at any time without notice after the
occurrence of an Enforcement Event or in case of emergency) to enter into or upon
any Charged Property without becoming liable as mortgagee in possession

(a) to view the state and condition of or to value 1t,

(b) to comply with or object to any direction or notice or other matter served upon
the Chargor, and

(c) to carry out at the cost of the Chargor any repairs or maintenance or to take
any acthon which the Secunty Trustee considers necessary or desirable In
connection with any Charged Property to procure comphance with any
obhgation of the Chargor in this deed

Insurance

(a) The Chargor shall except as provided in paragraph (c) below keep all Real
Property and all its other assets which are of an insurable nature msured (and if
required by the Secunty Trustee in the names of the Secunty Trustee and the
Chargor as ce-insureds In the case of the Real Property) against all nsks which
a prudent person carrying on a business similar to that of the Chargor would
reasonably insure against (including, if appropnate, terronsm cover) and
aganst such other rnisks as the Secunty Trustee may from time to time specify
{acting reasonably)

{1 in the case of assets other than bulldings to their full replacement
value, and
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(b)

(c)

(d)

() in the case of bulldings on a full reinstatement basis and against all
professional fees, value added tax, demoltion and ste clearance
charges and loss of rental and other income denved from such
buildings for at least three years

All such insurances shall be in amount and form and with an insurance office
acceptable to the Secunty Trustee and the Chargor shall on reasonable
request produce the policy and the last receipt for such insurances to the
Secunty Trustee and shall apply all monies received by wirtue of such
insurances either in making good the loss or damage in respect of which the
monies were received or at the option of the Secunty Trustee in or towards
reduction of the Secured Liabilities If the Chargor fails to comply with this
clause the Secunty Trustee will be entitled to effect any relevant insurance at
the cost of the Chargor

If the Real Property includes any leasehold property of which the Chargar is the
tenant and the landlord under the lease (or any supenor landlord) 1s
responsible for the insurance of any buildings on such Real Property and if the
terms of such insurance are sabisfactory to the Secunty Trustee and the
Chargor

{n procures that the interest of the Secunty Trustee I1s endorsed on every
relevant policy,

{(n) procures that every relevant policy contains a clause of the type
referred to in paragraph (d) below, and

{m) provides a full copy of every relevant policy to the Secunty Trustee
once In every year together with a copy of the recewpt for that year's
premium,

then such insurance will be deemed to have been accepted by the Secunty
Trustee in satisfaction of the obligation of the Chargor to insure the relevant
buildings

The Chargor shall ensure that every insurance policy contains a clause (in
terms satisfactory to the Secunty Trustee) under which such msurance will not
be prejudiced, vihated or avoidable as against a mortgagee in the event of any
misrepresentation, act or neglect or failure to disclose on the part of the insured
party or parties and will not be invalidated as agamst a mortgagee for fallure to
pay any premium owing without the insurer giving to the Security Trustee ten
working days prior written notice

97 Identification plate

The Chargor shali If so requested by the Secunty Trustee

(a)
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place and maintain on any Plant and Equipment forming part of the Charged
Property, in a conspicuous place, a clearly legible identification plate containing
the following wording

"NOTICE OF CHARGE

This [descnption of item] and ancillary equipment 1s subject to a fixed charge in
favour of [ 1"
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98

99

10.
101

102

{b) obtain from any landlord of premises on which any such Plant and Equipment
is located a waiver of such landlord's nghts of distress in form and substance
satisfactory to the Secunty Trustee

Documents of title

The Chargor shall, on request, deposit with the Secunty Trustee all deeds and
documents of title relating to the Charged Property provided that such deeds and
documents of title are In its possession or control

Failure to comply

If the Chargor fails to comply with any of its obhgations under this deed the Security
Trustee may take such steps as it considers appropnate to procure comphiance with
such obligations at the cost of the Chargor

Enforcement of Security
Secunty Trustee's powers

On the occurrence of an Enforcement Event this deed shall become enforceable and
the Security Trustee may immediately or at any time thereafter

{a) appoint one or more persons as an Administrator of the Chargor in accordance
with schedule B1 to the Insolvency Act,

{b) exercise the power of sale and all other powers conferred by s 101 of the LPA
as vaned or extended by this deed,

{c) subject to s 72A of and paragraph 43 of Schedule A1 to the Insolvency Act,
appoint one or more persons as a receiver and manager or administrative
recewver of any Charged Property,

(d) exercise all the powers conferred on a Receiver by this deed, the LPA and the
Insolvency Act;

{e) by notice to the Chargor end the Chargor's nght to possession of all or any
Real Property forming part of the Charged Property and enter into possession
of all or such part of such Real Property,

() to the extent that this deed constitutes a "secunty financial collateral
arrangement" as defined in the Financial Collateral Regulations, appropnate
any Charged Property which constitutes "financial collateral" as defined in the
Financial Collateral Regulations in or towards satisfaction of the Secured
Liabilities and the Secunty Trustee shall value such Charged Property by
reference to an independent valuation or other procedure selected by the
Secunty Trustee acting reasonably

Powers under the LPA

(a) S 103 of the LPA will not apply to this deed

(b) The power of sale and all other powers conferred by s 101 of the LPA as varned
or extended by this deed will anse upon execution of this deed by the Chargor,

provided that the Secunty Trustee shall not exercise such power of sale until
the Secunty constituted by this deed has become enforceable
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103

104

11.

112

Administrators

If the Securnty Trustee appoints two ar more persons as Administrator of the Chargor,
the appointment may specify whether those persens are to act jointly or concurrently

Receivers

(a) Upon the occurrence of the Enforcement Event, the Secunty Trustee may
appoint any Recelver upon such terms as to remuneration and otherwise as
the Secunty Trustee thinks fit and the maximum rate specified in s 109(8) of the
LPA shall not apply

(b) Any Receiver will be the agent of the Chargor for all purposes and the Chargor
will be responsible for such Receiver's acts and defaults (other than for acts or
defaults ansing as a consequence of the fraud, gross negligence or wilful
default of a Recewer) and for his remuneration, costs, fees, taxes and
expenses to the exclusion of liability on the part of the Secunty Trustee

(c) Where twe or more persons are appointed as Recewver any act authonsed to
be done by the Recever may be done by all of them acting jointly or by any
one or more of them acting severally

(d) The Secunty Trustee may at any time by writing remove any Recewer (subject
to the obtaning of any required order of the court in the case of an
administrative receiver) whether or not the Secunty Trustee appoints any other
person as Receiver in his place

Powers of Receiver and Security Trustee
Statutory powers

A Recelver shall have and be enttled to exercise all the powers conferred on a
recelver by the LPA and, whether or not such a Recewver 1s an administrative receiver,
all the powers conferred upon an administrative recewver by Schedule 1 to the
Insolvency Act which powers are incorporated in this deed

Addrtronal powers

By way of addiion to and without initing any other powers referred to in this clause a
Receiver shall have power (both before and after the commencement of any liquidation
of the Chargor) to do every act and thing and exercise every power

{a) which the Chargor would have been entitled to do or exercise if no Receiver
had been appointed or which the Receiver would have been entitled to do or
exercise If the Receiver were the absolute legal and beneficial owner of the
Charged Property,

(b) which such Receiver in his absolute discretion considers necessary for
maintaining or enhancing the value of any Charged Property or for or in
connection with the enforcement of the Secunty created by this deed or the
realisation of any Charged Property,

and may use the name of the Chargor in connection with any exercise of such powers
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113

12.

121

122

13.

131

132

133

Prior encumbrances

At any time after the Secunty given by this deed has become enforceable, the Secunty
Trustee may redeem any pnor Securnity against the Charged Property or procure a
transfer of such Security to itself and may agree the accounts of the person entitied to
that Secunty and any accounts so agreed will be binding on the Chargor Any money
paid by the Secunty Trustee in connection with a redemption or transfer of any prior
Securty will form past of the Secured Liabiliies

Possession

If the Secunty Trustee, any Recewer or any Delegate of either of them takes
possession of any Charged Property it may go out of possession at any time
Delegation of Powers by Security Trustee or Receiver

Delegation

The Secunty Trustee or any Receiver may from time to time delegate by power of
attorney or in any other manner to any person any powers which are for the time being
exercisable by the Secunty Trustee or a Receiver under this deed In relation to any
Charged Property and any such delegation may be made upon such terms as the
Secunty Trustee or such Receiver may think fit

Liabiity for Delegates

Nether the Secunty Trustee nor any Receiver will be in any way liable or responsible
to the Chargor for any loss or damage ansing from any act or ormussion on the part of

any such Delegate unless such loss or damage 1s caused by the fraud, gross
negligence or wilful misconduct of the Delegate

Exclusion of Liability

No obligation to recover

Neither the Secunty Trustee nar any Recewver ts under any obligation to take action to
coltect any money or enforce any nghts compnsed in the Charged Property whether or
not it 1s in possession of the relevant Charged Property.

Liability as morlgagee in possession

if the Securnty Trustee or any Recewer takes possession of any Charged Property, it
will not be liable to account to the Chargor for anything except actual receipts or be
liable to the Chargor for any loss arising from any realisation of any Charged Property
or for any default or ormission for which a receiver or mortgagee In possession would
be liable.

Losses on enforcement

The Security Trustee or any Recewer will not be liable ta the Chargor for any loss or
damage ansing from

(a) any sale of any Charged Property,

(b) any act, default or omission of the Security Trustee or any Receiver in relation
to any Charged Property, or -
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14.

14.1

14 2

15.

151

_ _ (d) - __the balance._(f any).to the_Chargor_ or_any other person entifledtost ____ _

(c) any exercise ar non-exercise by the Secunty Trustee or any Recewer of any
power conferred upon it In relation to any Charged Property by or pursuant to
this deed or by the LPA,

unless such loss or damage 1s caused by the fraud, gross neghgence or wilful
misconduct of the Secunty Trustee or any Receiver

Reimbursement and Indemnity

Reimbursement

The Chargor shall pay to the Secunty Trustee on demand

(a) any money paid by the Secunty Trustee or any Receiver

{n as a result of the Secunty Trustee or any Recever taking action which
the Security Trustee or any Recewver considers necessary In
connection with any Charged Property or to procure comphance with
any obligation of the Chargor in this deed, or

D) in respect of any achen or thing expressed In this deed to be done at
the cost of the Chargor,

(b) all costs, fees, taxes and expenses properly incurred by the Secunty Trustee or
any Recewver under or in connection with this deed or its enforcement and/or
the preservahon of the Secunty Trustee's nghts under this deed

Indemnity

The Chargor shall indemnify each of the Secunty Trustee and any Receiver against all
habilihes, claims and reasonable expenses properly incurred whether ansing out of
contract or m tort or in any other way (including any liability under any Environmental
Law) which it may at any time incur In connection with this deed or for anything done or
omitted to be done in the exercise or purported exercise of its powers pursuant to this
deed unless such lhabihties, clams and expenses are caused by its fraud, gross
neglgence or wilful misconduct

Application of Sums Realised
Order of application

Subject to clams having prionty to the Secunty created by this deed all money
recovered by the Secunty Trustee or any Receiver as a result of the enforcement of
this deed or otherwise by reason of the Secunty created by this deed will be applied In
the following order

(a) in payment of all reasonable costs, fees, taxes and expenses praperly incurred
by the Security Trustee or any Receiver in or pursuant to the exercise of the
powers set out in this deed and all other outgoings properly payable by any

Receiver,
(b) in payment of remuneration to any Recever,
(c) tn or towards payment of the Secured Liabilities, and
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152

16.

17

18.

Contingent or future hiabiliies

If any money Is received by the Secunty Trustee or a Receiver as a result of the
enforcement of thus deed or atherwise by reasan of the Secunty created by this deed at
a time when the Secured Liabilittes mnclude contingent or future habilities the Secunty
Trustee or any Receiver may hold some or all of such money n a suspense account

Protection of Persons Dealing with Security Trustee or Receiver

No person deahng with the Secunty Trustee or any Receiver will be concemed to
enquire

(3) whether any event has happened upon which any of the powers conferred by
this deed may have arisen or be exercisable,

(b) otherwise as to the propriety or regulanty of any exercise of the powers
conferred by this deed or of any act purporting or intended to be in exercise of
such powers, or

{c) whether any Secured Liabiittes remamn owing

Notice of Subsequent Charge

If the Secunty Trustee receives notice of any Secunty or cther interest affecting any
Charged Property

(a) it may open a new account for the Chargor in its books and may transfer any
outstanding balance owing by the Chargor to such new account, or

(b} if it does not open a new account then, unless It gives express wntten notice to
the contrary to the Chargor, all payments made by the Chargor to it will as from
the time of receipt of such notice be treated as having been credited to a new
account of the Chargor and not as having been applied in reduction of the
Secured Liabilities

Further Assurance

When required by the Securty Trustee or any Receiver the Chargor shall, at its own
cost (such cost to be reasonably and properly incurred)

(a) execute a charge by way of legal mortgage, assignment by way of secunty or
fixed charge over any assets of the Chargor and such legal mortgage,
assignment or charge shall secure the Secured Liabilities and contain a power
of sale which anses immediately upon execution, provisions excluding s 93 of
the LPA and the restrictions contained in s 103 of the LPA and such other
provisions Including any similar to those in this deed as the Secunty Trustee
may reasonably require,

{b) execute any documents (on terms no more onerous than those provided for in
this deed) or do any other thing which the Secunty Trustee or any Recewver
may require for perfecting or protecting any Secunty created by this deed orin
connection with the exercise of any powers given to the Secunty Trustee or any
Receiver under this deed, and
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19.

20.

201

202

21.

(c) following the Secunty consttuted by this deed becoming enforceable, to
facitate realisation, convey, transfer, assign or otherwise deal with any
Charged Property in such manner as the Secunty Trustee or any Receiver may
require in connection with any enforcement of any Secunty created by this
deed.

Power of Attorney by Chargor

The Chargor imevocably and by way of secunty appoints each of the Secunty Trustee,
any person selected by the Secunty Trustee and any Receiver its attormey in each
case (with full power to appoint substitutes and to delegate) severally in ts name and
on its behalf to, on or after the occurrence of an Enforceable Event, execute any
document or do any act or thing which

{a) the Chargor 1s entitled to execute or do In relation to the Charged Property
including giving a receipt for any money and exercising any nghts or remedies
forming part of the Charged Property, or

{b) the Chargor 15 obliged to execute or do under this deed

Discharge of Security
Discharge conditional

Any discharge of the Chargor by the Secunty Trustee mn relance on a payment or
Security recewved by the Secunty Trustee will cease to be effective if that payment or
Secunty 1s avoided, reduced or invalidated for any reason and the Secunty Trustee will
be enttled to recover from the Chargor on demand the amount of the Secured
Liabihties discharged by such payment or Secunty

Retention of secunty

Following any discharge of the Chargor made by the Security Trustee in reliance on a
payment or secunty the Secunty Trustee may retain the Secunty consttuted by this
deed until the expiry of the maximum penod within which such payment or Secunty can
be avoided, reduced or nvalidated for any reason If the person making such payment
or gving such Secunty goes into hquidaton or admunistration or equivalent
proceedings in any foreign junsdichon within that penod the Secunty Trustee may
retain the Secunty constituted by this deed for as long as it thinks fit (acting reasonably
and on the basis of legal advice received by it for this purpose)

Redemption

After the repayment or discharge in full of the Secured Liabilitres the Secunty Trustee
will at the request and cost of the Chargor release the Charged Property from the
Secunty created by this deed, reassign any rights assigned under this deed, return all
deeds and documents of title delivered to the Secunty Trustee under this deed and
execute and deliver such further deeds or documents as the Chargor acting
reasonably may require in order to give effect to thus clause (including, without
lirmtation) any filings required to be made in order to remove the restnction referred to
at clause 25 6 (Land Registry consent) of this deed)
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22

23.

231

232

24,
241

242

243

Remedies and Waivers

Ng fallure to exercise, nor any delay in exercising, on the part of the Secunty Trustee,
any nght or remedy under thus deed shall operate as a waiver of any such nght or
remedy or conshtute an election to affirm this deed No election to affirn this deed on
the part of a Secured Party shall be effective unless it I1s in wniting No single or partal
exercise of any nght or remedy shall prevent any further or other exercise or the
exercise of any other nght or remedy The nghts and remedies provided in this deed
are cumulative and not exclusive of any nghts or remedies provided by law

Calculations and Certificates
Certificates and Determinations

Any certfication or determunation by the Secunty Trustee of a rate or amount under or
in connection with the Secured Liabilities or this deed 1, in the absence of manifest
error, conclusive evidence of the matters to which it relates

Day count convention

Any Interest, commission or fee accruing under this deed will accrue from day to day
and is calculated on the basis of the actual number of days elapsed and a year of 365
days

Miscellaneous
Possession

The Chargor shall be entitled to possession of any Real Property forming part of the
Charged Property until termination of such nght by the Secunty Trustee under clause
10 1 (Secunty Trustee's Powers)

Third Parlty Rights

(a) Unless expressly provided to the contrary in this deed, a person who 1s not a
party has no nght under the Contracts (Rights of Third Parties) Act 1998 (the
"Third Parties Rights Act") to enforce or to enjoy the benefit of any term of
this deed

(b) Notwithstanding any term of this deed, the consent of any person who 1s not a
party 1s not required to rescind or vary this deed at any time

(c) Any Recewver, Delegate may, subject to this clause 26 2 (Third Party Rights)
and the Third Parties Rights Act, rely on any clause of this deed which
expressly confers nghts on it

Continuing Secunty
This deed 1s a continuing Security and extends to the balance from tme to time of the

Secured Liabiities irrespective of any intermediate payment of monies due to the
Secunty Trustee
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245

2486

247

248

25.

251

Other Secunty

This deed 1s 1n addiion to and will not In any way be prejudiced or affected by the
holding or release by the Secunty Trustee or any other person of any other Secunty at
any ttme held by the Securty Trustee

Consolidation

The restrnictions on the nght of consolidating mortgage secuntes contained in s 93 of
the LPA will not apply to this deed

Land Reqgistry Consent

(a) By executing this deed the Chargor consents to the entry of the following
restrichon against any registered freehold tiles (and any unregistered freehold
properties subject to compulsory first registration) which are at any time subject
to this deed

"No disposition of the registered estate by the propnetor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the entry of this restnction, is to be registered without a
written consent signed by the propnetor for the time being of the charge dated
{date] \n favour of fchargee] referred to in the charges register or, if appropriate,
signed on such proprietor's behalf by its duly auvthonsed officer "

{b) Clause (a) above shall apply to leasehold registered land (and any
unregistered leasehold properties subject to compulsory first registration) (other
than Short Leasehold Propertes) following notice by the Secunty Trustee to the
Chargor gwing effect to this paragraph (b) (which notice may only be made
when an Enforcement Event i1s continuing)

Changes to the parttes

{(a) The Securily Trustee may freely transfer or assign any or all of its nghts and/or
obligations under or in connection with this deed

(b) The Chargor may not assign any of its nghts or transfer any of its nghts or
obligations under this deed

(c) The Secunty Trustee may disclose any information about the Chargor to any
person connected to or associated with it, and to any person to whom it
proposes to assign or transfer (or has assigned or transferred) any of its nghts
under this deed except any confidential information or any other information If

such disclosure would or might breach any law or be in breach of fiduciary
duty

Counterparts

This deed may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this deed
Notices

Communications in wnting

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

wrihng and, unless otherwise stated, may be made by fax or letter
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252

253

254

26

27,

271

27 2

Addresses

The address of each party for any communicaton or document to be made or
delivered under or In connection with this deed 1s

(a) in the case of the Chargor
Address 60 Brewery Road, London, N7 9NH
{s)] in the case of any Secunty Trustee
Address Tesce House, Delamare Road, Cheshunt, Hertfordshire
ENS8 9SL

or any subshtute address as a party may notfy to the other by not less than five
Business Days' notice In the case of the Chargor, the address of its registered office
or of any place where it carnes on business shall also be addresses of the Chargor for
the purpose of this clause

Delwary

(a) Any communication or document made or delivered by the Secunty Trustee on
the Chargor under or in connection with this deed will be effective

0] if left at an address referred to in this clause, when so left,

() if posted by first class post to an address referred to in this clause, on
the next working day in the place of receipt following the day when it
was posted

(b) Any communication or document to be made or delivered to the Secunty
Trustee will be effective only when actually received by the Security Trustee

Notification of address and fax number

Promptly upon receipt of notfication of an address or change of address pursuant to
clause 25 2 {(Addresses} or changing its own address or fax number, the Secunty
Trustee shall notify the Chargor.

Law

This deed and any non-contractual obligations ansing out of or in connection with this
deed shall be governed by English law

Jurisdiction

The courts of England have exclusive junsdichon to setltle any dispute ansing out of or
in connection with this deed (including a dispute regarding the existence, validity or
termination of this deed and a dispute regarding a non-contractual obligation referred
to in clause 26 (Law)) (a "Dispute"”)

The Security Trustee and the Chargor agree that the courts of England are the most
appropnate and convenient courts to settle Disputes The Chargor will not argue to the
contrary

UKMATTERS 31733344 4

21

AE




273 This clause i1s for the benefit of the Secunty Trustee only As a result, the Secunty
Trustee shall not be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction To the extent allowed by law, the Secunty Trustee may
take concurrent proceedings in any number of junsdictions

This deed has been executed and delivered as a deed by the Chargor and signed on behalf of
the Security Trustee on the date shown at the beginnung of this deed
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SCHEDULE 1

Onginal Secured Noteholders

Name

Address

Tesco Corporate Treasury Services PLC

Tesco House, Delamare Road, Cheshunt,
Hertfordshire, EN8 9SL
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Intentionally left blank
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SCHEDULE 3

List of Investments
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EXECUTION PAGE

EXECUTED as a DEED by
EUPHORIUM GROUP LIMITED
acting by a director

in the presence of

Tt Vg Nagu” mgr”

Director
/ N e
Signature of witness / /%
Name of witness Are M Al
Address of witness 90 DiekciAs o QM“]
frs tey W AR
EXECUTED as a DEED by )
TESCO CORPORATE TREASURY )
SERVICES PLC )
acting by its director )
in the presence of )
Director

-
Signature of witness ////
A d

Name of witness e M /1""’ '

Address of witness :(U .Dl';fq,d.n.J Qu,m.j

A¢s W QW
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