-

In acoord-ance with
Sections 859A and M RO 1
8594 of the Companies

= [L!_‘]OOWJ,JS

Act 2006 Particulars of a charge

A fee is payable with this form. You can use the WebFilin
Please see 'How to pay’ on the Please go to www compar
last page

< What this form 1s for % What this form is NOT fo *RIYXTVDS*
You may use this form to register You may nof use this form RCS 12i61/2015 #10
a charge created or evidenced by register a charge where th COMPANIES HOUSE
an instrument instrument Use form MRO A3YISSXK

A27 06/01/2015 #34

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
dehvered outside of the 2 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original.

(l:ase?form

COMPANIES HOUSE -

n Company details [( ( )‘ [—-‘—‘ For ofical use
ompany number 0 [B8 (0 (4 |20 |21 = Fifling in this form
Company l- l— I—_ I__ ,— I_— I—— l—_ el Please complele in typescnpt or in
Company name m full i Topland (No 14) Limited / bold black capials
’ V4 All fields are mandatory unless
specified or indicated by *

I Charge creation date /
Charge creation date E’ lg W IT Ev FO_F:L_ E—
Names of persons, security agents or trustees entitled to the charge

Piease show the names of each of the persons, secunty agents or trustees

entitled to the charge l
Name l?opland Jupiter Laimited (07468546)/
Name f
Name li
Name I

if there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm thal there are more than four persons, security agents or
trustees enlitled to the charge

CHFPO25
06/14 Version 20 Laserform International 6/14
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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 I1s
not a fioating charge) or fixed secunty included in the instrument

Brief description

The Mortgagor mortgages or charges by way of fixed
charge the Shares and Distribution Rights (as
defined in the Mortgage} ain favour of the Lender.

Piease submit only a short

nstrument’

available space

description If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of thern in the text field and add a
statement along the lines of, "for
more details please refer to the

Please limit the description to the

Other charge or fixed security

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

1 Yes
[x] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[ Yes Continue
[x] No Goto Section7

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

1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further security that will rank equally 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 in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

© This statement may be filed after
the registration of the charge {use

form MROG)
O
ﬂ Signature
l Please sign the form here
Signature Signature
| ;
This form must be signed by a person with an interest in the charge
CHFP025
06114 version 20

37698130




MRO1

Particulars of a charge

mresenter information

n Important information

You do not have to give any contacl information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the pubhc record

rc"’""c‘"‘"" CCX/EJO/099454.00010

Company name
f_ Dentons UKMEA LLP

-

fQMu The Pinnacle

r170 Midsummer Boulevard

-

FMM Milton Keynes

County/Region

= e el

Country

X DX 84756 MILTON KEYNES

Telephone +44 1908 690260

Certificate

Pe will send your certificale to the presenter's address

f gwven above or to the company's Registered Office of
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:

] The company name and number match the
information held en the public Regrster

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

[J You have entered the date on which the charge
was created

] You have shown the names of persons entitied to
the charge

("1 You have ticked any appropnate boxes n
Sections 3,5,6,7& 8.

] You have given a description n Section 4, If
appropnate

[] You have signed the form

[ ] You have enclosed the correct fee
Please do not send the onginal Instrument, it must
be a certified copy

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

EHow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'‘Companies House'

g Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotiand:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northemn [reland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenball Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

n;Fu rther information

For further information, please see the guidance notes
on the websile at www companieshouse gov uk or
emal enquines@companieshouse gov uk

This form is available in an
alternative format. Piease visit the
forms page on the website at
www.companieshouse.gov uk

CHFP025
06/14 Version 20
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PROFORMA

Company Number 8042021

Company Name Topland (No.14) Limited

Contact Name/ Organisation Eve Oppenheimer/Dentons UKMEA LLP
Address The Pinnacle, 170 Midsummer Boulevard, Milton Keynes, MK9 1FE

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMR01/MRO8/LLMRO08
Particulars of the charge to be added, amended or deleted (please tick as appropriate)

O

a
D
a

<\

N\

O O O

O

Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (apples only to MRO1/LLMRO1)
Floating charge tick box (applies only to MRO1/LLMRO1)
Negative pledge tick box (applies only to MRO1/LLMRO1)
Nature of the charge

(applies only to MRO8/LL MROS)

Obligations secured by the charge

(applies only to MROS/LL MRO8)

The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MR09/LLMR0)9

Particulars of the charge to be added, amended or deleted (please tick as appropnate)

O

0

O

Company /LLP number
Company/LLP name
Date of creation of charge

Date that property or undertaking was acquired




O O 0O O o 34d

O

Persons entitled to the charge

Descrniption of property

Fixed charge tick box (applies only to MRO2/LLMR02)
Floating charge tick box (applies only to MR02/LLMR 02}
Negative pledge tick box (applies only to MR02/LLMR02)

Nature of the charge
(applies only to MROS/LL MR09}

Obligations secured by the charge
(applies only to MR0O9/LL MRQ9)

The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMRO03/LLMR10

Particulars of the charge to be added, amended or deleted {please tick as appropniate)

O 0 0o 0o o0 oc oo o o o

a

Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property

Fixed charge tick box (applhies only to MRO3/LLMRO03)
Floating charge tick box (applies only to MRO3/LLMR03)
Negative pledge tick box (apphes only to MRO3/LLMRO03)

Nature of the charge
(applies only to MR10/LLL MR10)

Obligations secured by the charge
(apphes only to MR10/LL MR10)




(Please give the instructions in the box below)

Section 4
Please delete all wording in Section 4.
Section 5

Please delete the tick next to '"No' and insert a tick next to 'Yes' in Section 5,
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8042021
Charge code: 0804 2021 0001

The Registrar of Companies for Engiand and Wales hereby certifies that a
charge dated 2nd January 2015 and created by TOPLAND (NO. 14)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Compames
Act 2006 on 12th January 2015

kA

Given at Companies House, Cardiff on 12th January 2015
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DENTONS

CCX/PCC/098454 00010/37620984 01

Mortgage over shares

We certify that, save for malenal redacted pursuant to s 859G of the
Companes Act 2008, this is a true copy of the part of the charging
nstrument signed by or on behalf of the chargor, and altaches a true

copy of the signature page o each other part of such charging
mstrument

Signed DW\*N UKMEA L'({)

Dentons UKMEA LLP

Dated 2 j;auuﬂﬂ"_j 'ZO\S

Topland (No. 14) Limited
(the Mortgagor)

Topland Jupiter Limited
(the Lender)

The Pinnacle

170 Midsummer Boulevard
Miton Keynes

MK2 {FE

Untted Kingdom

DX 84758
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Mortgage
Dated 2 J¢ Anwnry Zo§

Between

1) Topland (No. 14} Limited, a company incorporated under the laws of England and Wales
with registered number 08042021 having its registered office at 55 Baker Street, London W1U

7EU (the Mortgagor); and

{2) Topland Juplter Limited, a company incorporated in England and Wales with registered
number 07468546 having lts registered office at 55 Baker Street, London, W1U 7EU (the

Lender)

Recltals

A The Lender has agreed to make credt faciibes available to the Charged Company (as
defined below in Clause 1 1) on the terms of the Facility Agreement

B The Mortgagor has agreed to provide Security to the Lender to secure the payment and
discharge of the Secured Liabilties

C This Mortgage constitutes a Secunty Financial Collateral Arrangement for the purposes of the
Regulations

This deed witnesses

1 Definitions and interpretation

11 Definitions

Words and expressions defined in the Faciity Agreement have the same meanings in this
Morigage unless they are expressly defined in it and, in addition, in this Mortgage

Act means the Law of Property Act 1925

Charged Company means City & Country Bramshill Limited, a company incorporated under
the laws of England and Wales with registered number 09077495 having its registered office
at Benfield House, Benfield Road, Stansted, Essex CM24 8HL

Default Rate means the rate of interest specified in, and calculated in accordance with,
paragraph 5 2 of the Facility Agreement

Distribution Rights means all dividends, interest and other distributions paid or payable on
or in respect of the Shares, and any nght to receive them

Equivalent Financial Collateral has the same meaning as it has in the Regulations,

Facllity Agreement means the facility agreement dated ﬁ“ﬂ December 2014 between
the Charged Company and the Lender

Financial Collateral has the same meaning as it has in the Regulations

CCX/PCC/099454 00010/37620984 01 Page 1




1.2

121

122

Recelver means a receiver appointed pursuant to this Mortgage or to any applicable law,
whether alone or jointly, and includes a receiver andfor manager

Regulations means the Financial Collateral Arrangements (No 2) Regulations 2003 (S.1.
2003/3226) or equivalent legislation in any applicable junsdiction bringing into effect Directive |
2002/47/EC on financlal collateral arrangements, and Regulation means any of them

Secured Liabilities means all the liabilities of the Charged Company to the Lender now orin
the future due, owing or incurred in any manner whatever and whether due, owing or incurred
actually or contingently, aione or jointly, as printipal or surety and includes any liability of the
Charged Company to a third party which subsequently becomes payable to the Lender by
assignment or octherwse.

Security Assets means all of the assets of the Mortgagor which are the subject of any
Secunty created or to be created by this Morigage

Security Perlod means the period starting on the date of this Mortgage and ending on the
date on which the Lender, acting reasonably, is satisfied that ali the Secured Liabilities are
irrevocably discharged in full and it has no commitment or liability, whether present or future,
actual or contingent, 1n relation to the faciities under the Facility Agreement.

Shares means

(| the shares in the Charged Company registered in the name of the Mortgagor
specified in the Schedule; and

(b} any cther shares in the Charged Company owned legally or beneficially by the
Mortgagor from time to time,

in each case together with (1) all allotments, accretions, offers, options, nghts, bonuses,
benefits and advaniages, whether by way of conversion, redemption, preference, option or
otherwise (except for Distnbution Rights} which at any tme accrue to or are offered or anse in
respect of them, and {ii) any Equivalent Financial Collateral provided in accordance with
Clause 8(e) (Rights and powers of the Lender)

Construction

The principles of construction set out in Clause 1 2 (Construction) of the Facility Agreement
apply to this Mortgage, insofar as they are relevant to t, as they apply to the Facility
Agreement

Unless a contrary intention appears, any reference In this Mortgage to

(a) this Mortgage is a reference to this Mortgage as amended, varied, novated,
supplemented and replaced from time to time;

(b) the Mortgagor, the Lender or any other Finance Party or a Recelver includes any
one or more of its assigns, transferees and successors In ttle (iIn the case of the
Mortgagor, so far as any such 1s permitted), and

(c) the Lender or any other Finance Party or a Recelver (except for the references in
Clause 17 (Power of atforney)), includes its duly appomted nominees, attorneys,
correspondents, trustees, advisers, agents, delegates and sub-delegates

CCYX/PCC/089454 00010/37620984 01 Page 2
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131

132

14

2.1

2.2

Third party rights

The Lender, any Receiver and their respechve officers, employees and agents may enforce
any term of this Mortgage which purports to confer a benefit on that person, but no other
person who is not a party to this Mortgage has any right under the Contracts (Rights of Third
Parties) Act 1899 to enforce or to enjoy the benefit of any term of this Mortgage

Notwithstanding any term of this Mortgage, the parties to this Morigage may rescind, vary,
waive, release, assign, novate or otherwise dispose of all or any of their respective rights or
obligations under this Mortgage without the consent of any person who is not a party to this
Mortgage

Effect as a deed

This Morigage shall take effect as a deed even ff it 1s signed under hand on behalf of the
Lender

Covenant to pay

Covenant to pay

The Mortgagor covenants with the Lender that it will on demand pay and discharge any
Secured Liabilittes owed by it to the Lender when due

Limited recourse

The Lender's recourse under this Mortgage shall be imited to the aggregate proceeds of the
Shares actually received by the Lender (or Receiver) as a result of the exercise by the Lender
(or the Receiver) of a power of sale over the Shares pursuant to this Mortgage

Mortgage

The Mortgagor mortgages or (if or to the extent that this Mortgage does not take effect as a
mortgage} charges by way of fixed charge:

(a) the Shares, and

(b) the Distribution Rights

Nature of Security created

The Secunty created under this Mortgage 1s created

(a) as a continuing secunty to secure the payment and discharge of the Secured
Liabilihes;

(b) in favour of the Lender; and

(c) with full title guarantee {except that the covenant set outin section 3(1) of the Law of
Property (Miscellaneous Provistons) Act 1984 shall extend to all charges,
incumbrances and rights, even if the Mortgagor does not know and could not
reasonably be expected to know about them)

CCX/PCC/098454 00010/37620984 01 Page 3




51

5.2

6.1

6.2

Representations and warranties by the Mortgagor

Representations and warranties

The Lender has entered into this Mortgage in rellance on the representations of the
Martgagor set out in this Clause 5, and the Mortgagor warrants to the Lender that

(a) it is the sole legal and beneficial owner of the Secunty Assets,

{b) the Shares are fully paid;

{c) it 15 not deemed to be unable to pay iis debts for the purpose of section 123 of the
Insolvency Act 1986 (but ignoring any requirement that any matter referred to in that
section be proved to the satisfaction of the court), nor will it become so in
consequence of entenng into the Mortgage, and

(d) on the date of this Mortgage, the Shares specified In the Schedule represent all of the
Shares in the capital of the Charged Company owned by the Mortgagor

Repetition

The representations and warranties set out in this Clause 5 shall survive the execution of this
Mortgage

Positive covenants

The covenants in this Clause 6 remain in force from the date of this Mortgage untl the end of
the Secunty Penod.

Required percentage of share capital

The Mortgagor covenants with the Lender that the Shares wiii at all times represent all of the
Shares in the capitat of the Charged Company owned by the Mortgagor and represent not
less than 50% of the Company's issued share capital

Preservation of the Security Assets

The Mortgagor shall

{a) promptly pay all calls, instaiments and other payments which may be made or
become due In respect of the Shares {or, in respect of Shares of which the Lender 1s
the legal owner, promptly pay to the Lender on demand such amounts as the Lender
may require to make those payments, together with interest at the Default Rate from
the date of payment by the Lender to the date of payment by the Mortgagor under
this Clause, both before and after judgment),

{b) comply with any notice served on it, under the Companies Act 2008 or pursuant to its
articles of association or any other constitutional document, in respect of or in
connection with the Shares or the Charged Company, and will promptly provide to the
Lender a copy of that notice,

{c) promptly, on the request of the Lender provide to the Lender a copy of all other
notices, reports, accounts and circulars in respect of or in connection with any of the

Security Assets, and

CCX/PCC/99454 00010/37620984 01 Page 4




63

71

7.2

7.3

{d) promptly notify the Lender if any Shares are in, or are converted into, uncertificated
form (without prejudice to the covenant in Clause 8 1(a)(i1) (Dividends and voting

rights) and

0] act on any instruchons given by the Lender, and give such directions as the
Lender may require to protect and preserve the Lender's securtty in respect
of those Shares, and

{n fransfer those Shares to an escrow account n respect of which 1t has named
as escrow agent the Lender or any nominee or agent of the Lender notified to
the Mortgagor or any other person approved In writing by the Lender

Depasit of documents

The Mortgagor shall (in the case of the Shares specified in the Schedule) Immediately after
entering into this Mortgage or (in the case of any other Shares) on such later date on which
any Shares are 1ssued to or otherwise acquired by the Mortgagor, deposit with the Lender, in
respect of or in connection with the Shares

{a) all stock and share certificates and documents of or evidencing title,

(b) signed undated transfers, completed in blank and, if the Lender so requires, pre-
stamped; and

(c) any other documents which the Lender may from time to time require for perfecting its
title, or the title of any purchaser,

alt of which will be held by the Lender at the expense and nsk of the Mortgagor

Negative covenants

The covenants in this Clause 7 remain in force from the date of this Mortgage until the end of
the Secunty Period

Disposals

The Mortgagor shall not enter into a single transaction or a senes of transactions (whether
related or not), whether voluntary or involuntary and whether at the same time or over a
penod of ime, to sell, lease, license, transfer, loan, nor otherwise dispose of any Secunty
Asset, nor enter into an agreement to make any such disposal

Nagative pledge

The Mortgagor shall not create or permit to subsist any Secunty over any Security Asset.
Preservation of the Securlty Assets

The Mortgagor shall not without the prior written consent of the Lender

(a) permit any person other than the Mortgagor, the Lender or any purchaser to be
registered as holder of any of the Shares,

(b) permit a vanation of any rights attaching to any of the Shares;

CCX/PCCI099454 00010/37620984 01 Page 5
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8.1

8.2

(c) take any action or permit any action to be taken which might result in the 1ssue of

further Shares, or

(d) take any Secunty in connection with its liability under this Mortgage from any
guarantor of, or provider of Secunty for, any of the Secured Liabiities

Dividends and voting rights

Before demand by the Lender

Untl such time as the Lender makes a demand under Clause 8 2 (After demand by the

Lender), the Mortgagor may exercise any of its voting and other nghts and powers attached to

the Shares, but shall not do so0 1n a manner which may*

(a) have the effact of

{ changing the terms of 1ssue of any Shares (or any class of them) or any

Distnibution Rights relating to them; or
() converting any Shares (or any class of them) into uncerbficated form,
(b) imparr the value of any of the Shares,
(c) prejudice the securily created by this Mortgage, or
{d) otherwise prejudice the Interests of the Lender under the Finance Documents

After demand by the Lender

After the Lender so demands foliowing the occurrence of a Default which is continuing, the

Merigagor shall

(a) promptly pay over to the Lender all moneys ansing from the Distribution Rights which

it may recerve, and

(b) exercise all voting and other nghts and powers attached to the Shares in any manner

which the Lender may direct
Rights and powers of the Lender
Duning the Secunty Period the Lender may, without notice to the Morigagor

{(a) appoint nominees, attomeys, correspondents, trustees, advisers and agents to
perform any of is functions under this Mortgage,

(b) delegate Yo any persen, with power to sub-delegate, any of its nghts, powers and

discretions under this Mortgage,

(c) at any time following the occurrence of a Defauit which is continuing, complete and
date any of the transfers and othar documents referred to in Clauses 6.3(b) or 6 3(c)

(Deposit of documents) and transfer all or any of the Shares to itseff:

(d) pay calls, instalments and other payments which may be made or become due in

respect of the Shares if the Mortgagor fails to do so, and

CCX/PCC/099454 00010/37620984 01
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(e) use and dispose of any Security Asset {to the extent that it consiitutes Financial
Collateral) as If t were the legal and beneficial owner of it, subject to paragraphs (2),
(3) and (4) of Regulation 16, and if it does so it shall either replace it with Equivalent
Financial Collateral 1n the manner and at the 4me specified in paragraph (2) of
Regulation 16 or i may set off the value (as determined by the Lender) of that
Equivalent Financial Collateral against, or apply t in discharge of, the Secured
Liabilities

10 Enforcement
10.1  When Security becomes enforceable

The Secunty created by this Morigage shall become enforceable on the occurrence of a
Default

10.2 Powers on enforcement

At any time after the Secunty created by this Mortgage has become enforceable the Lender
may (without prejudice to any other of its nghts and remedies and without notice to the
Mortgagor) do all or any of the following

(a) exercise all the powers and nghts which may be exercisable by the registered holder
of the Shares and all other powers conferred on mortgagees by the Act, as varnied
and extended by this Mortgage, without the restrictions contained in sections 103 or

109(1) of the Act,

(b to the extent that any Security Asset constitutes Financial Collateral, as defined In the
Regulations, appropnate it and transfer the titie in and to it to the Lender insofar as
not already transferred, subject to paragraphs (1) and (2) of Regulation 18,

(c) apply any moneys which it may receive in respect of the Distnbution Rights as though
they were proceeds of sale, and

{d) subject to Clause 11 1 (Method of appointment and removal), appoint one or more
persons to be a Receiver or Receivers of all or any of the Secunty Assets

10.3  Disposal of the Security Assets

In exercising the powers referred to in Clause 10 2(a) (Powers on enforcement), the Lender
or any Receiver may sell or dispose of all or any of the Secunty Assets at the times, in the
manner and order, on the terms and condibens and for the consideration determined by 1t

104  Application of moneys

10.4 1 The Lender or any Receiver shall apply moneys received by them under this Morigage after
the Secunty created by this Mortgage has become enforceable in the following order

(a) first, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the Lender and any Receiver under this Mortgage or which
are incidental to any Receiver's appointment, together with interast at the Defauit
Rate (both before and after judgment) from the date those amounts became due until
the date they are wrevocably paid in full,

CCX/PCC/099454 00010/37620964 01 Page 7
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11

1.1

1111

11.12

11.2

11.3

114

{b) secondly, In or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Lender and any Receiver;

(c) thirdly, in or towards the discharge of all liabilities having prionty to the Secured
Liabilties;

(d) fourthly, in or towards the discharge of the Secured Liabulities im accordance with the ;
Facility Agreement; and

(e) fifthly, in the payment of any surplus to the Mortgagor or other person entitied to it,
and section 109(8) of the Act shall not apply

Clause 10 4 1 will overnde any appropriaton made by the Mortgagor,

Appointment and powers of Recelvers

Method of appointment and removal

The Lender may not appomnt a Receiver by reason only of a moratorium being obtained, or
anything being done with a view to a moratonum being obtained, under section 1A of the

insolvency Act 1986

Every appointment or removal of a Receiver, of any delegate or of any othar person by the
L ender pursuant {c this Morlgage may be made 1n writing under the nand of any officer or
manager of the Lender

Powers of Receiver
Every Recewer shall have all the powers
{a) of the Lender under this Mortgage,

{b) conferred by the Act on mortgagees in possession and on receivers appointed under
the Act,

{c) in relation to, and to the extent applicable to, the Secunty Assets or any of them, as
specified in Schedule 1 of the Insolvency Act 1986 {(whether or not the Receiver is an
administrative receiver within the meaning of that Act), and

{d) in relation to any Secunty Asset, which he would have If he were its absolute
beneficial owner

Jolnt or several

if two or more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that {unless any instrument appointing them specifies to the contrary)
each of them may exercise individually all the powers and discretions conferred on Receivers

by this Morigage
Recelver as agent

Every Receiver shall be the agent of the Morigagor which shall be solely responsible for his
acts and defaults and for the payment of his remuneration
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11,5 Recelver's remunsration

Every Recelver shall be entitied to remuneration for his services at a rate to be fixed by |
agreement between him and the Lender, and the maximum rate specified n section 109(8) of

the Act shall not apply

12 Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be bound or
concerned

(@)

(b}
(©

to see or enquire whether the nght of the Lender or any Receiver to exercise any of
the powers conferred by this Mortgage has arisen or not,

with the propriety of the exercise or purported exercise of those powers, or

with the application of any moneys paid to the Lender, to any Receiver or to any other
person
|

13 Protection of the Lender and Recelivers

13.1  Exclugion of Habliity

Neither the Lender, any Recsiver or any of their respective officers or employees shall have
any responsibility or liability

(a)
(b)

{c)

(d)

(e)

for any action taken in relaton {o all or any of the Securty Assets,

for any failure to take any action in relation to all or any of the Security Assets, and In
particular any failure to

{ forward to the Mortgagor any report, circular or other communication received
by the Lender in relabion to any Secunty Assets,

(n} accept or decline any offer made in respect of any Secunty Assets,
{ui) make any payment in relation to any Secunty Assets, or

(iv) enforce the payment of any amount payable in respact of the Secunty
Assets,

lo account as mortgagee in possession or for any loss upon reaiisation of any
Security Assets,

for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 18 (Currency), or

for any other defauit or omission in relation to all or any of the Secunty Assets for
which a mortgagee n possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person
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13.2

1321

1322

13.3

14

14.1

14.2

General indemnity

The Mortgagor shall indemnify the Lender, any Receiver and their respective officers and
employees against all actions, proceedings, demands, claims, costs, expenses and other
lrabiithies incurred by them in respect of all or any of the following

(a) any act or omission by any of them in relation to all or any of the Security Assets,

{b) any calls, mstalments and other payments relating to the Shares made at any tme on
or by the Lender, any Receiver or by any officer or employee for whose liability, act or
omission any such person may be answerable,

(c) any stamp, registration or similar Tax which becomes payable in connection with the
entry into, or the performance or enforcement of this Mortgage,

{d) carrying out or purporting to carry out any of the nghts, powers and discretions
canferred on them by or permitted unader this Martgage, and

{e) any breach by the Mortgagor of any of its covenants or other obligations to the
Lender,

except in the case of gross negligence or wiiful misconduct on the part of that person

The Mortgagor shall pay interest at the Default Rate on the sums payable under this Clause
13 2 from the date on which the hability was incutred to the date of actual payment (both
before and after judgment)

Indemnity out of the Security Assets

The Lender, any Receiver and ther respective officers and employees shall be entitied to be
indemnified out of the Security Assets in respect of the actions, proceedings, demands,
claims, costs, expenses and liabilties referred to in Clause 13 2 (General indemnity)

Preservation of Security

Relnstatement

if any payment by the Mortgagor or discharge given by the Lender (whether in respect of the
obligatons of any Obligor or any Security for those obligatons or otherwise) is avoided or
reduced as a result of insolvency, iquidation, administration or any similar event

(8) the hability of the Mortgagor and the Secunty created by this Mortgage shall continue
as 1if the payment, discharge, avotdance or reduction had not occurred, and

(b) the Lender shall be entitted to recover the value or amount of that Secunty or
payment from the Mortgagor, as i the payment, dischargs, avoidance or reduction
had not occurred

Walver of defances

Neither the Security created by this Mortgage nor the obligations of the Mortgagor under this
Mortgage will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Secunity or any of those obligations (whether or not
known to the Mortgagor or the Lender} including
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{(a) any time, waiver or consent granted to, or composibon with, any Obligor or other
person,

(b} the release of any Obligor or any other person under the terms of any composrtion or
arrangement with any person,

{c) the taking, vanation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any rghts against, or Secunty over
assets of, any Obhgor or other person or any non-presentation or non-observance of
any formality or other requirement in respect of any instrument or any failure to
realise the full value of any Secunty;

{(d) any incapacity or lack of power, authority or legal personality of or dissolution or
change i the members or status of an Obligor or any other person,

{e) any amendment (however fundamental and whether or not more onerous),
replacement, variation, novation, assignment or the avoidance or termination of a
Finance Document or any other document or Secunty:;

) any unenforceabilty, llegality or invalidity of any obligation of, or any Security created
by, any person under any Finance Document or any other document, or

{9) any msoivency, hquidatron, administration or simitar procedure

14.3 Mortgagor intent
Without prejudice to the generality of Clause 14 2 (Waiver of defonces), the Morigagor
expressly confirms that it intends that the Secunty created by this Mortgage shall extend from
time to time to any (however fundamental) vanation, increase, extension or addition of or to

any of the Finance Documents and/or any facility or amount made available under any of the
Fmance Documents and any other documents for the purposes of or in connection with any of

the following

(a) acquisitions of any nature,

{o) increasing working capital;

(c) enabling investor distnbutions to be made;
[{¢]] carrying out restructunngs,

{e) refinancing existing facilities,

(f) refinancing any other indebtedness,

(9) making facilitres available to new borrowers,

{h) any other variation or extension of the purposes for which any such facility or amount
might be made available frorn time to time, and

(i) any fees, costs and/or expenses associaled with any of the foregomng
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144 immediate recourse

The Mortgagor waves any night it may have of first requinng the Lender (or any trustee or
agent on its behalf) to proceed against or enforce any other nghts or Securtty or claim
payment from any person before claiming from the Mortgagor under this Morigage. This
waiver applies imespective of any law or any provision of any Finance Document to the

contrary
14,5 Appropriations
During the Secunty Period the Lender may:

(a) refrain from applying or enforcing any moneys, Secunty or nghts held or received by it
(or any trustes or agent on its behalf) in respect of the Secured Liabilthes, or, subject
to Clause 10.4.1 (Application of moneys), apply and enforce the same in such
manner and order as It sees fit (whether against the Secured Liabilities or otherwise)
and the Mortgagor shall not be entitfed to the benefit of the same, and

{v) hold in an interest-beanng suspense account any moneys recelived from the
Mortgagor or on account of the Secured Liabilties.

14.6  Deferral of Mortgagor's rights

During the Security Period and unless the Lender otherwise directs, the Mortgagor shall not
exercise any rights which it may have by reason of performance by st of its obligations under
this Morigage or the enforcement of the Secunity created by this Mortgage

{a) to receive or claim payment from, or be indemnified by an Obligor;

{b) to claim any contribution from any guarantor of, or provider of Securtty in respect of,
any Obligor's obhgations under the Finance Documents or under any other
documents,

(c) to take the benefit (in whole or i part and whether by way of subrogation or
otherwise) of any nghts of the Lender under any Finance Document or of any
guarantee or Secunty taken pursuant to, or in cennection with, the Finance
Documents by the Lender;

() to exercise any right of set-off against any Obligor or to mvoke or benefit from the rule
in Cherry v Boultbes (as developed from time to tme) or any similar or analogous rute
or principle, and/or

{e) to claim or prove as a creditor of any Obiigor in competition with the Lender

14.7 Additlonal Security

This Mortgage is in addiion to, 1s not in any way prejudiced by and shall not merge with any
contractual night or remedy or other Security now or in the future held by or available to the

Lender
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15

16

17

18

Tacking

For the purposes of section 94(1) of the Act the Lender confirms that it shall make further
advances to the Charged Company on the terms and subject to the conditions of the Finance

Documents
Further agsurance

The Mortgagor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Lender may require in order to

{a) give effect to the requirements of this Mortgage,

{b) protect, preserve and perfect the Secunty intended to be created by or pursuant to
this Mortgage,

(c) protect and preserve the ranking of the Secunty intended to be created by or
pursuant to this Morigage with any other Secunty over the Secunty Assets, or

(d) facilitate the realisation of all or any of the Secunty Assets or the exercise of any
nghts, powers and discretions conferred on the Lender or any Recerver in connection
with all or any of the Secunty Assets,

and any such document may disapply section 93 of the Act.
Power of attorney
The Morigagor imevocably and by way of secunty appoints each of

(a) the Lender,

(b) any delegate or sub-delegate of, or other person nominated in wnting by, an officer of
the Lender, and

{c) any Recelver,

jointly and severally as the Mortgagor's attorney, in the Mortgagor's name, on its behalf and in
such manner as the attorney may in iis or his absolute discretion think fit following the
occurrence of a Default or following the falure by the Mortgagor to comply with a request from
the Lender, to take any action and sign or execute any further documents which the
Morigagor 1s required to take, sign or execute in accordance with this Mortgage. The
Mortgagor agrees, promptly on the request of the Lender or any Receiver, to ratify and
confirm all such actions taken and documents signed or executed

Discharge of Security

Upon the irevocable and unconditional payment and discharge in full of the Secured
Liabilities, unless any third party has any subrogation or other rights in respect of the Secunty
created by this Mortgage at that ime, the Lender shall, or shall procure that ts appointees
will, at the request and cost of the Mortgagor, release the Securty Assets from this Morigage
Section 93 of the Act shall not apply to this Mortgage
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19

20

20.1

20.2

20.3

21

21.1

21.2

2121

2122

Set-off

The Lender may set off any matured obiigation owed to it by the Mortgagor under this
Mortgage (to the extent beneficially owned by the Lender) aganst any matured obligation
owed by the Lender to the Mortgagor.

Costs and expenses

Transaction expenses

The Mortgagor shall promptily on demand pay the Lender the amount of all costs andg
expenses (including legal fees) reasonably incurred by it in connection with the negotiation,

preparation, printing and execution of this Mortgage
Amendment costs

If the Mortgagor requests an amendment, waiver, consent or release of or in relation to this
Mortgage, the Mortgagor shall, within three Business Days of demand, remburse the Lender
for the amount of all costs and expenses (including legal fees) reasonably incurred by it In
responding to, evaluating, negotiating or complying with that request or requirement

Enforcement costs

The Mortgagor shall, within three Business Days of demand, pay to the Lender or any
Receiver the amount of all costs and expenses (includmng lega! faes) mcured by the Lender
or any Receiver tn connection with the enforcement of, or the preservation of any rights
under, this Mortgage or the investigation of any possible Defauit.

Notices
Communications In writing

Any communication to be made under or in connection with this Mortgage shall be made in
writing and, uniess ctherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communicaton 1s to be made) of each party for any communication or document to be made
or delivered under or in connection with this Mortgage is that identfied with its name below or
any substitute address, fax number or department or officer as etther party may notify to the
other by not less than five Business Days' notice.

The addresses referred to in Clause 21 2 1 are
(a) The Mortgagor

Topland {No. 14} Limited

105 Wigmore Street

London

w1l 1QY

Attention Finance Director
Fax 0207 493 4055
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213

2131

21.4
2141

2142

22

221

222

{b} The Lender:

Topland Jupiter Limited

105 Wigmore Street

London

wW1u 1Qy

Aftention Finance Director

Fax 0207 493 4055
Delivery

Any communication or document made or delivered by one person to ancther under or in
connection with this Mortgage will only be effective:

(a) if delivered by hang, at the time of actual delivery, or

{b) If posted, on the secand Business Days or, in the case of airmall, the fifth Business
Day following the day on which it was despatched by pre-paid first class post or, as
the case may be, registered airmail, or

P

(c} if sent by fax, with a confirmed receipt of transmisston from the receiving machine, on
the day on which transmutted,

provided that a notice deemed to have been received on a day which 1s not a Business Day,
or after normal business hours in the place of receipt, shall instead be deemed to have been
received on the next Business Day

English Janguage
Any notice given under or in connection with this Mortgage must be in English

All other documents provided under or in connection with this Mortgage must be

(a) in Enghsh, or

(b) if not in English, and if so required by the Lender, accompanied by a certfied English
translation and, in this case, the English translation will prevail unless the document is
a consttutronal, statutory or other official document.

Calculations and certificates

Accounts

In any Itigatton or arbitrafton proceedings arising out of or in connection with this Mortgage,
the entries made in the accounts mamtained by the Lender are prnma facie evidence of the

matters to which they relate
Certificates and determinations

Any certification or determinatton by the Lender of a rate or amount under this Mortgage is, in
the absence of manifest error, conclusive evidence of the matters to which 1t relates
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23

25

26

27

271

27.2

2721

2722

2723

Partial invalidity

If, at any time, any provision of this Mortgage 1s or becomes illegal, invalid or unenforceable in
any respect under any law of any junsdiction, neither the legality, validity or enforceabiity of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other junsdiction will in any way be affected or impaired.

Remedles and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under this Mortgage shall operate as a waiver, nor shail any single or partial exercise
of any nght or remedy prevent any further or other exercise or the exercise of any other nght
or remedy. The rights and remedies provided in this Mortgage are cumulative and not
exclusive of any rights or remedies provided by law

Amendments and waivers

Any term of this Mertgage may be amended or waived only with the written consent of the
Mortgagor and the Lender

Counterparts

This Morigage 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 Mortgage.

Governing law and enforcement

Governing law

Englsh law governs this Mortgage, its interpretation and any non-contractual obligations
ansing from or connected with it.

Jurisdiction

The courts of England have exclusive jurisdichon to seftle any dispute ansing out of or in
connechon with this Mortgage (including a dispute regarding the existence, validity or
termination of this Mortgage) (a Dispute)

The parties agree that the courts of England are the most appropriate and convenient courts
to settie Disputes and accordingly no party will argue to the contrary

This Clause 27.2 1s for the bensefit of the Lender only As a result, the Lender shali not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction
To the extent allowed by law, the Lender may take concurrent proceedings in any number of

jurisdictions

Executed as a deed and delivered on the date appearnng at the beginning of this Mortgage.
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Schedule

Number of Shares Name of Issuing company Description of shares, stock
or other securities

100 City & Country Bramshill Lmited A ordinary shares of £1 00 each
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Executed as a deed by
Topland (No. 14} Limited acting by
R,CHARD Towes | adrector

in the presence of;

Signature of witness.

Name of witness

acrss :
Signed for and on behaif of )
Topland Jupiter Limited }
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Executed as a deed by )
Topland {No. 14) Limited acting by )

, & director )
in the presence of }

Signature of witness

Name of witness.

Address

Signed for and on behalf of

Topland Juplter Limited
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