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Company name: EXPRESS LGA LIMITED
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X3K490E8
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Details of Charge

Date of creation:  17/10/2014
Charge code: 0866 7366 0001
Persons entitled: PATHWAY FINANCE SARL
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8667366

Charge code: 0866 7366 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th October 2014 and created by EXPRESS LGA LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 6th November 2014 .

Given at Companies House, Cardiff on 7th November 2014

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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THIS DEED is dated 17 Qctober 2014 o

BETWEEN:

- K4)) Expresé LGA Limited (registered' number 8667308) with its registered office at 268

2y - Pathway Finance Société A Responsabilité Limitée, as chargee referred to in the
- Security Agreement referred to below {the "Chargee"}.

' BACKGROUND:
(A The Acceding Chargof is a.Subsidiafy bf thé Chargeé. '

- (B) - The Chargee has entered into a security agreement dated 16" September 2011 (as
- supplemented and amended by Deeds of Accession or ctherwise from fime o time,
- the "Security Agreement”) between the Chargors and the Chargee referred io in the
 Security Agreement.

{C} . The Acceding Chargor has, at the request of the Chargee and in consideration of the -
.. Chargee making advances available to the Chargor from time to time and after giving - .-
- due consideration to the terms and conditions of the intra-Group Faclility Agreement -
. and the Security Agreement and satisfying itself that there are reasonable grounds for
. believing that the entry into this Deed by it will be of benefit to it, decided in good faith
and for the purpose of carrying on its business to enter into this Deed and thereby
. become a Chargor under the Security Agreement. The Acceding Chargor will also, .-
. by execution of a separate instrument, become a party to the Intra-Group Facility
. Agreement as a borrower.

1T IS AGREED as follows:

o1 Terms defined in the Security Agreement shall have the same meaning in this Deed
S unless given a different meaning in this Deed.

2. - The Acceding Chargor hereby agrees to become a party to and to be bound by the
- terms of the Security Agreement as a Chargor with immediate effect and so that the

Security Agreement shall be read and construed for ali purposes as if the Acceding

. Chargor had been an original party theretfo in the capacity of Chargor (but so that the

- security created consequent on such accession shall be created on the date of this -

Deed). The Acceding Chargor hereby undertakes to be bound by all the covenants
and agreements in the Security Agreement which are expressed to be bindingona

- Chargor.

3. In accordance with the foregoing, the Acceding Chargor now grants to the Chargee -
the floating charge described in the Security Agreement as being granted, created or
made by a Chargor thereunder, to the intent that its charge shall be effective and
binding upcn it and its property and assets and shall not in any way be avoided, S
. discharged or released or otherwise adversely affected by any ineffectiveness or .
- invalidity of the Security Agreement, any other Deed of Accession or the intra-Group .~
.. Facility Agreement or of any other party's execution of the Security Agreement, any
- other Deed of Accession or the Intra-Group Facility Agreement, or by any avoidance,
invalidity, discharge or release of any charge contained in the Security Agreement,
~any other Deed of Accession, or the Intra-Group Facility Agreement. The Seourity
Agreement and this Deed shall be read as one to this extent and so that referencesin ©
' the Security Agreement to this Deed and similar phrases shall be deemed to include .~ -
" "this Deed".
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AR . g (a} is Created in favour of the Cha{gee; _______________________________
| (by  is securily for the payment, discharge and performance of all the Secured
" Liabilities; and '

I (¢) . is made with full title guarantee in aécordance with the Law of Property '
' - (Misceliansous Provisions) Act 1994, :

5. 'Theﬁéatﬁng charge created by this Deed is a qualifying floating charge for the
- _purpose of paragraph 14 of Schedule B1 fo the Insolvency Act 1986,

B This Deed may be executed in any number of counterparts and all of those
counterpants taken logether shall be deemed to constitute one and the same _
o instrument.  Without prejudice fo Clauses 1.2(b) of the Security Agreement, and . -
 except for any Receiver, attorney, manager, agent or other person appointed by the
Chargee, no person who is not a Party may enforce any rights under this Deed. No
- consent of any person who is not a Party is required to amend this Deed. '

7. ~ This document takes effect as a deed notwithstanding the fact that a party may only
- execute this document under hand.

8. This Deed is govemed by English law.
- . THIS DEED has been executed and delivered as a deed on the déte‘ stated at the be'ginni'ng
of this Deed.
SIGNATORIES . )
{to Deed of Accession}
" The Acceding Chargor
- EXECUTED as a DEED by =
- acting by ST Sy
Witness o o Ty
Name: ~  Grainne Evans. :

- Occupation: General Ledger Accountant B L
Address: Forsyth House, Cromac Square, Belfast BT2 8LA, Northern lrefand

The Chargee

Pathway Finance S.a.rl

- i

N
By: SRR I '

. Paul Wilkinson, Authorised
- Signatory
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DATED S@él—eﬁizgf 2011

' THE COMPANIES LISTED IN SCHEDULE1
{(as Chargors)
  -and-  .

REGUSNO.1S.ARL.
{az Chazgas) '

SECURITY AGREEMENT

- REF: SWO!!IAWSDB@ZIQQD;’G :
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BETWEEN: _
(Y THE CGW&NEES' LIS’I‘ED IN. SCHEDULE 1 (each a "Chargor” with its
L . registered address at 3000 Hillswood Drive, Hillswood Business Park, Chertsey,

- Surrey KT16 ORS and, together with any entity which accedes as a Chargor, the
"Chargors"); and '

()  REGUS NO. 1 SOCTETE A RESONSABILITE LIMITEE of 26 Boulevard Royal,
L-2449 Luxembourg TX 75001 (as “Chargee”).

 BACKGROUND: o |
- Bach Chargor enters into this Deed in connection with thé.lmré-Gnﬁﬁp FéacilityAgreemen.t} :
KT IS AGREED as follows:
1. INTERPRETATION
L1 _ Definitions
. . In this Deed: R
| “Act" means the .La\iav of Pméérty Act 1925,

- "Charged Property” means in relation o any Chargor all ﬂfeehold'and'ieaschold
- property which it purports to charge under this Deed. y

"Deed of Accession” means a deed substantially in the form of Schedule 2 (Formof -~ -~
. Deed of Accession). :

.- "Enforcement Event" means:
(8)  any amount being due but unpaid under the Finance Documents;

- (b) - any representation made by any Chergor under Clause 3 (Representations and
' Warranties — General) to Clause 7 {(Insurances) of this Deed is or proves to
“have been incorrect or misieading in any material respect when made or S
 deemed made:

- '(?:) any breach by any Chargor of its obligations under Clause 4 (Land) to Clause o
7 (surances); and .

(d)  any corporate action or any other steps having been taken or legal proceedings
- been started or threatened against any Chargor for its winding-up, dissolution,
. administration or re-organisation or for the appointment of a receiver, -
- administrator, administrative receiver, frustes or similar officer of it or of any
or all of its assets or revenues.

' “Finance Documents” means the Intra-Group FacilityAgreement and this Deed,
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 "Insurances” means all contracts and policies of insurance (imcluding, for the
- avoidance of doubt, all cover notes) of whatever naturs which are from time to time _
- taken out by or on behalf of any Chargor in which any Chargor has an interest.

"Intra-Group FacilityAgreement” means the intra-group facility agresment dated o
2011 and made between the Chargors as borvowers and the Chargee
. as lender, -
"nvestments” means in relation to any Chargor:
(a)  the Shares; and

(b)  all other shares, debentures, bonds, warrants, coupons and other securities and
" investments,

- which it purports to charge under this Deed.
o “Material Adverse Effect” means a material édverée cfféét ohi S

(&) the business, operations, assets, liabilities (actual or contingent) or financial B
- condition of any Chargor; N

 (b)  the ability of any Chargor to perform their payment obligations under the
~ Finance Documents; or :

'{c) the validity or enforceability of, or the effectiveness or ranking of any Secﬁrity -
~ granted or purporting to be granted pursusnt to this Deed or the rights or
- remedies of the Chargee under this Deed and the Intra-Group
. FacilityAgreement.
"Pﬁrty“ means a party to this Deed.

~ "Premises" means in relation to any Chargor all buildings and erections included in
. its Charged Property,

"Receiver” means an administrative receiver, a receiver and manager or a recejver, in .
- each case, appointed under this Deed.

~ "Relevant Contract” means in relation to any Chargor each of:
' '(a} any agreement relating to the rental, hire, or leasing of any fumitire or'_ o
equipment, electronic or otherwise that that Chargor utilises in the day to day
- running of its business and operations; and
(b)  any other agreement to which that Chargor is or becomes a party and which =~
- that Chargor and the Charges have designated or designates a Relevant
" Contract, :

“and each other agreement or document supplementing or amending any of them.



- with all costs, charges and expenses incurred by the Chargee in connection with the
protection, preservation or enforcement of its respective rights under the Finance
- Documents,

_' | "Security™ means a mortgage, charge, pledge, lien or other security interest sccuxing"
- any obligation of any person or any other agreement or arrangement having 3 similar
- effect.

o "Security Assets”" means all assets of each Chargor the subject of the Security created
. or evidenced by this Deed,

- "Security Period” means the period beginning on the date of this Deed andendingon
-~ the date on which the Secured Liabilities are satisfied. -

. "Shares” means all shares in any direct subsidiary of any Chargor the subject of the .
" Security created or evidenced by this Deed. e

1.2 Construction

(8} Any caﬁnﬁﬁt of a 'Char'gc.xr under th.ls Deed remains in force during the o
Security Period and is given for the benefit of the Chargee.

(b) - If the Chargee considers that an amount paid to the Chargee under the Intra- -
. Group Pacility Agreement is capable of being avoided or otherwise set aside
- on the liquidation or administration of the payer or otherwise, then that
- amount will not be considered 1o have been irrevocably paid for the purposes
- of this Dead,

(c)  Unless the context otherwise Tequires, a reference to a Security Asset includes: -
- i) any part of that Security Asset;
() the proceeds of sale of that Security Asset; and

(i) - any present and future assets of any type deriving from that Security
: Asset,

_ (d) A reference in this Deed to any shares, stock, debenture, bond, 'warrant," o
coupon or other security or investment includes:

@  anydividend, interest or other distribution paid or payable;
o any right, money or property accroing or offered at any time 'by way of = _
- redemption, substitution, exchange, bonus or preference, under option -
- rights or otherwise; '
(iif)  any right against any clearance system; and

- (v} any right under any custodian or other agreement, .



B in relation to that share, stock, debenture, bond, warrant, eoupon or other
o - security or investment,

(e} This document takes effect 25 a deed notwithstending the fact that a party may
only execite this document under hand, '

1.3 Certificates
A certificate of the Chargee setting forth the amount of any Secured Liability due
from any Chargor shall, in the absence of manifest error, be prima facie evidence of
such amount against that Chargor.

2 CREAYION OF SECURITY

2.1._.'.-General _ o R
: (8) Al the Security created orevidencéd by ﬁﬁs Deed:
Co (D is created in favour of the Chargee;

(i) is continuing security for the payment, discharge and performance of
' - all the Secured Liabilities and will extend to the ultimate balance of all
- . sums paysble under the Finance Documents in respect of the Secured
- Liabilities regardiess of any intermediate payment or discharge in
“whole or in part; and '

(i) is made with full title guarantee in accordance with the Law of
' Property (Miscellanecus Provisions) Act 1994,

m I any. of the assets of a Chargor cannot be fully and effectively secured in the
' manner envisaged by this Deed without the congent of a third party;

- (i) upon becoming aware of that fact that Chargor must promptly notify
o - the Chargee; and :

() upon becoming aware of that fact that Chargor must, and each other -
. Chargor must procure that that Chargor will, use 2il reasonable
- endeavours to obtain that consent as scon as practicable and, once
. obtained, will promptly provide a copy of that consent to the Chargee,

22  Floating charge
. (@  Bach Chargor charges by way of a first floating charge all of ifs assets, book
. _debts, credit balances, interests in ali shares, stocks, debentures, bonds,
warrants, coupons or other securities and investments owned or hereafler
acquired by it or held by any nominee on its behalf, any letter of credit issued

in its favour or bill of exchange or other negotiable interest held by it, and all
other rights and assets whatsoever and wheresoever,

(o) - Except as provided below, the Chargee may by notice to a Chergor convert the .
floating charge created by that Chargor under this Deed into a fixed charge as -
- regards any of that Chargor's assets specified in that notice, if:



RS (i} the Chargee in good faith reasonably considers those assets to be in
R - imminent danger of being seized or sold under any form of distress,
' . aftachment, execution or other legal process or to be otherwise in

jeopardy; or
- (ﬁ) ~ an Enforcement Event has ocewred.

() ~ The floating charge created under this Deed may not be converted into a fixed
~ charge solely by reason of:

(i) the obtaining of a moratorium; or | _
Gy '-anything done with a view 1o obtaiﬁiﬁg a mofatoriwn, :
_ under section 1A to the Insolvency Act 1986. T
- (@)  The floating charge created under this Doééa will (in addition to the .

circumstances in which the same will ocour under general law) automatically
convert into a fixed charge over all of each Chargor's assets:

(D) if an administrator is appointed or the Chargors or the Charges recsive
' - notice of an intention to appoint an administrator; or

() on the convening of any meeting of the membexs of that Chargor to
- consider a resolution fo wind that Chargor up {or not 10 wind that
Chargor up).

(e) The ﬂaating charge created under this Deed is a qualifying floating charge for )
-~ the purpose of paragraph 14 of Schedule B1 to the Insolvency Act 1986,

) The giving by the Chargee of a notice pursuant to paragraph (b) above in
- relation to any class of any Chargor's assets shall not be construed as a waiver
~or abandonment of the Chargee's rights to give other similar notices in respect o
. of any other class of assets or of any other of the rights of any of the Chargee -~
- under this Deed or under the Intra~Group FacilityAgreement. B

3 REPRESENTATIONS AND WARRANTIES — GENERAL
3.1 . Nature of security _
 'Each Chargor represents and warrants to the Chargee that: . |
{a} this Deed creates the Security it purports to creaté ahd is not lable io be
avoided or otherwise set aside on its liquidation or administeation or -
otherwige; '

o (5)  this Deed isits legal, valid and binding obligation and is enforceable against it
s in accordance with its terms: and

o) except for the Security granted to the Chargee pursuant to this Deed, such
- Chargor owns each item of the Security Assets free and clear of any and afl
- Security or claims of others.



32  Times for making representations

(a)  The representations and warranties set out in this Deed (including in this
' - clause) are made by each Chargor listed in Schedule 1 (the Chargors) on the o
- date of this Deed.

: (b)  Each representation and warranty under this Deed is desmed to be repeated . |
- by

(&) each Chargor which becomes party to this Deed by 2 Deed of
- Accession, on the date on which that Chargor becomes a Chargor; and

G | - each Chargor on each date during the Security Pericd.

' (c) - 'When a representation and warranty is desmed to be repeated, it is deemed to
' . be made by reference to the facts and circumstances existing at the time of

. - repetition.
4 LAND
'.4.1-_'_ Repair = |
" Each Chargor must keep:

{8)  its Premises in good and Subsﬁautial'fepair and condition, casualty éxée?ptcd; :
and

| (b) - its Fixtures in a good state of repair 2ad in good working order and condition,
. wear and tear and casualty excepted, :

“in each case if failure to do so could reasonsbly be expected to have a Material -
Adverse Effect.

42 Compliance with leases and covensnts
- Each Chargor must:

{8)  perform all the material terms on its part contained in any léésc, agmiement for -
lease, licence or other agreement or docurment which gives that Chargor a right
~ to occupy or use property comprised in its Charged Property;

. (b)  not do or allow to be done any act as a result of which any lease comprised in
- its Charged Property may become lisble to forfeiture or otherwise to be
- terminated; and

- (&) duly and punctually comply with' all material covenants and stipulations
' affecting the Charged Property or the facilities (including access) necessary =
for the enjoyment and use of the Charged Property and indemnify the Chargee . -
- in respect of any breach of those covenants and stipulations,

in each case if failure to do 50 could reasonably be expected to have a Materia]
 Adverse Effect,



43 Leases

(@)  grant or agree to grant (whether in exercise or independently of any statutory
power) any lease or tenancy, -
() agree to any amendment or waiver or surrender of any lease or tenancy; .
(©) | _commence any forfeiture proceedings in respect of any lease or tenancy;'. _
() | - confer upon any person any contractual licence or right to occupy; )
o {e) _. _consent to any assignment of any tenant's interest under any lease or tenancy; _ 
R R - agree to any rent reviews in respect of any leasa or tenancy; or |
| {g)  serve any notice on any former tensnt under any lease or temcjf for any
- guarantor of that former tenant) which would entitle it to 2 pew lease or -
- tenancy,
i each case if to do s0; | -
(i)  would mu!'t. in an .Eni.‘orééz:ie.nit Event;or o s |
i)  could reasanably be expected to have a Material Adverse Effect.
44 Beveiopmexét :
- No Chargor shall:

(3)  make or permit others to make any application for 'plaming permission on its
. behalf in respect of any part of the Charged Property; or '

) carry out or permit to be carried out on any pert of the Charged Propenty any
: ~development for which the permission of the local planning authority is

* required,

 except as part of carrying on its principal business where it could not reasonably be -
. expected to have a Material Adverse Effect. '

45 Investigation of title o
~ Each Chargor must grant the.Chai.rgee' or its. lawyers on request all facilities within the
power of that Chargor to enable the Chargee or its lawyers (at the expense of that
- Chargor) after the ocourrence of an Enforcement Event to: '
3 {8)  carry out investigations of title to the Charged Property; and

(b)) make such enquiries in relation to any part of the Charged Property as a |
. prudeni chargee might carry out.



46 Powertoremedy

~If a Chargor fails to perform any covenant or stipulation or any term of this Deed
- affecting its Charged Property, after the occurmence of an Enforcement Event, that 3
. Chargor must aliow the Chargee or its agents and contraciors: '

| (8)  toenter any part of its Charged Property;

(b} - to comply with or object to any notice served on that Chargor in respect of its
- Charged Property; and

(€} . to take any action as the Chargee may reasonably consider necessary or -
 desirable to prevent or remedy any breach of any such covenant, stipulation or
term or 1o comply with or object to any such notice.
| That Chargor must promptly on request by the Chargee pay the costs and expenses of
- the Chargee or its agents and contractors incurred in connection with any action taken
by it under this Clause.
5. INVESTMENTS
S 51 Investments | - o | o
*Bach Chargor represénts and warrants to the Chargee and each other party that: B
()  its Investments subject to the Security created hereby are duly authorised,
validly issued and fully paid and are not subject to any option to purchase or
- similar right; and
© () itisthe sole lega! and beneficial owner of its Investments.
- 5.2 Calls _ _
- Each Chargor must pay all calls and other payments due and payable in respectofany
- of its Invegtments, '
53 ~ Other obligations in respect of Investments o S _
: (8} Each Chargor must upon request by the Chargeie'promptly supply a copy to
- the Chargee of any information relating to any of its Investments supplied in
© compliance with the applicable law or the constitutional documents relating to
agy of its Investments,

“(b)  Each Chargor must comply with all other conditions and obligations assumed
' by it in respect of any of its Investments, '

6. RELEVANT CONTRACTS
6.1 Representations _ _ |
- Each Chargor rcpxes'.cnts.to the Chargee:. ) -

(@ all payments to it by any other party to any of its Relevant Contracts are not _

0



........................................

 ®  each of its Relevant Coniracts is its legally binding, valid, and enforceable
: obligation;

(e} itisnot in default of any of its obligations under any of its Relevant Contracts;
| (d) there is no prohibition on assignment in any of its Relevant Contracts; and

e (&) its entry into and performance of this Deed will not conflict with any term of
B - any of its Relevant Contracts,

. 62 .Othe'r' undertaking
B Each Chargor must: _ _ N - _ .
S (8 duly and prom?ﬂy péffotm it;s 'ébﬁgaﬁoﬁ.s ﬂﬁdef cach 'df m Réieva.nt -
' - Contracts; and
' )] _l supply the Chargee and any Receiver with éopi&s'of each of ifs Relevant -

.- Contracts and any informstion and documentation relating to any of its .
.- Relevant Contracts reasonably requested by the Chargee or any Receiver.

63 Rights o
o (=) Subject' to the rights.of the Chargée under pairégxaph' (b) beldw,. each Chérgor -
eust diligently pursue its rights under each of its Relevant Contracts, provided

-~ that the exercise of those rights in the manner proposed would not result in 8
default under the terms of the Finance Documents,

{b)  Upon the cccurtence of an Enforcement Evemt, the Chargee may exercise .
. (without any further consent or authority on the part of the relevant Chargor - .
- and irrespective of any direction given by any Chargor) any of the rights of

- any Chargor under its Relevant Contracts,

7. - INSURANCES
71 Rights Ry c R o |
(8)  Subject to the righﬁ of the Chargee under paragrapii (b bélt:w,' each Chargor -
must diligently pursue its material rights (save where it considers in good faith

that it would not e in its best commercial interests to do so) under each of its .-
- Insurances.

'(b) _ After an Enforcement Event:

(@ the Chargee may exercise (without any further consent or authority on -
' - the part of any Chargor and irrespective of any direction given by any

- Chargor) any of the rights of any Chargor in connection with any

- amounts payable to it ynder any of its Insurances;



S (i) cach Chargor shall take such steps (at its own cost) as the Charges may
""" - require to enforce those rights; this includes initiating and pursuing
legal or arbitration proceedings in the name of that Chargor; and

- {ii) . each Chargor will hold any payment received by it under any of its
3y Insurances on trust for the Charges.

5. WHEN SECURITY BECOMES ENFORCEABLE .
. '8.1'” - Enforcement Event _ L
The Security created or evidenced by this Deed will beco;ﬁe immediately enforceable
upon the occurrence of an Enforcement Event and at any time thereafier,
8.2 Discretion L _
After the Security created or evidenced by this Deed has become enfofccahlc, the e

- Chargee may in its absolute discretion enforce ail or any part of such Security in any
manner it sees fit.

9. ENFORCEMENT OF SECURITY
9.1 General .

(@)  The power of sale and any other power conferred on a mortgagee by law
(including under section 101 of the Act) as varied or amendsd by this Deed
will be immediately exercissble at ahy time afler the occurrence of an _
Enforcement Bvent.

(b} For the purposes of all powers implied by law, the Secured Liabilities are
- deemed to have become dus and payable on the date of this Deed.

{©)  Any restriction irnposed by law on the power of sale (including under section
103 of the Act) or the right of a motigagee to consolidate mortgages
(including under section 93 of the Act) does not apply to the Security created

. or evidenced by this Deed. B

(&) Any powers of leasing conferred on the Chargee by law are extended so as to
. authorise the Chargee to lease, make agreements for leases, accept surrenders .
- of leases and grant options as the Chargee may think fit and without the need
.- . to comply with any resirictions conferred by law (including under section 99 :
or 160 of the Act).

92 No liability as mortgages in possession

Neither the Chargee nor any Receiver will be !iable, by reason of entéring ixitb :
- possession of a Security Asset:
~{(a)  toaccount as morigagee in posses'sion or for any loss on realisation; or
(b for any default or omission for which a morigagee in possession might be

" liable.
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- Each Receiver and the Chargee is entitled to all the rights, powers, privileges and
immunities conferred by law (including the Act) on mongagees and receivers duly
appointed under any law (including the Act), except that section 103 of the Act does

- not apply. '

9.4 - Protection of third parties

No person (including a purchaser) dééling with the Chargeé or a Receiver or its or his -
agents will be concerned 1o enquire:

| {(8)  whether the Secured Liabilities have become payable; -

(b)  whether any power which the Chargee or a Receiver is purporting to exercise
: .. has become exercisable or is being properly exercised;

- (&) whether any money remains due under the F inance Documents; or -
.' (@ bow any money paid to the Chargee or to that Receiver is to be applied, : K
- 9.5 Redemption of prior morigages

{8} At any time afier the Secuﬁs;y'created or evidenced by this Deéd has become
' - enforceable, the Chargee may: _

(i redeem any prior Security against any Security Asset;
(i) procure the transfer of that Security 1o itself: and/or

(iii) | settle and pass the accounts of the prior murtgagee, chargee or
. encumbrancer; any accounts so settled and passed will be, in the .
- absence of manifest error, conclusive and binding on each Chargor.

(t)  Each Chargor must pay to the Chargee, immediately on demand, the costs and _
expenses incurred by the Chargee in connection with any such redemption -
. and/or transfer referred to in paragraph (a), including the payment of any -
- principal or intersst,

.96  Contingencies _
If the Security created or evidenced by this Deed is 'enforc'ed at a time when no
-amount is due under the Finance Documents but at a time when amounts may or will

. become due, the Chargee (or the Receiver) may pay the proceeds of any recoveries
- effected by it into such number of suspense accounts ss it considers appropriate,



101 Appointment of Receiver

. (8)  Except as provided below, the Chargee may appoint any one or more persons
- 10 be a Receiver of all or any part of the Security Assets if*

- () an Enforcement Event has occurred; or _
(i)  the Chargor so requests the Chargee in writing at any time.

| (b) | -Any appointment under paragraph (s) above may be by deed, under sealorin -
- writing under its hand. '

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

(d) ~ The Chargee is not entitled to appoint a Receiver solely as a result of the .
obtaining of & moratorium (or anything dope with a view to obtaining a

. moratorium) under section 1A to the Insolvency Act 1986 except with the

- leave of the Court. '

- (&) . The Chargee may not appoint an administrative receiver (as defined in section o
29(2) of the Insolvency Act 1986) over the Security Assets if the Chargee is
- prohibited from so doing by section 724 of the Insolvency Act 1986 andno
_ exception to the prohibition on appointing an administrative receiver applies.

102 . Removal
The Chargee may by wrmng under its han&.(subjéct to any te@;ircinéni for an order
- of the court in the case of an administrative receiver) remove any Receiver appointed

- by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

103 Remuneration .
‘The Chargee may fix the remuneration of any Receiver appointed by it and any
~ maximum rate imposed by any law (inchuding under section 109(6} of the Act) will
not apply.

104 Agent of each Chargor

(@) A Receiver will be deemed to be the agent of the relevant Chargor for all -
purposes and accordingly will be deemed to be in the same position as a
Receiver duly appointed by a mortgagee under the Act. The relevant Chargor
is solely responsible for the contracts, engagements, acts, omissions and losses .
of a Receiver and for liabilities incurred by a Receiver,

(b)' - The Chargee will not incur any liability (cither to a Chargor or to any other |
~ person) by reason of the sppointment of a Recsiver or for any other reason,
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- 10.5  Relationship with Chargee o

. To the fullest extent allowed by law, any right, power or discretion conferred by this
- Deed (either expressly or impliedly) or by law on a Receiver may after the Security
created or evidenced by this Deed becomes enforceable be exercised by the Chargee
. In relation to any Security Asset without first appointing a Receiver or
- . notwithstanding the appointment of a Receiver.

1l POWERS OF RECEIVER
1.1 Genersl | _ L
(a) Every Receiver shall have and be entitled to exercise all the rights, powers and
discretions set out in this clause in addition to those conferred on it by any
Iaw; this includes:
()  in the case of an administrative receives, all the rights, discretions and =
: - powers conferred on an administative recejver under the Insolvency
. Act 1986; and
' (ii). otherwise, all the rights, discretions and powers conferred on a receiver
(or a receiver and manager) under the Aet and the Insolvency Act -
1986,

) If there is more than one Receiver holding office at the same time, esch
. Receiver may (unless the document appointing him states otherwise) exercise - _
. all the powers conferred on a Receiver under this Deed individually aud to the . . -
exclusion of any other Receiver, -
2 ‘Possession
- A Receiver may take immediate possession of, get in and collect any Security Asset.
| 113 Carry on business o
A Receiver may carry on any business of any Chargéi in aﬁy mamer he thinks fit, o o
| 114 Empioyees
(8 A Receiver may.- éppoint -and - diséhax’ge managers, .- officers, agents, .
- 8ccountants, servants, workeen and others for the purposes of this Deed upon -
. such terms as to remuneration or otherwise as he thinks fit.
| &) A Receiver may discharge any person appointed by any Chargor.
ESTE Borrow money |
" A Receiver may raise and boirow raoney either unsecured or on the security of any e
Security Asset either in priority to the Security created or evidenced by this Deed or
otherwise and generally on any terms and for whatever purpose which he thinks fit,
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(8 A Receiver may sell, exchange, convert into money and reslise any Security
Asset by public auction or private contract and generaily in suy manner and on
. any terms which he thinks Gt

(b} - The consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuabie consideration and any such -
. consideration may be payable in a bump sum or by instalments spread over any
- period which he thinks fit.

j '(c) - Fixtures may be severed and sold separately from the property comtaining -
: them without the consent of the relevant Chargor. L

1.7 Leases |
. A Receiver may lot an,y Secufity' Asset for any term and at any rent (vmth or without a
- premium) which he thinks fit and may accept a surrender of any lease or tenancy of S
- any Security Asset on any terms which he thinks fit (including the payment of money -
to a lessee ortenant on a surrender), B
‘118 Compromise
" A Recsiver may settle, adjust, refer to arbitration, 'éémpmnﬁée and arrange any claim,
. ascount, dispute, question or demand with or by any person who i3 or claims to be a o
~ creditor of any Chargor or relating in any way to any Security Asset.
119 Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon aﬁy’acﬁoﬁ, suit or-
. proceedings in relation to any Security Asset which he thinks fit, E

1110 Receipts

A Receiver may give a valid receipt for any moneys and exsouts any assurmnce of
thing which may be proper or desirable for realising any Security Asset,

-.1 1.11 Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any -
Security Asset,

11,12 Delegation . L . _
o A Receiver may defegate tﬁs powers in aécordénéé w;th this Deed. . -
1013 Lending |
A Receiver may.lend mdﬁey or advan.c.e. credit to ény customer of eny Chargof. |
1114 Protection of assets

A Receiver may:
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{8} . make and effect any repair or insurance and do any other act which any ...
5 - Chargor might do in the ordinary conduct of its business to protect or improve .
. any Security Asset;

(b} . commence and/or complete any building operation; and

- (¢} . apply for and maintain any planning permission, building feguiation apgrovﬂ' :
' - or any other authorisation,

 in each case as he thinks fit,
11.15 " Other powers
- A Receiver may: . | _
(8 doall other acts and things which he imay consider desirablc or necessary for
realising any Security Asset or incidental or conducive to any of the rights,

powers or discretions conferred on a Receiver under or by virtue of this Deed -
" or by law;

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

o _ '(c) - use the name of any Chargor for any of the above purposes,
12, APPLICATION OF PROCEEDS RS |
- Any moneys received by the Charg?ee: or any Receiver ta'ﬁex the Seéurity created or
evidenced by this Deed has become enforceable must be applied by the Chargee for

the following purposes and, unless otherwise determined by the Chargee or that
- Receiver, in the following order of priority: aE

L (8)  in or towards payment of or provision for all costs, charges and expenses
incurred and payments made by the Charges or any Receiver under or in o
_ connection with this Deed and of all remuneration due to any Receiver under - B

or in connection with thie Deed;

' '.Cb} in payment to the Chargee for application towards the balance of the Secured
' .- Liabilities: and _
(e * in payment of the surplus (if any) to any Chargor or other person entitled ta it
This clause is subject to the payment of any claims having priority over the Security |
created or evidenced by this Deed. This clause does not prejudice the right of the
| - Chargee to recover any shortfall from any Chargor. '
13 INDEMNITY - |
- ' Each Chargor must keep the Chargec and émy R?eccivei;' attorney, manageé, agent or
- other person appointed by the Chargee under this Deed indemnified against any logs -
~or liability incurred by it in connection with any litigation, arbitration or

17



save fo the extent arising from such person's gross negligence or wilful misconduct,
- this includes any loss or liability arising from any actual or alleged breach by any
- Chargor of any law or regulation, whether relating to the environment or otherwise,

14 DELEGATION
140 PowerofAttorney | o
The Chargee or any Rééeiver xﬁay &elegétc by..povm 'éf éttoméy or in any other
o - manner {0 any person any right, power or discretion exercisable by it under this Deed,
162 Terms

Any such delegation may be made upon any terms (including power to sub-delegate)
~ which the Chargee or any Receiver may think fit,

143 Liability N L |
Neither the Chargee nor any Receiver will be in any way lishls or responsible to any
Chargor for any loss or liability arising from any act, default, omission or misconduct
_ on the part of any delegate or sub-delegate,
15, FURTHER ASSURANCES

. Bach Chargor must, at its own expénse, take whatever action the Chargee or a
- Receiver may require for:

(a)  creating, perfecting or protecting any security intended to be created by or
. puxsuant to this Desd;

) | facilitating the realisation of any Security Asset upon and after the occurrence
of an Enforcement Event; -

) .facilitaﬁng the exercise of any right, power or discretion exercisable by the |
- Chargee or any Recejver or any of their respective delegates or sub delegates
in respect of any Security Asset; or
_ - @ ‘creating and perfecting security in favour of the Chargee or the Finance Parties
: {equivalent to the security intended o be created by this Deed) over any assets
- of any Chargor located in any jurisdiction outside England and Wales,
" - This includes:

3] the execution of any legal 'mbrtgage, chérge, tréhéfér, cdnvéyanbé, 'assigmneﬁt :
or assurance of any property, whether to the Chargee or to its nomines: or

. (ii}' the giving of any notice, order or direction and the making of any filing or o
_ registration,

. 'which, in any such case, the Chargee may consider expedient.
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16, POWEROFATTORNEY
Each Chargor, by way of security, itrevocably and severally appoints the Chargee,
~each Receiver and each of their respective delegates and sub-delegates to be jts
. aitomey to take any action which that Chargor is obliged to take under thic Deed.
- Each Chargor ratifies and confirms whatever gny atiomney does or purports to do
under its appointment under this clause.

17.  PRESERVATION OF SECURITY
171 Continuing security | e L
 This Security is a continuing security and will extend to the ultimate balance of the
- Secured Liabilities, regardless of any intermediate payment or discharge in whole or
_ . in part. '
172 Reinstatement - - ) e

If any payment by.a: Chargor or any 'discharg'c. gi:iren'by a Charg'eﬁ'(whethcx in rcspect o
of the obligations of any Chargor or any security for those obligations or otherwise) is _
avoided or reduced as a result of insolvency or any similar event:

(a)  the liability of esch Chargor will contimue as if the payment,. discharge,. |
avoidance or reduction had not ocourred; and '

.'(b)' - - the Chargee will be entitled to recover the value or amount of that security or
- payment from each Chargor, as if the peyment, discharge, avoidamce or
reduction had not oceurred.

173 ..'Aippmpriations _ | | e e
" Until all amounts which may be ot become payable by the IOb]igorsﬁ under or in
“connection with the Secured Liabilities have been irrevocably paid in full, the

| Chargee (or any trustes or agent on its behalf) may without affecting the liability of S
any Chargor under this Deed:

(@)  refiain from applying or enforcing any cther moneys, security or rights held or
- teceived by the Chargee (or any trustee or agent on its behalf) against those
 amounts; or

() apply and enforce them in such manner and order as it sces fit (whether
against those amounts or otherwise); and

() .. hold in an interest-bearing suspense account any moﬁeys received from any'. '.
. Chargor or on account of that Chargor's liebility under this Deed.

'17.4 - Additional security

(2)  This Deed is in addition to and is not in any way prejudiced by any other
security now or subsequently held by the Chargee.



{b) - No prior security held by the Chargee over any Security Asset will merge into SRR
' the Security,

1. MISCELLANEOUS
- 181 Covenant to pay B el _ _
. Each Chargor must pay or discharge the Secured Liabilities in the manner provided
_ - for in the Finance Documents. '
182  Tacking R _ _
~ The Chargee must perform its obligations under the .Intraﬁrdup FacilityAgreement
| - (including any obligation to make available further advances).
183 New Accounts
‘(@ I any subsequent charge or other interest affects anj« Security Asset, the
Chargee may open a new account with any Chargor.

: (b): - Ifthe Chargee does not open a new account, it will neveétheiess be treated as
. if it had done so at the time when it received or was deemed to have received
rotice of that charge or other interest, '

- (©)  As from that time all payments made to the Chargee will be credited or be
- treated as having been credited to the new account and will not operate to - .
reduce any Secured Liability, -

184 Time deposits

~ Without prejudice to any right of set-off the Chargee may have under any Fingnce
Diocument or otherwise, if any time deposit matures on any account a Chargor bas
with the Chargee within the Security Period when:

| (a) an Enforcement Event has occurred; and
)y noSecmtdLiabilityisducandpayable, B
‘that time deposit will automatically be renewed for any further maturity which the
- Chargee in its absolute discretion considers appropriate unless the Chargee otherwise
- agrees in writing,
185  Financial Collatersl | ) -
(@ To the extent that the assets charged under this Deed constitute "fnancial
collateral” and this Deed and the obligations of the Chargors under this Deed
. constitute a “security financial collateral amrangement” (in each case for the
purpose of and as defined in the Financial Collateral Arrangements (No. 2)
- Regulations 2003 (SI 2003 No. 3226)) the Chargee shall have the right after

. the ocowrrence of an Enforcement Bvent to appropriate all or any part of that
- financial collateral in or towards the satisfaction of the Secured Liabilities.
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------ - appropriated shall be such amount as the Chargee regsonably determines
B . having taken into account advice obtained by it from an independent -
_ _ investment or accountancy finm of nationa] standing selected by it '
15.  RELEASE ) |
" At the end of the ‘Security Period, the Cha.'rgce.'must take whatever acfion is
reasonibly pecessary to release the Security Assets from the Security created or
- evidenced by this Deed.
20,  SEVERABILITY _ _ _ _
- If a term of this Deed is or becomes illegal, invalid or unenforceable in any respect
- under any jurisdiction in relation to any Party, that will not affect:

@ in respect of such Perty the legality, validity or enforcesbility in Gt
- jurisdiction of any other term of this Deed; _ B

"'(b)' ~ in respect of any other Party the legality, validity or enforceability in that =
- jurisdiction of that or any other term of this Deed; or .

(®  in respect of any Party the legality, validity or ehforceabiiity in other
:  jurisdictions of that or any other term of this Deed.
21, COUNTERPARTS BRI
'.'This Deed may be excchted in 'ainy. number of cdtmterp’arté and all of those
. counterparts taken together shall be deemed to constinite one and the same
. instrument.

22 NOTHIRD PARTY RIGHTS | |
- Without prejudice to Clauses 1.2(b) (Construction), and except for any Receiver,
- aiomey, manager, agent or other person appoiuted by the Chargee, no person who is

-~ nota Party may enforce any righis under this Deed. No consent of any person whois
- not a Party is required to amend this Deed. L

-~ 23 AMENDMENTS IN WRITING
. None of the terms or provisions of this Beed mﬁy be waived,' émeﬁdéd, supplemented
- or otherwise modified except by a written instrument executed by the Chargors and -
_ the Chargee.
- 24. . GOVERNING LAW

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



including a dispute relating to any non-contractusl obligation arising out of or -~
in connection with this Deed (including a dispute regarding the existence,
- validity or termination of this Deed) (a "Dispute”).

| '{b). - The Parties agree that the courts of England are the most appropriate aad
convenient courts to settle Disputes and accordingly no Party will argue tothe ..
| conirary. o

~{c)  This Clause is for the benefit of the Chargee only. As a result, the Chargee
shall not be prevented from taking proceedings relating to a Dispute in any
_ other courts with jurisdiction. To the extent allowed by law, the Chargee may
- take concurrent proceedings in any number of jurisdictions.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of
this Deed. )
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- Name of Borrower R  Registered Number -
' L Maidenhead Bell Street Centre Limited O 7406745

* Balford Quays Centre Limited S 7443350 '
~ LondonLeadenhall Centre Limited  rszI040
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* The Lender | _
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