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Registration of a Charge

Company name: SGO CORPORATION LIMITED
Company number: 07477910
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Received for Electronic Filing: 25/10/2017

Details of Charge

Date of creation:  12/10/2017
Charge code: 0747 7910 0004
Persons entitled: SANTANDER UK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BIRD & BIRD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7477910

Charge code: 0747 7910 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th October 2017 and created by SGO CORPORATION
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 25th October 2017 .

Given at Companies House, Cardiff on 27th October 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



‘DEBENTURE

This Deed s made on _4 2. GietCoes” 2017

1.1

Between
{1)
Name 'SGO, Corparation Ljmited
Registered humber "074?7910
‘Address. 105 Piccadilly
London.
W1J 7NJ
{Chargor)yand
{2) Santander UK plc as security trustee for each Group Member (Lender)
it.is agreed
1 Dafinitions and Intefpretation

Definitions
In this Deed, uniess the context otherwise requires:”

HAiccounts means any account of the' Chargor with any banl, finandial Ingtiiution or ather

persoh

Affiliaté means in relation to any: person, a-Subsidiaty of that person or a Holding Company
of that persen or any other Subsidiary of that Holding Company

Authorisation megans an authorisation, consent, appraval, resolution, licence, exemption,
filing or registration

Business Day means.d day (other than a Safurday or Sunday) on which banks are open for
general business in London

Charged Assets means all the undertaking, property and assets of the Chargor deseribed In
clause 3.1 (Fixed charge), dlause 3.2 (Assignment) and clause 3.3 {Floating charge) including

‘any part thereof and any fnterest therein

CML Lenders' Hanidbook means the Councit of Mertgage Lenders Lenders' Handbeok for
England and- Wales for the time being; a copy of the latest edition of which is available at
www. crl.org.uk




Coillateral Instruments means instruments, guarantees, indemnities and other assurances
against financial loss and.any other documents which contain or evidence an obligaticn to pay
or discharge any liabilllies of any person

‘Debts means the assets-of the Chargor described in clause.3.1(b)(x}
Default Rate means he highest rate of interest referred to in the Finance Documents

Event of Default means any event or circumstance specified as an event of default
{howsoever described) in the Finance Documents

Finance Documents means the documients goveming Lhe terms of the Secured Ligbilities
Floating Charge Assets means theassets of the Chargorin clause 3.3 (Floating charge)

Group meang Santander UK pic {registered number 2284747) and its Subsidiaries for the
fime heing '

‘Group Member means each member-af the Group.

Hedging Agreement means an-agreement of instrument entered into by the Chargor in order
to hedge its expesure-fo fluctuations in.exchange or interést rates and any other instrumerit
evidencing a futures or freasury transaction

Haolding Company means in relation to a company or gorporation, any other .company or
corporation in regpect-of which it is-a Subsidiary

Insurances means all contracts or policies of insurance in which the Chargor has an interest
Intzllectual Property means:

(a) any present and futire paténts, trade marks, "service marks, designs, buginess
names, cop‘sfrights, design: r]ghis,, moral rights, inventions, topographical or similar
rights, confidential information, kriow-how arid other intéllectual property rights and
interests, whether registered or unregistered;

{b) the benefit of all @pplications and rights to appiy‘ for registration of and use such
-assets of this Ghargor; and

) all fees, royalties and other rights desived from; or incidental to, these righls

Investments means =ny shares, stocks, debenture security, securities, bonds and
Investments of any type whatever, including but not limited 1o, negotiable instruments,
certificates’ of deposit, eligible debt securities, interests In coliective investment schemes, or
other investments referred to in section 22, and as-defined..in Part 1l of Schedule 2 of the
Financial Services and Marksts Act 2000 and Part Ill of the Financial Services and Markets
Act 2000 (Regulated Activities) Order 2001, whether certificated or uncertificated, physical or
dematerialised, registered or unregistered', held by the Chargar ér by-a trustee or clearance
system or nomines

L.PA meansthe Law of Property Act 1925
Material Adverse Effect means a material adverse efiect on:

(a) the business, assets or finahcial condition of the. Chargor and/for



1) the ability of the' Charger to perform -any of its obligations Lnder the- Finance
Documents to which it-is a party and/or

(c) the vaiue or enforeeability of the Security hald by any Group Member in respact of the
' Secured Liabiities

Occupationai Lease means any agreement for lease or licence or any occupaticnal lease.or
licence to which & Property may be subject for the time being and in réspect of which the
Chargor is landlord-or licensar

Party means a party 1o this Deed and includes its successors in fitle, permitted assigns and
permitted transferess; whether immediate or derivative

Permitted Secirity means:
{a) any Security granted. in favour of the Lender

(b} any lien arising by. operation.of law and in the ordinary course of frading and not as &
result'of any default-or omission by the Chargor '

(c) any netting or-set-off amangement entered into by the Chargor in the ordinary course
of its banking arrangements for the purpose of netting. debit and credit balances

(d) any Security arising under any. reténtion of fitle, hire purchase or conditional sale
arrangement or arrangements: having similar-effact in respect of goeds supplied.to the
Chargor in the ordinary course of trading -and on the supplier's standard of usual
terms and notarising-as 3 result of any default-or omission by the Chargor or

(e} any Security permitied by the Lender in writing

Planning Acts means the Town and Country Planning Act' 1990, the Planning. (Listed
Buildings.and Conservation Areas) Act 1690, the Planning (Hazardous Substances) Act 1990,
the. Planning (Consequential Provisions) Act 1880, the Planning and Compensation Act 1891
and the Planning and Compuisory Purchase Act 2004 and any regulations or subordinate
legislation made {before er after this Deed) under those statutes and any other statute or
regulation-governing or controlling the useé.or development of land and buildings

Properties means the assets of the Chargor descritied in. clauses 3.1(a) and 3. b)) (Fixed
charge) now or herezfter vested in the: Chargor togather with 2ll buildings, fixtures and fixed
plant and machinery on:such property, the proceeds of sale of the whole or any part of such
property and all rights appuﬁenant toor benef' iting any such property. (each a Property)

Receiver means any one ar more receivers sndfor- managers. appointed by the Lender
pursuant ta:this Deed in respect of the Chargor or over all or any.of the Charged Assets

Related Righits:means in respsct of any iInviestment:

{a) all moneys paid or payable in respect of that Investmant {whether as income, capital
or othierwise)
(b) all shares, invesiments.or other assets derived from that Investment and

() all rights derived from. or incigental to that Investment




1.2

Rental Income means the aggregate of all. amounts payable to, or for the benafit or account
of; the Chargor in-connection with the letting or permitied third party occupation or use of the
whole or any part 6fa Property '

Secured Liabilities means all moneys, cbligations and fabilities covenanted to be paid or
discharged under or pursuant io clause 2 (vaenant to pay)}

Security means a morigage, charge, pledge, lin or other security interest’ securing any
obligation of any. parson or any other agreement or arrangement having a similar effect

Security P_Eriqd means the period from the date of this Deed until-the Lender confirms in
writing te. the Charger that all the Seturéd Liabilities have been uriconditionally and
irrevocably pafd and discharged in full and.no Group Membér has any continuing cbligatior: to
make facliities available to the Chargor

Subsidiary means & subsidiary undertaking within the meaning of segtion 1162 of the
Gompanies Act 2006 '

Valuation means a valuation report by the Valuer addressed to the Lender, cantaining in
patticular a valuation of a Property on the basis of the market value in accordance with the
Statements of Assst Valuation Practice and Guidance Notes issued by the Royal institution of
Chartered Surveyors fram time to fime

Valuer means any surveyor or valuer s may be appoinied or approved by the Lender fram
time o time

Construction

{a)  Any reference in this Deed to:

[} assets includes present and future property, revenues and rights of every
description;

('ii)_ clauses and schedules zre references to clauses. and. schedules of this
Deed;

{iii) this Deed or any other agreement or instrument is a reference to this Deed
or that cther.agreement or instrument as the same may have been, or may
from time to t_im'e be, amended, novated, réplaced, restated, supplemented or
varied provided that, where the consent of 2 G:oUp Member i required
pursyant to any Finance Document or ofherwise to such amendment,
novation, repfacement, restaternent, supplement or variation, such censent
has. been oblained;

(v)  indebtedness includes any obligation {whether Tncurred as principal or as
surety) for the payment or repayment of money, whether present or fuiurs,
actual or contingent;

{wi a guarantea includes any guaranies, indemnity, counter indemnity or other
assurance in respect of the indebtedness of any pefson;

{vi). a person includes any person; firm, 'ccimpany,.cor'puration; government, state
of agency of a state or any association, trust-or partnership (whether or not
having ‘separate légal personality) or twe or more of the foregoing and



.2

1.3

{b)

{c)

d)

(e)

{1)

includes ‘its successors and’ (in the case of each Group Member only) its
permitted. assignees and transferees

(i)  a regulation includes any regulation, rufe, official directive, request or

' guitieline {whether or mot having the force of the law) of any governmental,

int_ergovemme_nfal- or-supranaticnal body, agency, department or regulalory;
self-regulatony of ottier alithority or organisation;

{viii)  a reference to determines or determined means a determination made in
the absolute discretion of the person making the determination:

{) aprovision of law is a reference to that-pravision a5 amended or re-enacted;

1x) any provision in the CML Lenders' Handbook shall be treated (where and

when applicable) as being a reference o the _correspond'ing pravision {or

provisions) that most narly. corresponds - to it in any amendment fo. or

replacement of the CML. Lenders' Handbonk as at the dats of this letter; and
{(xi)  acharge ormorigage of any freehold orieasehold property inciudes:

{A) ali buiidings, fixtures and fixed piant and machinéry 6n that progerty;

{B}) the procesds of sale of the whole-or.any part of that property; and

{C) &l rights-appurtenant io or benefiting that property,

‘Clause and schedule headings are for ease of reference only,

An Event of Default is continuing if it has not been:

M remedied to the satisfaction of the Group Member party to the Finance
Document under the terms of which the Event of Default occurred; or

{iiy waived. by that Group Member In. writing.

This Deed is intended Io take effect as.a deed notwithstanding that a Party may have
executed it under hand only:

Any grant of rights with full tite. guarantee shall be deemed to ‘contain.all of the

covenants and wafranties implied in respect of. any conveyance with full title
guarantes pursudnt to section 1(2) of the Law of Property (Miscellaneous Provisioni)
Act 1994,

Werds imparting the piural shall include. the singular and vice versa.

Qualifytng floating charge

This Deed contains s qualifying ﬂoaiing charge and paragraph 14 of Schedule B1 fo the
insolvency Act 1986 applies to the floating charge created by clause 3.3 {Floating charge).

Administratiorn

(ay

Any teference in this Deed, or any other document entered into or in connection with
it, to the: maklng of an admmlstratlon order shall be treated as |nc;lud1ng a reference. to
‘the appointment of an administrator under paragragh 14 {by the holder of a qualifying



1.4

1.6
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2.2

fioating charge in respect: of the ‘Chargor's assets) or 22 (hy the Chargor or the
directors of the:Chargor) of Schedule B1 to the Insclvency Act 1886 or any steps.
taken towart such arder or appointment. '

(b) Any reference in this Deed or-any other document enterad into of in connection with

it, to making.an application for-an administration order by petiion shall be treated as
inclading a reference to making an administration application to the- court under
Schedule B to the Insalvency Act 1986, appointing an administrator under
paragraph 14 or 22 of that Scheduile, or giving notice under paragraph 15 or 28 of
that Schedule of jntention to appoint an administrator or any steps taken towards
such application or notice.

Third Party Rights

Unless expressly provided fo the contrary in this Deed, a pefson who is hot & Parly has no

right under the Conlracts (Rights of Third Parties) Act 198¢ to enforce or enjoy the benefit of
any term. of ‘this Deed. The-censent of any person which is not a Parly is net required to
rescind or vary this Deed or any other agreement entered into under or ih connection with it.

‘Law of Property {Miscellaneons Provisions) Act 1289

For the purposes of the Law of Property-{Miscellaneous: Provisions) Act 1989, any provisions
of each Finance Document relating o any disposition. of property shelt be deemed to be
incorporated in this Deed..

Covenant to pay

Covenant

"The Chargor covenants with the Lender (as security trustee for-the Group, Members) that it

will on demand pay all moneys and discharge all liabilities now or hereafter due, owing or
incurred by it to the Group Members (of any of then) when the same become due for
payment or discharge whether by acceleration or ctherwise, and whether express or implied;
present, future or contingent; joint ur-several; incurred as principal or surety; originally owing

o the Group Members {or any of them) or purchased or otherwise acquired by them or it;

denominated in sterling or i any ctfier currency; or incured on any bank accouynt or in any
other manner whatsoevet, tegether with interest (both before and after judgement) o the date
of payment at such rates and on such terms as may from fime to time be agreed,
commission, fees and other charges-and all legal and .qther.cosls,'.charges and expanses on
a fuli and unqualified indemnity basis which may be.incurred by the Group Members (or any
of them) in relation to any such moneys or liabilities:or.gengrally in respect of the Chargor..

Intereston lata payments

if the Chargor fails to pay any amotnt-payable by it under this Deed on its due dale, interast
shall accrue on the overdue amount from the due date up to the date of actual payment {bath
hefore -andg after judgment) at the Default Rate. Such interest (if unpaid) shall -be
compaunded monthly.



3 Charges

31 Fixed charge

The Chargor charges to the Lender (as security trusteg for the Group Members), as a
continuing. security for the payment and discharge of the Secured Liabilities, the following
agsels, hoth present and fliture:

gy by way of legal morigage;

i
(ii)

all the property describad-in schedule 1 {Properties); ahd

all estates or'interests in any freshold, leasehald or commionhold property in
England and VWales now belonging to the Chargor;

(b) by way of fixed charge:

)

{8
(iii)
Tiv)
{v)
{vi}
)
{ljiii)
(ix)
()

{xi)
(xii)

(il

(io the extent thiat théy are not the subject of an effective mortgsge under
clause 3.1(a)) all esiates or interests in any freehold, leasehcld or
commonhioid property in England and Wales now or hereafier belonging to
the Chargor; N

all other interests befonging to it in or over land o the proceeds of sale of
land and all licences now or i the future held by it to-eniter on or use l'an'd;i

the benefit of ali other agreemenits relating to each Propery to which it is or
may bécome a party or othierwise entitied;

all plant, machi.ne'ry and equipment ownad by the Chargor and its interest in
any plant, machineny and equipment in its possession;

its rights under the. appeintment of any managing agert of ‘any of the
Properiies;

all its rights, tifle and interest in the Insurances;

its Investments together:with all Related Rights:

all its Intellectual Property;.

tha amount from fime tofime standing to the-credit of any Account;

all of its book and other debts and their proceeds and all monies due and
owing to 1t together with the fuli benefit of all Security, Collateral Instruments
and ofher rights relating o any of the féiégoing;

alt its goodwill and uncalied capital;

the benefit of all Authorisations held In connecticn with its business or the use
of any Charged Assets and the right to recover and recaive.all compensation
whic’:h-’-may, ba payable to it in respect of such Autherisations or the Charged
Assets;.and

if and in-so far as ahy assignment in clause 3.2 (Assighment) shall for any
reason be ineffective as an assigniment, the assets referred to'in' that clause.
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3.6

Assignment

The Chargor assigns. o -’ehn_a_ Lender absolulely 2s & continuing securty for the: payment and
discharg_e of the Secured Liakilities al! its rights, titke =nd interest both present and future in

-and to:

(a)  the Rental Income and &l the Chargor's- other rights, title and interest under each
Becupational Lease; and
{b) ahy Hedging Agreement.

On-the unconditional and irrevdeable p".«’.alyrrm\an‘g:r;inlti:r:ii_sm:t‘.au"g’gi in full of the Securéd Liabilities,
thie. Lender will, at the raquest-and cost of the Chargor, reassign the Charged Assets referred
to.in-this clause 3.2 to the Charger.or as.it may direct.

Floating charge

The Ghargor charges to the Lender as a continuing security for the payment and discharge of
the Secured Liabilities by way of floating charge. all its undertaking, property and assets
whatsoever and wheresoéver both present and future, otfier than any property or assels from
fime to time effectively charged by way of legal mortgage or fixed charge pursuant to:

clause 3.1 (Fixed charge).or assigned pursuant fo ctause 3.2 {Assignment).

Priority

The charges and assignmernts created by this Deed:

{8} rank ds first charges aor assignments; and,

(8} are given with full title guarantee.

Canversion of floating charge by notice

"The Lender may by notice to the. Chargor convert the floating charge created. by this Daed

into-a fixed charge as regards al} orany of the Chargor's assets spacified in the notice If
(=) an Event of Default is continuing; or

(b}  -he Lender considers those assels to be in danger of being seized or sold under any
forn- of distress; ‘attachment, execution, sequestration or other process or to be
othierwise in jeopardy.

Automatic conversion

if, withaut the prior writter consent of the Lender or as permitted under this Deed:

(a)  the Chargor creates any Security (whether by way of fixed ar floating Security) over,
or otherwise encumbers, any of the Charged Assets subject to a fioating charge
under this Deed or atternpfs to'do s0;

{b) any person levies orf attempts 10 Jevy any -distress, attachment, -execution,
séquestration or other process against any of the Charged Assets; or
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4.4

4.2

1c) any action, proceedings, procedure cr steps are taken for the winding up, dissolution,

administration or reorganisaticn of the Chargor,

the floating charge created by this Deed over such of the Charged Assets ‘shall automatically
without rictice operate and have effect #s a fixed charge instantly such event occurs.

Small company maratorium
Where the Chargor is .-an‘eiig_fible company within the meaning of paragraphs 2 to 4 (ihclusive).

of Scheduie A1 of the [nsolvency Act 1988, then the obtalning of @ moratorium, incjuding any
preliminary decision; or investigation in {erms of paragraph 43 of Schedule A1 of the

Insoivency Act-1886 shall nof-catse the floating charge created by this Deed to crystallise into
& fixed charge, nor cause restrictions which would not etherwise apply to be imposed on the

dispasal of Its property and assets by the Chargor.

Notices of charge or assighment

Charge overaccount

(a) The.Chargor shall give notice I the form specified in schedule 2 to the financial
institution ‘at which-any Account ia Held that the Charfior has créated & fixed charge
over the balance starding to the credit of that Account.

) The Chargor will give the notices referred to in clause 4.1{a):

(iy in the case-of-an Account held by the Chargor at the date of this Deed, on the
date of this Deed; and

i) in the case of an-Account opened after the date of this Deed, on that Account
being opened.

{c) The 'Ghjar_gor shall use reasonable endeavours to procure-that the recipient of aach
such notice acknowledges that notice substantially in the form specified in schedule 3
within-5 Business Days df that notice being given.

Occupational Leases

(@} The Chargor.shall give notice in-the form specified in schedule 4 to the other parties

to each Occupafional Lease that the. Charger has assigned lo the Lender all its right,
titfe and-interest in each Occupational Lease.

(o) The Chargor shali give the notices referred toin clause 4.2(a):

(i} in the case of each Occupational Lease in existence as at the dafe-of this
Deed, on the date of this Deed; and

{ii) in the case of each Occupational l.ease coming into existence after the date
of this Deed, on that Occupational Lease coming into existance:

(c) The'Ghar‘qu-Shall usé reasonable endesvours to-procure that the recigient of each:
such notice acknowledges that notice in substantially the form specified in schedule 5
within &:Business Days of that nofice: being given.
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5.3

6.4

Hedging

(=) The Chargor shall give notice In the farm specified in schedule 6 to each oifer party
to each Hedgirg Agreement that the Chargor has assignad td the Lender all its right,
titie and interest in each Hedging Agreement.

{b) The:Chargor.ghall give the notices referred to in clause 4.3(a):

{ix in the case of each Hedging Agreement in existence as at thie date of this
Deed, on the date of this Dead; and

{ip in tha case of each Hed_ging Agrsement coming Inte exisience -after the date
bfthis-Deed,‘cm thiat Hedging Agreement coming into existence.

{c) The Chargor shzll use reasonable endeavours to procura that the rec:plent of each
such noiice acknowledges that nofice in substantially the' farm specsﬁed in schedule 7
within 5 Business Days of that notice being given.

Undertakings

Duration

The undertakings-in this ¢clause 5 remain in force during the Security Period..
Negative Pledge

The Chargor shall not create or permit to subsist any Segurity pver any-of its assels, other
than Permitted Security.

Debts:

The Chargor wiil:

(=) collect in the ordinary course of its business and pay into an Account specified by the
Lender all Rental Income and all other amounts received by it and hold the preceeds
of such Rental Income and all ather amounts received by it (until payment inta such
Accountion trust for the: Lender,

(b) not, without the prior written consent of the Lender:

)] set off; vary, postpone aor release ‘any.of the Debts; or

(i} do or omit to do anything which may ‘delay or prejudice the full recovery of-
any Dabt:

Deposit of deeds
Thie Chargor will dEpOSIt with-the Lender (to be. hefd at-the risk of the Chargor} ail deeds and

dotuments of title relating to the Properties and such other Charged Assets ag the Lender
may require.
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4.8

Compliance with covenants

The Chargor will:

(@)

observe and perform ali covenants, burdens, stipulatibns, requirements and
ohligations from time: to-time affecting the Charged Assets or the use, ownership,
occupation, possession or aother erjoyment of the Chargsd Assets whether imposed
by statute, contract, lease or otherwise whers failure-to do so has or is reasonably
likely fo have 2 Material Adverse Effect:

(b) do all acts necessary to-preserve its rights, fille and interest in arid to the Charged
Agsets; and.

{c) not, without- the written prior consent of the Lender, entér irto any onerous or
restrictive- obligations. aifecling any of the Charged Assets.

Praoperty outgoings

The Chargor will punctually pay, or cause to be paid, and indemnify the Lender and any

Receiver against, all present and future rent, rates, taxes, douties. charges, assessmsnts
|mp05|t|ons ‘arid outgoings now ¢r ‘at any time payable in respect of the Properties or any part’
thereof or by any owner.or occupier.

Revelopment and alterations

@

Repair

The Chargor-will' not, without: the prior written cansent.of the Lender or as required by
a Finance Document, make or permit ethers to make any application for planning
permission: in respec:t cf any part of the Propeitiss or riake any struetural or material
alteration or-addition to the Properties or cdrry out of perriit to be carried out any:
development on, or permit any change of use of (3 each-such expression is defined
in the Plarning Ac‘m} any part of the' Propemes.

In the event that, during the :Security Period, any Property is intended to be
developed or is inthe course of development {in each case with the consent of the-
Lender), the Ghargor shall:

(i) proceed diligently and to the satistaction of the Lender and any competent
authority with such.development in. all respects in.conformity with zill planning
-and by-law consents which shall together with the. plans and specifications: be
produced to the Lender for approval prier to-the comimencement of any works.
-of development; 2nd

(iiy obtain such further insurance as shall be required and specified by the
Lender.

The Chargorwill keep all-its buildings, fixtures, fittings, ptant and maohmery {or procure that
they are kept) in-good repair and. in good worklng ofder and condition {fair wear and tear
excepted in the case of fixtures, plant and machinery)-and fully protected against: damage or
deterioration..
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513

Access

The Chargor will. permit any person appolnted by the Lerider, withcut the Lender bacoming
liable to account as morigagee in possession, (af reasonable times and on reasonable notice
and siibject to the terms of the. Occupationzl Leases) fo-enter on and inspect the state of the

‘Properties- and. other premises (if any) on which the Chargor shall from time to time be

carrying out any confract or other works.
Information

The Chargor will produce to the Lender such documents or information relating to the
Charged Assels-as the Lender may from time to fime reasonably request and promptly deliver
to ifie Lendera copy of any notice or proceedmgs,,serued‘ by any perscn on the: Chargar
conceming the Charged Assets or alleging any breach of its obfigations relating to the.
Charged Assets. '

MNotices

(@) The Chargor will, within 5 Business Days of receipt, give full parﬂc‘ulars to the Lender

of any nolice, order or direction having specific application to.any of the Properties or
to the area in which any Property is situate, given or made by any planning autheority
orothér publichody 6r authority whatever:

(B} The Chargor will, if requested by the Lerider, without delay and at its own cost take all

reasonable or necessary steps to comply with any such notice, order or diréction.

({c) The Ghargor will further, if requested by the Lender, but at its own cost, make or join
with the Lender in making such objections or representations against or.in respect of
any sdch notice, order i direction as the Lender shall reasonably deem expedient..

{d} Any compensation received by the Chargor as a. result of any notice or order shall be
applied in repayrnent of the Secured Liabilities.

Planning Acts
The Chargor will:

@) not do or: knowingly omit or knowingly suffer to be dene or omitted any acl, matter ‘or
thing ih, on or in respact of any Properly reguired fo be-done or omitted by the
PIanmng.Acls or which shall contravene the: provisions of the Planning Acts; and

(b} indermnify tthEnde‘r on demand against alf actions, proceedings, costs, expenses,
claims and demands whatsoever suffered by the Lender in respect of any such act,
matter or thing so cantravening the provisions. of the Planning Acts.

Headlgase

{a) The Chargor will pay the renis reserved by, and ohserve and perform the covenants,
stipulations -and Gconditions contained in; the leases of the leasehold properties
forming pait of the Properties {if any) and of the part of thé fenant'to be paid,
observed and performed.

{0 The Chargor will use all reasonable. endeavours to. procure the observance and
performance by the landiord undér such leases of the covenants, stipulations and
conditions on the part of the landlord 1o be observed and performed:
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Compliance with law

The Chargor will at all times acquire and maintain all Authorisations required by its ownership,
use of occupation of the Properties of for the conduct of its business or the ownership and
use of its-asséts and will compiy with ali terms and conditions relating to such Authorisations
and with all other applicable-laws ‘and will not do.or permit:any act or omission whereby any
slich Authorisations would: be liable o be.varied or revoked. ‘

Jeopardy

The Chargor will nat o, or cause-or permit to be done; anything which may depreciate;
jeopardise ¢r othervise prgjudice the value of the Charged Assets without the prior written
canisent of the Lender.

Land Registration Acts

Thie-Chargor will riot; without the prior written consent of the Lender:

(a) permit any person to be registered.as proprietor under the Land Registation Acts of
any Property;

(b) create or knowingly permit to arise or subsist'any overriding interest affecting -any
Property, or

(c) permit-any person to become entitied 1o any proprietary right or interest which n‘iith
reasonably be expected: adversely to affect the value of any Property or any other
Charged Asset.

Additional Praperty
(&) The Chargor will inform the Lender immediately on contracting to purchase’ any

estate or interest in any property and will supply the Lender with such details of any
such purchase as the Léndermay from time to time reasonably require.

()  The Chargorwil, on demand by the Lender, and at the cost-of the Chargor, execute
and deliver to-the Lender a legal-morigage (or equivalent security i the relevant
jurisdiction) in favour of the Lentier ov‘er.an_j propérty which becomes vested in it after
the date of'this Deed in form and substance satisfactory 1o the Lender.

Insurances

{a) Theé Chargor shall effect

N insurarice: of the. Charged Assetsin accordance with paragraph 6.13 of the
CML Lenders' Handbook save that;

A) the excesses in respect of such insurance shall not exceed the
amounts specified by the Lender;

(B)  the insurance shall be-for the full reinstatement value. of the Charged.
Assets (which'in the: case of any Propetty shali be deemed to be the
value of that Property. s specified i the most recent Valuation);

fii) insurance against acts of 'fenro.l"ism; and
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®)

{c)

{d)

(e)

(€

(9

()

(i) insurance against3 years loss of rent,

all such Insurances-to be in amount and in“a form arnd with 2i-insurance company or.
underwriters acceptable to the Lender (acting reasonably).

The Chargor wilt procure that.the Lender is either joint insured or, if so-agreed by the
Lender, noted as morigages and loss. payee on each such insurance ‘policy and that
every such policy shall contain:

{n a staridard morigagee clausa 'w'h'e_rebyj such insurance shall not be vitiated-or
avoided. ‘as against a mortgages i the: event or as. a result of any
misrepresentation, act or neglect or failure-to make digclosure on the part of
the irisured party or any circumstance beyond the control of the insured party;
and

{i)) terms: providing that it shall not be invalidsted so far as the Lender is

goncemed for failure to pay any premiurh due without the -insurer first giving
to the Lender not less than 10 Business Days’ notice:

The Chargor will promptly on- request supply copies: 6f its Insurances and will notify
the Lender of new pclicies, renewals rn_ad_a and raterigl variations or cancellatiohs of
policies made or, ta the knowledge of the Charger; threatened or pending.

The Chargor shall not do or permit 10 be done anything wilich may make void or

voldabie ny of thé Insurances,

The Chargor shall promptly pay ali_premiums and do all ‘other things necessary to
keep all of the Insurances.

If the Ghargor fails to comply with any of the provisions of this clause 5.18, the Lender
shall immediately. be enfitted to effect the Insurances eoncerned at the expense of the
Chargor.

Subject to clause 5.18(h), the Chargor shafl apply all monies received or receivable

.under any Insurarica: {other than any insurance in respect of any third party liability)

towards- replacing, restoring or reinstating the relevant asset:  Any proceeds, of
insirance received by the Chargor shiall, pending such repiacement, restoration or
reinstatemenit of the Property, be credited to an Accouni specified by the Lender,

To the exieni.that any insurance and any Occupational Lease does not réstiict the
proceeds of ibsurance being used to prepay the Secured Liabilities, the procesds of
insurance shall:

(0 it at the relevant time an Event of Default has occurred and is continuing; or
(ii_}' at any other time, if the Lender requests or requires it in writing,

be used to prepay the Secured-Liabilities.

Investments

(=)

On-the later of:

{i} the date of this Deed; and
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(b)

{c)

(€)

{ii) the date of acquisition of those Investments or Related Rights
the Chargor shall;

(A) deliver to the Lender ali carlificates of titte and othar documents of
‘title or evidence of ownership in respect.of its Investments and the
Related Righis; and

{B) deliver to the Lender such transfer documents {with the transferee
left blank) or any other documents. as the Lender may require or
otharwise reguest iIn respect of those Investments and Related
Rights.

Untii any steps are taken to eriforce the Security created. by or under this Deed, the
Charg,ur-,thaEl be entitled to receive and retain all dividends, distributions and other
moneys receivable in respect of its Investments and Related ng'rhtfs,_

The Chargor shall not exercise its voting and cther rights in respect of its Investments
and Related Rights in a manner.which is Jikely to'be prejudicial tothe ifiterests of the
Lendér.

‘The Chargor shall. make all payments which may become due and payable in respect

of any of its Investments and Related Rights. If it fails to make- -any. such payments,
the Lender may but shall not ke obliged to make .sich payment on hehalf of the
Chargor, Any sums so paid by the Lender shall be repayable by the Chargor to the
Lender.on demand and pending such repayment shall constituta part.of the Secured
Liabilitios.

The Chargor shall remain lidble to obsenve and perform all of the. conditions and
obligations, assumed by it in respect of its’Investments and Related Rights and.the
Lender shall not be required to perform or fulfil any cbligation of the Chargor in
respect of any Investimerits or Related Rights.

The-Chargor shall comply with any. notice served on it under the Companies Act 1985
or-pursuant 1o.its arficles of associafion or any other constitutional document i
respect of or'in connection with- the Investments or Relatad Righits-and will promptly
provide to-thé Lender a copy of that notice. .

The Chargor shall ensure that none ¢f its Investments in any of its Subsidiaries are
converted inte uncertificated form without the prior written consent of the Lender.

Immedtately. on convarsion of any Investment or Related Rights from a certificated (o
an uncertificated form, and o thie acquisition of any Investmenits or Related Rights in
an uncertificated form, the Chiargor shall give such instructions or directions and take
such cther steps and enter into - such documentation as the Lender may require. in
order to protect or preseive the Security intended to be created by this Deed:

Restrictions on dealing with Charged Assets

&

The Chargor-will not without the prior written. consent of the Lendsr; (whether by a
single transaction. or & series of related or unralated trarisactions and whethsr at the
same time orcvera pericd of t|me) sell, transfer, lease or otherwise dispose of any of
ihe Charged Assels {other than Ftuatlng Charge Assets) or agree to do'so.
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6.1

6.2

71

(b) The Ghargor will not dispose of any Floating Charge Asseis other than. in the ordinary
‘ course of its business.

(©) The Chargor shall not, athér than as permitted in the Finance Doclments, exercise
any of the powers of leasing or of accepting surrenders of leases. conferred by
sections 99 and 100 of the LPA or by common law or vary any leéase or tenancy
-agreement or reduge any sum payable under the samie.

Powér to remedy

(&) if the Chargor af zny time defauits in complying with any.of its obligations contained
in this. Deed; thé Lender shall, without prejudice to any dther rights arising as a
consequence of such default, be entitled 1o make good such default-and the: Chargot
irevocably authorises the Lender and its employees and agents by way of security o
do all such things necessary of desirable in connection with the same.

(o)  Any moneys so expended by the Lender shall be repayable by the Chargor to the:

Lender on demand together with interest at the Default Rate from the. date of
payment by:the Lender until such repaynient, both before and after- judgment

Furiher assurance
Eurther assurance

The Ghargor shall, if and when required by the Lender;

(a} execute such further Security-and assurances in favour-of-the Lender and do all such

aicts and things as the Lender shali fram time to time require over or'in retation to all
or any of the Charged Assets to secure the Secured Liabilities.or fo create, periect,

protect or. maintain the security intended to be created by this-Deed over the Charged
Assets'orany part thereof or 10 fadilitate the realisation of the same; and

{b) affix fo such items of the Chargéd Assets or endorse or cause to be endorsed
thereon such 1zbels; Stgns memorarida or other recoghisable identification markings
as the Lendershall require referiing or drawing attention to the security constituted by
or pursiant to this Deed.

Certain documentary requirements

Such fuither Security and assurances.shall be prepared by or on behalf of the. Lernider, at the

expense of the Chargar, and shall contain an immediate power of sale without notice, a
clause excluding section 83 of the LPA, a clause excluding the: restrictions contained in
section 103 of the LPA and-such sther clauses for the benéfit of the Group Members as the
Lender may reasonably requlire.

-Gertain powers' of the Lender

Fowers gn enforcement

At any ime while an Event of Default is continuing, o if requested by the Ghargor, the Lender
may, without further notice and whether of not a Receiver shall havae been appointed,
exerdise all the- powers conferred ori morigegess. by the LPA, as varied, of &xtended by this
Deed; and all the powers. anc discretions conferred by this. Deed on a Receiver either
expressly or by reference.
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Subsequent Secusity

(a)

(b)

if the Lender receives notice.of any subsequent Security affecting the Charged

Assets or any part thereof, the Lender may open a niéw accouril for the Chargor.-

If it does- not open -a new .account then; unless the Lender gives express writlen
notice 1o the- contrary to-the: Chargor it shall neverthelesm be treated as. if it hiad
opened a new account at the time when it teceived such notice and as from that time
all payments fhade by or on behalf of the Chargor fo the Lerider shall be credited or
be treated” as having been credited to the new account and shall not operate fo
reduce the Secured Liabilities outstanding at the time when itreceived stuch. notice.

Statutory power of Isasing

The Lender shali have the power to lease and make agreements for leases at a premium-or
ofiierwise, t6 ateept surrériders of leases and to grant options on'such térms-as the Lerider
shatl consnder expedient and without the.need to-observe any of the provisions of sections 99
and 100 of the LPA.

Contingencies

@)

(0

if the Lender enforces the securily constituted by this Deed at-a time when no amount
in-respect-of the Secured Liabilities is due and payable, the Lender (or the Receiver)
may pay the-proceeds of any recovaries effécted by itinto.a suspense account.

‘The Lender rhay (subject to the payment of any claims having priority to. this security)

withdraw amounts standing to the credit of such.account for application as follows:

) paying all costs, charges and-expenses incurred and payments.made by the
Lender {or the Receiver) in the course of such enforcement;

{ily paying remuneration to the Receiver as and.when the same becomes due
-and pavable; and

{iiiy paying amounis due a nd payable in respect of the Secured Liabilities a5 and
wheh the same become die and payable.

Redemption of prior Security

if an' Everit.of Default is continuing or if requested by the-Chargor, the Lender may:

(@}
()
(c)

redeem any prior Security against any Charged Asset; and/or
procure-the transferof that Security to itself, andlor

settle and pass the acocourits of the pricr. mortgagee chargee or encumbrancer and
any:-accounts setited. and passad wilt be conelusive and binding on tha: Chargor.

The Chargar shall pay en demand ali principal moneys, :j'ntﬁres't.'costs;-,c_hafges_and expenses:
in connection with. any such redemption andfor iransfer.
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Investments

(a)

{c}.

()

(e)

[f an Event of Defaiilt iz continuing, the Chargor'shall on request by thie Lender:

(i) deliver to-the Lender stich pre-stamped siock transfer forms of cther transfer
documents as the Lender may require to-enable the Lendér or jts nominee or
_Rcminees to be registered as the owner of, and to-obtain legal and beneficial
-fitle te, the Investments and/or Related Rights referred to-in'such request;

(i) pm\,f'i_éle‘ to the Lender certified copies of all resolutions and authorisations
‘approving the execution of such fransfer forms ard registration of such
tranisfers as the Lender may reasonably require;

{il}) procure ‘that each such transfer is promptly registered by the relevant
cempany; and

{iv) praclre that, immediately on their issue, all share certificales or other
documents of tile in the agpropriate form, in respect ¢f the relevant
investments andior Related Rights, are delivered to the Lender in each case
ghowing the registered holder as the Lender or its-nominee or nominees (as-
applicable),

If an Event of Default is cuntmumg, the Chargor shall exercise all voting’ rights in

respect of its Investments ang Related Rights only in accordance withh fhie instructions

of the Lender.

At any fime while an Event of Default is. continuing, the Lender may complste the:

trapsfer documents delivered to it under clause 5.19(a)(i){B} in favour of itself or such

othér person or nominge as it shall select

At gny time while' an Event of Default is continuing, the Lender and'its nominee or

‘nominees rmay seil all or any of the Investments or Related Rights of the Chargor iri
any manner permitied by law:and on such ferms as the Lender shall in its absolule

discretion determine.

At any time after steps have been. laken lo enforce. me.fSe_cg'riw created by or under
this Deed, if the Chargor receives any dividends, distributions or other moneys in
respest of its Investments and Related Rights; the Ghargor shall immediately pay

‘such sums received directly to the Lendéi-for-application in accordance with clause 8

and shall hold ail such sums on trust for the Lender pending payment of thém ta sich
account-as the Lender shall direct.

Power of sale and right of ecénsolidation

Secliohs 53 and 103of the LPA do'nci'apply to the security constitited by this Deed.

Appointment and powers of Receiver

Appointment

(@

‘Al any time while-an Event of Default is continuing, or if requested by the Chargor,
the Lender may by instrument in. writing executed as & deed-or under the hand of any
duly authoriset cHicer appoiint & Receiver-of the Charged Assets or any part thereof.



(b)

{c)

{d)

Where more than one Receiver is appointed, each joint Receiver shall have power to
act-severally and indgpendently of any other joint Receivers, except to the extent that
the Lender may specify to the contrary in the. appointrrent.

The Lender may (subject to clause 45 of the I[nsolvency Act 1986) remaove any
Receiver so appointed and appaint anather in his place.

Where the Chargar is an eligible company within the meaning of paiagraphs.2 16 4
(inciusive) of Schedule AT of the Insolvency Act 4986 (a) obtaining a moratorium, or
(b} anylthing done with a view to-obtaining & moratoriur inclading any. prelimmary
decisioni or investigation in térms of paragraph 43 of Schedule A1 of the insolvency.
Act 1988 shall not be grounds for appointment of a Recaiver.

82  Recelver as agent

A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible. for
his.acts or defaults and for his remuneration.

83 Powoers of Receiver

A Receiver shall have all the powers conferred from time to time on receivers and
administrative receivérs by statute and power ¢n behalf and at the expense of the Chargor to.
do, or omit to do, anything which the Chargor could do, ‘or omit to do, in relafion- to the
Charged Assets or any part thereof including: '

(a}

(b)

(c}

(@)

()

{9)

fake _'pbsse's_sian‘ of,.collgct and get:in, and give a good discharge for, all or any of the
Charged Assets; and/or

exercise in respect of the Charged Assets all voting o ctber powers or rights
available’ic aregistéred or other holder in such mannéras he may think fit; and/or-

earry on, manage, develop, feconstruct, amalgamate or diversify the business of the
Chargor-or any part thereof; andfor

lease or otherwise agguire and develop or Improve properfies or other assets withoul,
being responsible for loss or damage; ‘ant/or

raise or borraw any money. from or incur any other liability 1 any Group Member or
others. on such terms, with or without security,-as he may think fit and. s¢ that any

such security nay be or include a charge on the whale or any part of the Charged

Assels ranking in. priority-to this. security or-otherwise; andfor

sell, tet, surrender or accept surrénders, grant licences &r otherwiss dispose of or
deal with all:or any of the Charged Assets for such consideration and generatly 6n
such terms and conditions as.-he may think fit. The consideration for such sale, lease’
or disposition may be for cash, debentures or other ebligations; shares, stock,
securiies or other valusble considération and be payable immediately or by
instalments spread over such period as he shall think fit and so that-any consideration
received or réceivable shall immediately be and become charged with the payment.of
all the Secured Liabilities; andfor

promote the farmation of compapies. with & view to the same becoming a Subsidiary-

of the' Chafger. énd purthasing, leasing, licensing or otherwise acquiring intsrests in
all oF aniy.of the Charged Assete or.ctherwise, arrange. for uch Eompanies to trade or
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‘ceasa to tr*al‘che,amd'l:t:z::;7)|.|r¢:l_1asna-,.l_er.-_as:ei license:or otherwise acquire all or any of the
Gharged Assets on such terms and conditions as he may think fit; and/or

th) meke any arrangemeant or-compromise or enter info, or cancél, any contracts which
he shall think expedient; andfor

{iy make ahd:effect-such repairs, renewals and improvements to the Charged Asssts or
any part. thereof -as he may think fit and maintain, renew, take out or increase
insurances; andfor

(D appoint and -discharge ‘managers, agents, officers and employees for any of -the
purposes referred to in this clause 8.3; and/or

(k) make:calis conditionally, or unconditionally, on the members of the Chargor in respect
of uncalled capital; andfor

n ingiitute, dontinue; enforce, defend, settle ar discontinue any -actions, suits or

proceedings in rElat'iqn to the Charged Assets or any part thereof or submit fo
arhitration as he may think fit; and/or

(m)  exercige all voting arid other rights -attaching to the. Investments .and stocks; shares
and othier securities owned by the Chargor and comprised in the Charged Assels in
such manner as he may thirk fit; and/or

{f}  delegate his powers in accardance with clause 11 (Delegation); andror

{©) sign any document, execute any deed and do all such other-acts and things as may

be considered- “by hitn to be' incidental or conducive to any of the matters or powers
referred to in this clause 8.3 or to the realigation ‘of the Security created by or
pursuant to this Dend and to. use the name of the Chérgor for all ‘the purposes
référrad to In this clause 8.3,

‘Remuneration

The Lender may from time to time determing the remuneration of any Receiver and

‘section 108(6) of the LPA shall be varied accordingly.

Application of proceeds

Al moneys re:.ewed by the Lender or by any. Recewer shalt be applied, after the dlsc:harge of
Secured Llahmtles, in or towards,satmfactmn of su_ch of the Sec;ured Leabilmas am_:t in such
order as the Group. Members may frem time to time conclusively agree,. excepl that the
Lender may- credit the same 1o.a suspénse account for so. long ‘and in-such manner as the
Lender may from time to fime determine and the Recéiver may retain the same for such
pericd as he and the Lender consider expedient,

Protection of third parties

Deemed right to-enfcrece.

In favour of ‘any piirchaser (s defined in section 205 of the LPA) or person dealing i good
faith, the Securad Lizhilittes shall be deemed to becoms due, and ali rights of enforcement

conferred on the Lender by thie LPA, as varied and éxiended by this Deed, shall be deemed
to arise, immediately ‘aftef the-executfion of this Deed.



10.2

1

12

12,1

12.2

No-enquiry reguirad

No purchaser or other person dealing with the Lender-or a Receiver shall be bound or
curﬁ:{arned to-enquire-whether any power exsrcised or purporied to be exercised .under this
Deed has betome exercisable orvhether any money is:dué on the security of this Deed or as
to the propriety or regutarity of any sale by, or cther dealing with, the Lender or such Receiver
or be concerned with notice to the contrary. Any such sale or dedling shall be deemed to be
withinrthe powers conferréd by this Deed and to be valid and effectual accordingly.

Delegation’

The Lender and any- Receiver may- delegate by power of attorney or in any other manner .
any person any right, power or disorétion exercisable by it under this Deed, .Any such
delegation may be- made on the terms: (mc:lud:ng power to sub-delegate) and subject to-any
regulations which thie Lender or such Receiver {as the case may be) may think fit. Nsither the
Lender nof-any Receiverwill be in any way liable-or responsible-to the Chargor for any loss or
liabiility arising from any. act, default, omission or misconduct on the. part of any such’ delegate.
or sub-delegate.

Indemnities
Enforcement costs

The. Chargor shall pay to the: Lehder on demand the amount of all costs and expenses:
(including iegal fees, stemp duties and any valie added tax) incurred By the Lender or any
Receiverin cnnnectlon with the enforcement preservation or release of any r:ghts under this
Deed on a full indemnity basis.

Indemnity from Charged Assets

The Leénder artd any Receiver,: attumey, -agent or other persan appointed by the Lender under
this Deed and the officers and employees of the Lender and any such Receiver, attorney.
agetit or-gther person (each an indermiifi'ed Party) shall be éntitied to be indemnified out of
the Charged Asseis in respect of all ctsts and fosses: which may be Incurred: by, or made
against, any-of them {or by or.against any manager, zgent, officer or employee for whose
Irai_;lllty,,act or-omission any of them may be answerable) at any time relating to or arising cut
of or as 2 consequence of:

(@ ar:y_thipg done or u_mitlad in the exercise, or purported exercise, of the powers.
contained in this Deed; or

(b any breach by the Chargor of any.of its dbligations under this Deed: or

(c)' any claim made of asserted against an Indémnified Party under any law which would

rot have arisen if thls Deed bad not been executed and which was not caused by the.
gross’ n,eg,l,lgen,ce or wilful de_fault of the-relevant Indemnified Party.
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Power of aitorney
Power of attornsy:

The Chargor; by way.of security irrevacably appoints each of the Lender and any Recaiver
and iheir respective delegates severally to be its attorney in its name and on its behalf:

(a) to execute and complete any documents or instruments which the-Lender or such
Recelver may require for perfecting the title of the Lender to the Charged Assets or
for vesting the same in the Lender, its nominee orany purctiaser;

(k¥ to sign, execute, seal and deliver, and otherwise perfect, any further Security or
document referred to in clause 6.1 (Further assurance); and

(cy  dtherwise generally to sign, seal, execute and defiver all deeds, agreements and
other documents and to do all acts and things which may be: required for the fall
exeftise of all or.any of the powers conferred.on the Lender or 2 Recsiver under this
Deed of which may be deemed expedient by the Lender or a Receiver in connection
with any dispesition, realisation or getting'in of the Charged Assets or any part thereof
of in-connection with any other exercise of any power under this Deed.

Ratification

The Chargur raiifies and confirms and agrees to ratify and confirm all acts and things which
any-attorney- pursuant to clause 13.1 {Power of attorney) shall do, or purpoit to do; in the

-exercise of his powers under clause 13.1 {Power of atlorney).

Miscellaneous

‘Continuing security’

‘This Deed and the obligations of the Chargor under this Deed shall:

(&) secure the ultimate balancé of the Secured Lizbilities and shali be a continuing
Security notwithstanding.any settiemenit of accourit or other matter whatsoever;

()] be in addition fo, and nof prejudice or affect, any present or future Collateral
Instrument, Security, right or remedy held by-or avaﬂable to &ty Group Member;-and

(&) -not meige with, of be in‘any way prejudiced or afiected by the existence of, any such
‘Coliateral Instrument, Securily, right or remedy.

Settlements conditional

Any settlement or discharge ‘bstween any Group Member and the Chargor -shall be
conditional on no Security granted o, ar disposition of payment to; that Group Membsr
{whether by the Chargor or otherwise) being avoided or reduced as a resuit of msnlvency or
any similar event and the Lender shall be antitled to tacover the:-valueor amouni of any such
Security or paymert from the Chargor and ic -enforce this Deed as if such setilement on
discharge had not cécurred.

Retention

The Lender will be entitied to retain this Deed for 8 monihs afler repayment in fuli of the
Secured Liabilities. If within that period any application is made, a petition is presented or &
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resolution is passed or-other steps are taken for {he winding. \p, the administration or the.
bankruptey of the Gharger.or-any other persen wha is liable in respect of, or has discharged
any of, the Secuted Liabilitiés, the Lender may: retain this Deed for so long as It requires in
respect of any liability of the Chargor under this' Deed.

Deposits

Without- prejudice to any right of set-off which any Group Member may have under any
Finance Document or otherwise, if any-time deposit matures-on-any account the Chargor has:
with a Group Member at any time when:

(a) this security has becoine enforceable; and
(6}  noamountof the Secured Liabilities is due and payable,

that time-deposit shall autematically be reriewed for any further maturity which the relevant
Group Member considers: approprlate Any Group Member may rely on thls clause 14.4
subiject fo the provisions of the Contracts (Rights of Third Partles) Act 1999

Land Registry

{a) In respect of any Property, the tifle to-'which is or is to be registered at the Land
Registry, the Chargor consents to an -application. being made to the Ghief Land
Registrar for registration of a restriction an the. register of title of all present-and future.
registered freshold, lteasehold or commonhold property of the Chargor (and any
unregistered properties. subject to compulsory first registrationr at the dale of this
Deed).

{b)  The Chargor confirins that so far as any of the Property is unregistered, such
Property i not affected by any disclosable overriding: interesis within the meaning of
the Land Regmtraﬂon Act 2002 or the Land Regfstration Rules 2003.

No responsibility for loss

Neither-the. Lender ngr any Receiver shall be responsible for any loss. occasioned by the
timing of the exercise of its powers under this Deed.

No liability as mortgagee in:possession

Neither the Lender nor any Receiver shall be liable to-account &s mortgagee in possessianin-
respect of all or any of the Charged Assets or be liable for any loss an realisation or for:any
neglect-or default of any nature whatsoever for whish a morigagee in possession may be-
liable,

Perpetuity period

The. perpetulty period for the tists created by this Deed shall be 80 years from the date of
this Daed.

Partial invalidity

If, at-any time, any. provision of this. Deed is or becomes: illegal, invalic-or unenforcaable in any
respact underany Bw of any Jurisdiction, neither-the legality, validity or énforceability of the.
sefriaining provisions northe Iegality. Va|ldlty or enfarceability-of such provisions under the law.
of any other jurisdiction will in any’ way be affected grimpaired,
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17.1

17.2

i7.3

Remeadies and veaivers

Mo failure to exercise, nor any delay. in €xercising, on the part of the Lender or any Group
Member, any rght or remedy available fo it under this Deed or otherwise in respect-of the
Secured Liabilities shali operate d@s a walver, nor shali any smgle or partial exercise: of any
right or remedy prevent any further or othef exercise ‘of or exercise of any other right or
remedy. Thie rights and remedies provided in this Deed and in any-other agreement providing
for ar-entered into in. donnectian with the Seciired Liabilities are cumulative and not exclusive
of any rights or remedies provided by faw. Any Group Member may rely on this clause 16-
subject fo the, pravisions of the Contracts (Rights.of Third Parties} Act 1609,

Notices

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

and, unless athenwise stated, may be made by fax orletter.

The address and fax number {and the department or cfficer, if any, for whose attention the.
communication is 16 be made) of each Party for ahy communication or documentto be mace-
or delivered under or in connection with this Deed 1s:

{a)y  inthe case of the Chargor, that specified above; and
(b) in the case of the Lender:
Addrass: Santander UK'_p[c
100 Ludgate Hill
London
EG4M 7RE

Faxnumber: 0181 5563 3517
Attention: Antonio Martin,

or any substitute zddress, fax number or department or officer as éither Party may nofify to
the other by not less than 5 Business Days notice,

(a) Any communication er document made or delivered by ohe person to another under
o in connection with this Deed will only be effective:

5] if by way of fax, when received in legitile form; 6r

(iiy if by way. of letter; when it has been left 4t the rélevant address or 5 days
after being deposited in the post postage prapaid in an envelope addressed
‘to it at that address,

and, if a particular department or officer s specified as part of its address details
provided under clause 17.2, if- addressed to that department or officer.

(b} Any communication. or document to be made or delivered to the Lender will be
‘effective only when actually received. by the Lendar and dhén anly. if it is expressly
marked for the atiention ‘of the department or officer ideniified above (or any
stibstitute depariment. or officer as the Lender shalt specify for this purpese).
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Calculations and cedificates
Accounts

In any litigation or arbifration proceedings arising otit of of in connection with this Deed, the
entries:made in‘the aecounts maintained by a Group Member are prima fatie evidénce of the.
matiers to which they relate..

Cartificates and determinations-

Any cenrtification -or determination by the Lender or a'Group Membet unider this Deed or any:
Flnance Document s, in the absance of manifest error, conclusive evidence of the matters o
whloh it relates.

‘Mo set off by the Chargor

Al gaymients to be made by the Chargor tnder this Deed shall, subject to the lerms of the
Finance Documants, be calculated and be made without (and free and clear of any deduction
for) set off or eounterclaim,

Set off

The Lender or a Group Momber may set 6ff any matured obligation dug from the Chargor
against any maturéd obligation-owed by ‘the Lender or that Group: Memiber to the Chargor,
regardiess of the place of payment, bocking branch or currency of either obtigation.. if the
obligations are in different currencies, the Lender orthat Group Member may convert either
obligation at a market rate of exchange in its usual course of business for the purposes of the
set off. Any-Group: Member may rely on this. clause 18-subject fo.the provisions of the
Contracts: (nghts of Third: Parfies) Act 1299

Currency

ia. payment'is made to the: Lender under- this Deed in a currency other than the currency in
which it is: expressed to be payable (Contractual Currency), the Lender may- convert that
payment into the: Contraciual Currency at a market rate of axchange in its usual course of
busiress on or around the date of the: payment and to-the extent that the:converied armsunt of
the-payiment falls.short of ife amount due and payable the Chargor will remain. lizble for such
shortfall and'such shortfall shall from part of the Secured Liabilities. .

Assigninent

The Lender or any Group Member may at-any time-assign or otherwise transfer ali or.any part
of its rights and. obligations under this Deeci orany Security created by or under jt.

The Lender and each Group Member may disclose 0. any person:

{a) to {or through} whom it assigns-or transfers {or may potentially assign or trarisfer) all
orany of:

0 the Secured Liabilities; and/or

(i}~ itsrights and obligations.under this Deed;
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(B} with {or through). whom it enters into (or may patentlally enter info) any -sub-
partieipation in relation to, orany: ather transaction under which payrments are to be
made by reference to, the Secured Liabilities or the Chargor;

©) fo whom, and te the extent thal, information is. required to be disciosed -by any
applicable faw orregulation;-aor

(d)  whois its Affiliate,

any information aboul the Chargor and this Deed as-the Lender or that Group Member shall

-Gonsider appropriate;

The Chargor may not assigr: any of its r_ights cr transfer any.of its ri'ghts,,or abligations under
this Deed:

Anmeup- Member may rely on this clause 21 subject to the provisions of the Contracts
(Rights of Third Parties) Act 1999

Counterparts

This Deed may be executed in any number of counterparts, and this hias the same effect as if
the signatures on the counterparts-were on a single copy of this Deed.

Gaverning law

This Deed shall be governed by, and construed.in accardance with, _Engii_sh law and all claims
and disputes between the Pariies arising out of or In connection with this Deed twhether or
not contractual in nature) shall be determined in accordance with English law.

If in. any court: either Party argues.that a court ofher than the courts of Eng!and and Wales has
jurisdiction to' determine a dispute :or difference’ between the Parfias arising out of ar in

connéction with this Deed that issue shall be determined in accordance with- English faw and
each Party ifrevocably and. unconditionatly waives afy right it might ctherwise have to raly.
upon the law of the forum or any-other law.

This Deed has been entared jhtq 2t the date stated at the baginning of this Deed.



Schedule 1
Properties

None



Sehedule 2

Form of notice to the bank or institution operating an Account

[Date]
For Barclays Bank PLC.
Attention: Dassos Alexandrou
Dear Sirs

Notice of charge

Account number: 93686752 {Account)
Sort code: 20-00-D0
Account holder: SGO Corporation Limited

We give you notice that. we ha_v charged: by first fixec charge to Santander Ui'(p_ic {Lender} all aur righh titte aad interest in
and to the moneys fram time lotime stending ta the-credit cf the Account.

We hereby Irrevocably:and vecondilionally authiorise and instruct you:
1 o hald all meneys from Ume fo-time standing to the aredit of the Account to the drder of the Lender and aocordingly:
‘1o pay all of any pert-of those moneys to the Lender (or as it may direct) promptly folldwing receipt of witten

instructions from the Lender to that sffact; and

2 to disclose to the Lender such infomnation relating to: us-and the Accoust as the'Lendar rmiay from time to fime
request you to provide,

By couritersigring this notice, the Lender authorises yeu'ta permit us to withdraw and otherwise deal with fiinds standing to the
credit of the Account Lintil: :

{a) youi receive a.naties in wriling o the donfranytrom the Lender:

L)) ‘a peliion is presented for 3 Wwinding up order in resgigct - of us. of mn application is made for an
administration ordar jf respect ofus,

(whichever ccours first).

Within 5 deys of recelpt of this notice, please- sign and return the. acknowtedgement ettached 10 one enclosed copy of this
nptice to the Lender and the other copy o us.

This riotice shall be-governed by and construed in accardanca with English law.

Yot faithfuily

For and or betialf of
SGO Corporation Limited
Countersigned by the Lender

Santander UK ple
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Schedule3

Ferm of acknowledgement from bank or institution ‘opeérating an Account

[Date]

To: Santander UK pic | _ o
100 Ludgate Hill, London, ECAM TRE  Attention: Antonic Martin-

To SGO Corporation Littiited (Chargor)

105 Piccadilly London Wi1dJ 7NJ

Aftention: Chief Counsel.

Deéar Sirs
Acknowledgement of notice:

We acknowledge Tecaipt of the notice of charge {Notice) of which the above is a duplicate. Terms
defined in the Notics have the same meaning when used ini this acknowledgment.

We confirm that;
(@ we shall act in accordance with the Notice;
(b) as at the date .of this ‘acknowledgement we “have not received any riotice of

-assignment or charge or other security over the Chargof’s interest in the Account in
Tavour of any other person; and

{c) we will rict exercisé any right of combination of accounts; set-off or lien over any
maneys standing fo the credit of the Account.

This acknowledgerent shall be governed by and construed in-accordance with English law.

Yours falthfully

For and en behaif of
[insert name of account bank]



Schethite 4
Form of notice to occupational tenants
[Date}

To:  |insert name of tenant]

Dear Sirs
[insert details of the Property] (Property)

We refer to the {leaseflicence] in respect of the Property dated ¢ and made between ¢ {1}and ¢ (2)
(Lease}.

We give you notice that by.a debenture dated ¢.2017, we assigned to. Santander UK plc {Lender} all
.ol right, fitle-and interest in and to the Lease and the moneys from time 1o time- due to us under the
leass

We -irrevocably and unconditionally instruct and authorise you, until you receive notice from the
Lender to'the contrary, fo pay any sums payable by you under the-Lease to the fallowing-account;

Account hame: é
Accolnt number: 33
Sortcode: °
‘Bank address: &

Please confirm your agreement to these instructions and authorisations by signing and returning the
enclosed acknowledgement within5  days of. feceipt of this notice directto the Lender at 100 Ludgate
H]II Lcmdon EC4M 7RE for the attention of Antonio Martin with a copy o ourselves.

The instructions in this hotice may not'Be revoked or-amended without:the prior written conserit of the
Lender.

This notice shall be governed by and construed in accordance with English law,

Yours faithfully

For-andan behalf of h
‘BGEO Cdrporation Limited




Schedute 5

Form of aékn‘ow!edg ement from-occupational fenants

{D”ata]

To: Santandgr UK ple, 100 Ludgate Hill, London, EC4M TRE:
Attention: Artonic Martin’

Dear Sirs

Acknowledgement of notice.

We acknﬂwledge recalpt of & not:ce addressed to us by SGO Corporatmn Limited (Chargor) dated. ¢
2017 {Notice}in refation o the Lease {as.defined i the Notice) and we accept the instructions and
-authorisations contained-in the Notice.

We gonfim {hat we have not received notice that.any third party has or will have any right or intérest
in, or has made or will be making any claim on or taking any action in respect of, the fights of the
Chargor under the Lease {as defined inthe Notice).

This acknowledgerient shall be governed by and construed in accordance with English law.

Yours faithfully-

For and cm behalf of
linsort name of fenanf]

ce 8GO Corporation Limited



‘Schedule 8

Ferm of notice of assignment

To: linsett name of hedging counterparty]

Dated: ¢

Dear Sirs
Notice of assignment by way. of sécurity

We give you notice that by.a debenture-dated ¢ 2017, we assigned 1o Santander UK plc (Lender) all

of our fights, fitle and.interest in and 1o the « dated » between.ourselves (Hedging Agreement):

Please note that:

i our duties and- obligaticns under the Hedging Agresment have not been novated and
consequently we are still responsible to you for all such duties and obligations as set'out in
the Hedging Agréement;

2 we may not without the prior written consent ef the Lender:

(a) mdke or agree to-any modification, variation or amendment of thé terms of the
Hedging Agreemient;

{b) consent or agree to any waiver or rélease of any of your obligations under the
Hedging Agresment; or

(o} make or agree to any claim that the:Hedging Agreement.is frustrated in whole ér in
part;

Please remit to the Lender all sums due @nd owing to us-upder or pursuant to the Hedging Agreement
to the following sccount:

Account number: o

Sart coda: +

These instructions may not be varied save with the writteh consent of the Lender,

Flease confirm You- agresment o these instructions by s;gmng and returning the -enclesed
acknnwledgement within-5 days of- rece:pt of this notice direct to the Lender at 100 Ludgate Hill,

London, EC4M 7RE marked for the, atterition of Antonio Martin, with a copy to ourselves. This nolice.
shall be governed by and construed in‘accordanee with English law.:

Yours faithfully

For. and = behalf of o
8GO Corporation Limited (Chargor):
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Sc¢hedula 7

Form of acknowledgement
[Pate]
Toi! Séntahd,gf UK pic, "TVD‘Q'f Ludgélté.Hill, London, EC4M 7RE
Attention: Antonio Martin
Dear Sirs

-Acknowledgement of notice

We acknowledge receipt of the notice of assignment {Notice) of which the above is a duplicate.
Taims defined - In tha Notice shall have the same meaning when used in this acknowledgment, We
confirm that:

1 we have not recelved .any other notice of assignment or charge regarding the Hedging
Agreetnent;
2 we congent to the assighment of the benefit of the Hedging Agreerent by the Chargor to:-the

Lender; and

3 we shall remit fo you all sums. due and-owing to the Chargor under or pursuant to the Hedaing
Agreement in accordance: with; the terms of the Notice.

This acknowledgement shall be governed by and construed in-accordance with English law.

Yours faithfulty

durminwianr aareian marmse v rma s i mr i aea

Far-and on. batialf of
Linsert name of cohtrés'i:f*muni‘erp'aj‘f]}']

co SGQ Corporation Limited



SIGNATURES
Chargor

Executed as a deed by SGO CORPORAT!ON LIMITED
acting by .. #ASTOANG | ALY Gac it o director, i

the presence of:

Director

Witness:

a0 MECsLuE

Nama of Withess: ‘

B - o o
Address ofWiness: [0S WALLADULL A ¢ geu G
Otcupation of Witness: Qﬁ DS b vy 217 S

Lerider
SANTANDER UK PLC

By:

e LT



