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Registration of a Charge

Company name: PHOTON PROPERTIES LIMITED
Company number: 08880039

X3KMIZX5

Received for Electronic Filing: 14/11/2014

Details of Charge

Date of creation:  14/11/2014
Charge code: 0888 0039 0001
Persons entitled: LLOYDS BANK PLC
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BOND DICKINSON LLP

Electronically filed document for Company Number: 08880039 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8880039

Charge code: 0888 0039 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th November 2014 and created by PHOTON
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 14th November 2014 .

Given at Companies House, Cardiff on 17th 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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'1.:DATED e
”:PARﬂES B T PR O IO SRR e R R ey
PHOTON PROPERTIES LIMITED: reg[stered in: England and Walss unider number osgso0s

: '_:_whose regrstered office’ is at’ Symbio. Serwced Off[CES Whrteleaf Road Hemel Hempstead :
Hertfordshlre HP3 QPH (Shareholder) o . SRR : Sl

'IT?BACKGROUND

._: | (B) ..

SR

:-..'_LLOYDS BANK. PLC (No 00002065) whose reglstered oﬁrce is: 25 Gresham Street Londonﬁ S
ECZV ?HN (Lender} S : . o ol

: The Lender has agreed to prowde a £5 050 000 term Ioan facrlrty to R Square Propertles L|m|ted c e L

(registered in- England & Wales with company number 06531568) and Corona Properties L|m|ted-_3':

- (registered in England & Wales with- ‘company. number. 06463338} {together, the Companies and - .
i 'each a'Company) the terms. of ‘which are’ documented in a Facility Agreement between the;-_
- Lender and the Company dated onor about the date, of this Deed (Facmty Agreement) el

: .The Shareholder is the Iegal and beneflmal owner of the entrrety of the |ssued share capttal m_ i

e each Company

."E_OPERAﬂVETERMS

s j--!1"-f1-_

One of the condltlons precedent to drawdown contarned in: the Facrhty Agreement |s that the.' ':j' E '_
;-Shareholder enters rnto thrs Deed - : ; . R

Defrmtrons and mterpretatron :

ln thls Deed the words below hava the meanrngs next to them unless the context requrres e

otherW|se

i Ad_rnln:lstra:t‘i_oh‘_::_ :'.':_admrnlstrahon under Part lt of the Insolvency;';"5_"_:i'.;_'_.'_-- At

. ~all or any of the Security created; or which may = .
S latany trme be created by or: pursuant to thrs-' B
s __';Deed . ISR A R

ChargedAssets : e Shares and alI stock shares; warrants,

" gecurities, r[ghts moneys or property (mcludrng% o
_ the dividends, ‘interest ‘or income thereon. of = .
-arising" therefrom} ‘accruing or acqurred at-any

~.-time and from time to time by way of redemption, *. S

- ’purchase, bonus, fe-denomination; preferencs, - -
~+ ‘option, pre- emptron or:otherwise to of in respectf R
-2 of of derived from all or any. of the Shares orany. - ..

RO denvatlves thereof ‘including -the proceeds of .t

.. any sale’ “of “any- of the Shares subject,or
. expressed to. be subject to the Charges or any L
L ._part ofthose Shares .

B .-"De|e'§l-‘:_l'te_‘ 8 AR o '-'a delegate o sub delegate appomted dlrectly or:

o mdrrectly, pursuant to Clause 7 2

E"f"’ceme"t E"e”t 0 meansiany breach by.any party (other than the._.'.;. s
S Lender) of or . non compllance by any party-“' S

Canerossssz o IR EI, _ S - R TSR
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. Finance' Documents. -

P Insolvency Act .

*{other than the Lender) with the provisions 'of_ -
: _'_thrs Deed or of any. other Frnance Document

'_'Z-ail agreements contracts deeds or - otherV o
documents that: create or ev|dence any of the PR
: 3L|ab|l|t|es s : '

. __'the Insolvency Act 1986
means al Indébtedriess and: ail oblsgatlons ort

" liabiities of ‘any kind ‘which may riow or'at any .
- timetin: the: future’ be -due; owing or incurred by - "0

lthe Companies to the -Lénder, whatever. their

- nature. or basis,. |n any: currency or currencies: - '
~ and-however they are . described togéther with -
' the interest -and-the - Lender's’ ccosts -and

[ expenses

- LPA S

s -.:-3_'the Law of Property Act 1925

. -._-_'|ncludes any |nd|vrdual company corporatron s
< firmy; partnershrp, Jomt venture ‘dssociation,
- __organrsatron trust, state or agency of a ‘state (in - A
. each case whether ar not havmg separate Iegal R

. .__'personallty)

o security

 Taxies)

.”means rrghts authontles drscretlons remed|es AN

g liberties; powers easements quaS| -gasements o o
~.“and appurtenances (in each case, of any nature: A
o whatsoever) ' -

'_any mortgage pledge I|en hypothecatron e
" security interest, “assignment, charge {fixed-or: . .o
-_floatlng) set-otf or - trust: arrangements for the .m0
[ purpose. of creating Secunty oF. - any other"':-'-__
" ehcumbrance: and any _other agreement or i
: arrangement having . substantlally the same "~ .- 7
“economic effect “(including any "hold- back"' or
;-"flawed asset“ arrangement} RN ST

. j_the Shares in each Company as dEtaned m:: R
' Schedule2 : s

o '.|ncludes any present or future tax Ievy, |mpost T
‘ "_duty, charge fee, deduction or wrthholdmg of i o

. any . .nature ~and. ~whatever called, = by ...

L whomsoever ‘oh - whomsoever and ° wherever”j o

o -"-..-lmposed Ievred collected wrthheld or assessed

 Winding-up

. ofa Person also mcludes the amalgamatron o
reconstructron reorgamsatlon . dissolution, .
liquidation, merger ‘or consolrdatron of - that

- “Person;: and any . equivalént’. or. ‘analogous -

i 4A 29702489 2
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: procedure under the' law of: anyjunsdlctlon (@nd = o
" references to the commencement of any of the. = .
foregorng mclude a reference to the presentahon[ R
2 ofd petrtlon to. a court of competent jurisdiction - v
or the passmg of a valrd reso!utlon for or. w1th a: Mk




M2

13
14
2.1

22

24

.25

28

31

vrew to any of the foregomg)

References to this Deed and Other Documents Except to the extent that the context requrres T
. otherwise, any reference in this Deed to this Deed or. any other agreement’ or: document.is.a <.
.+~ reference to this Deed or, as the case may be, the relevant agreement or document as from time to .. ",
" time amended; supplemented or novated and rncludes a reference to any ‘doctment which amends,. R
supplements novates or i§ entered into, friade or given purstiant ta or in accordance wrth any of the .
'terms of thlS Deed or as the case may be, the relevant agreement of document ' S

_ References to Statutes Except where otherwrse stated any reference in th|s Deed to any Act of e A
- Patliament or any Section’ of,; Schedule to or’ other provision of an-Act of Patliament: shall be: - .o

" ‘construed, at any partrcular tine, as’ mchdmg reference to any: modification,: extension or reé- PRI

enactment thereof then in force and instrumients: orders and regulatrons then |n force and made R

: under ordenvmg vahdsty from the relevantAct : : : o : RPN

Headings Headings shall be |gnored in construmg thrs Deed _:

. Secunty 3

Charqmq Provision: The Shareholder as Iegal and benefrmal owner hereby charges and agrees
" to charge by way of fixed- charge in favour-of the Lender as a continuing security for the payment. -
ciand dlscharge of all Lrabrlrtres aII |ts present and future mterest in: and to aII of the Charged_ .

: _'_'Assets . : _ . o

'f'_'Dellverv of Documents The Shareholder shall delrver or cause to be dellvered to the Lender all _
L certlflcates and documents of tttle relatlng to the Charged Assets ' : SEE .

Share Transfers The Shareholder shaII dellver of cause to be delrvered to the Lender a share- '
- transfer in respect of its Shares in favour of such of: the Lender or its nominees as the Lender -~ :
. ‘'may direct. The ‘Shares shall be registered: in the name: of such: transferees {or: such other

o nomlnees as the Lender may select) S0 long as the Charge contrnues R . 2

'Further Assurance The Shareholder shall promptly execute and do all. such assurances acts S

" and things as the Lender may reasonably require (1) for perfecting or protecting the Charge or n
+the priority of the Charge (including; withotit limitation, giving notice to any person of the priority: <. .

" of the Charge) or (2) for facrlrtatmg the realisation of the Charged Assets or the exercise of any .~
-"Rights vested in the Leénder or. any: Delegate and shall in. particular (without prejudlce to the

generality of the foregoing) execute: all transfers ass1gnments and- assurances of the Shares .-

o (whether to the Lender or ta:its nominees or- otherW|se) and grve al! notrces orders: and" .:_
o dlrect|ons which the Lender’ mrght thrnk expedrent . :

| K Ranklng The security created under this Deed shall ra_nk in pnorrty to any other secunty created' v
: bythe Shareholder in relatron to the Charged Assets TR _ _ _ : .

'-Tltle Guarantee The secunty created by thrs Share Charge is: made wrth full trtle guarantee |n .
o accordance W|th the Law of Property (Mlscellaneous Provrs:ons) Act 1994 : . S

[ The Shares RS

Votrng R|ghts Untll the Charge becomes enforceable the' Shareholder shall be entltled to':-‘:
exercise all votirig rights ‘attached to the Charged Assets in"accordance with ‘any agreements-

between them and the Lender. The Lender will, subject to receiving reasonable prior notice and -
'if it has become the reglstered holder of the Shares, procure the appointment of such persons as’ o
~ - the Shareholder may require in writing to attend general meetings of the Companies in respect of ...~ -~
. the: Shares charged by the Shareholder. After the Charge has become enforceable the Lender .
~ shall be entitled-to exercise or d|rect the exermse of the votlng tights attached to the Shares in such L
. manner as |t sees fi t L . : _ SR ‘

'-4A297024392 ST s S ETELE A o -
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U2 -Recerpts Untll the Charge becomes enforceab[e the Shareholder shall be’ entltled to: retarn all .
Lo moneys paid. in respect of the Charged Assets which are received by them “or their respective =~
7 “nominees or agents. If before the Charge becomes eriforceable the Lender or its néminee or agent' -

¢ . receives the benéfit of any moneys pa|d i respect of the Charged Assets; it shall promptly accountto™. -

- the Shareholder for those moneys. “The amount’ pard to the Shareholder shall be the proportion of -~ "

: that sum. which is’ equal to'its pro rata holdlng in the. ordinary share’ capital of the. Compames After -

L the Charge ‘becomes. enforceable -the Lender.- shall have the right to. teceive’ any and all cash_ e
- dividends drid other moneys paid in respect of Charged Assets and if the Shareholder; its nominggor
- ‘agent feceivés or obtains the benefit of any: moreys pald in respect of any Charged Assets it:shall - 3
s promptly account to-the: Lender . for.those moneys. If the: Shareholder ‘or its norninge o agent ..
receives any cheqlie; warrant or other monetary instrument in respect: of any moneys for'which'it.: - :

S would o receipt be obllged to account pursuant to this Clause; it shall pay those moneys or procure'.‘

" the transfer of such instrument to the Lender as soon as possible and prior.to the Charge becomsng R

e enforceable the Lender agrees that |t shall be oblrged to account mutatls mutandrs : -ﬁ '

: 3'.3_-? Other Rrghts Except as otherwrse pro\nded in Clauses 3. 1 and 3 2 respectlvely, the Shareholder Sl

- shall ensure- that all Rights from time to time attasiching to or connected wrth any of |ts Charged
- _Assets are exerclsed in accordance W|th the Lenders wrshes NES :

: 34 o - Calls: :Calls If any of the Shares are at any trme partly pald and a call is: made by a Company to demand -

~“any further moneys in respect of ahy Shares; the Sharefiolder shall pay to that Company the amount '

" payable in respect of each such Share in which it has an interest and shall rndemmfy the Lender for. :
- all and any Iosses lt rncurs or sustarns in connectlon wrth any such call - :

3..5 'Certlflcates A certnr cate of the Secretary of a Company as to the number af ordlnary shares in whrchj L
o the Shareholder has ari interest shall be cohclisive and the Shareholder:shall zdvise the Secretary L
- forthwith of | any. mformatlon requested by the Secretary relatmg to the Shareholders mterest in the.. o

S Shares
“ 4 P General undertakmg, representatrons and warrantles

e The Shareholder undertakes represents and warrants as set out in Schedule 1 i

- 5 . Personat Llablllty

e For the avo|dance of doubt rt is hereby agreed and declared that the Shareholder shali ot have: any .o
'personal trabrlrty for the Liabilities and that the recourse of the Lender to the Shareholder under this Deed

. shall be limited to the. Shareholder’s interest in the Charged Assets and.’or any proceeds of sale of the
. Shareholder s mterests |n the Charged Assets . 2 :

L 6 Enforcement

: Exerc:se of quhts The Charge shaII be- enforceable and the powers conferred by Sectlon 10'1 of the o
" LPA as varied and. ‘extended by this Deed shall be’ exercrsable .upon: and “at* any time after the

o occurrence of an: Enforcement Event (wh|ch is: contlnumg) The Lrabrhhes shall bé deemed- to have =~ = - .
- become. due for the purposes of Section 101 LPA upon the occurrence of an Enforcement Event and' -

S Sectlon 103 of the LF'A shall not apply to thls Deed

i _.:'7 o F nghts of Lender

L ?1 ' At any time’ atter the Charge shaII have become enforceab!e (whether or, not the Lender shall-
R _'have taken possession of the: Charged Assets) without any. notice or furthér notice  the Lender

- shall have the right, ‘either iri its‘'own namé or in the name of the Shareholder or otherwrse and ln SR

' _such manner and upon such terms and condrtrons as the Lenderthtnks fit:

?.1.1 | Deal wrth Charqed Assets To sell transfer assign, exchange and otherwrse drspose:'
' .-of ‘or realise the:Charged Assets either by public offer or auction; tender or prwate R
contract and for: premrums or’ other compensatron or. conslderahon and 80 that'

L AA_DST02489.2 R e R ':' I 5
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72 .'.3: : Delegatro Wrthout pre;udtce to the Lenders nghts authorlttes powers and d|screttons under-f e

"'-(wﬁhout I|m|tat|on) the Lender may do any of these thlngs for a con5|derat|on .

_ conmsttng of cash; debentures, or other obllgatlons of other valuable consrderatlon af
any kind and. any such consmeratron may be payable or delwered ina Iump sum or
T by |nstalments spread over such penod as they maythlnk f|t ' :

'-'quhts of Ownersh|p To manage and to exercrse and do (or permlt the Sharehotder i

' to exercise. and do) all such' Rights and things as the Lender would be capable of i
L -exerc:smg or doing if it wére the absotute beneficial owner of the Charged Assetsand. .
. in’ particular, without limitation, to-exercise:all’ rights. (including or without limitation * - .
rights to’ appomt and dtStTIISS dlrectors and aII votlng nghts) attachmg to the: Charged R IR
Assets'-----..- . EERTy . . S e

":""'Ctalms To sett!e adJust refer to arb|tratron compromlse and arrange any clalms L :
" “accounts; disputas; questions: and demands wrth or by any Person relatlng in any way o
- tothe Charged Assets . R _ . SR :

L :Legal Actrcn Tc bnng prosecute enforce defend and abandon actlons swts and'-' .
' '_.-:proceedmgs in relatron tothe Charged Assets N RTID R

i Redemptron of Secunty To redeem any Securtty (whether or not havtng pr;onty to the R

' ) Charge) over the Charged Assets and to settle the accounts of encumbrancers

'Other Powers To do all such other acts and th|ngs they may consrder necessary or-.: -

- expedient fcrthe realisation of the Charged Assets or incidental to the exercise of any

:._ “ of the nghts conferred oh: the Lender under or by. virtue of this. Deed; the LPA or the: - . S
*+ Insolvency Act and to concur in:the doing of anything which the- Lender has the Rrght S
o do and to do: any such thmg Jomtly wrth any other Person SRS S

“'. the Finance Documents, the:Lender may delegate in-any manner to any’ Person any of the -

- Rights which-are for the time being ‘exetcisable by:the Lender under this’ Deed. Any such = e
. delegation may. be’ made upon such terms and condltlons (|nc|ud|ng power to sub-delegate) as L

R s the Lender may thrnk f|t

e 3 : "Lrabllsty of Lender, Expenses ancl lndemnlty 3

' 81 -"."-Llablhty of Lender: thhout prejudlce to any pt’OVISIonS of the Frnance Documents relrewng the._-'.'_ G

otk Lender. from any- responslblltty or Ilablhty or Ilmttmg or quallfylng in any way any responslblllty or:_ o
L ."-'Ilabllrty of the Lender : . ; e

they may at any trme relrnqulsh such possessmn

RO () Rt Lenders L|ab|l|ty The Lender shali not be Ilable to account as’ mortgagee in possessron'._' T
S0 in respect of all or any of the Charged Assets and shall not be liable for- any loss upon -
'_'reahsatton or.for any neglector: default to present any interest coupon or any bord or : e
stock drawn for: repayment or:for any fa|lure to pay any. caII or-instalmant. ar. to- accept' G
~ 7 any offer of to, notify the Shareholder: of any 'such matter or-for any other loss of any' e
- nature whatsoever in connaction with the Charged Assets and neither the Lender, nor . - "

"-any nominee of any:of it, shall have any Ilab|I|ty to collect any sums dué in’ respect ofthe = - 3

" ‘Charged Assets or to protect, preserve. or exercise any rights pertaining to the Charged '

..(_C).:_._ :

S4A 29702489 2

‘Photori Propertles LAd " Skare Charge re R Square F'ropertles .' '

: Assets. The Lerider shall not by virtue of thls Clause 8.1(b) owe any duty of care or other-.--_ o o
o duty to any F’erson whlch |t wculd not owe in the absence of this Ctause 8 1(b) R

Deeds and Documents W|thout prejudn:e to Clause 8 ‘I(b) the Lender may place any or

all title deeds and other documents’ certifying, representtng ar constltutlng the title to any’

of the Charged Assets in. any safe deposit, safe or receptacle or with ‘any bankeror .

o : bankmg company or company whose busmess mcludes undertaklng the safe custody of ...

-+ Ltd and Corona Praperties Ltd: -
- EXECUTICN VERSION




() Others Liabilty to Account Al the. provisions of Clause 8. 1(b} shall apply, mutatls--._ S
oo mutandis, in respect of the Irabrlrty of any Delegate or any offroer employee or agent of-'- R

S 'documents or any solrcrtor or flrm of sohcrtors The Lender may in |ts absolute dlscretron "
o make any - such” arrangements as- it- thinks: frt for allowmg the Shareholder or - their "
* ... solicitors or auditors. or other ad\nsers access to or possession of any such title deeds: - .

Cand other - documents ‘when necessary or: ‘convenient. The Lehder- shaII not:be .

responsrble for- any Ioss mcurrecE i connectron wrth any such deposrt access of

_-'possessron ST

' ._::__"jthe Lender or Delegate

Protectlon of thlrd partles

- No Person dealrng W|th the Lender or any Delegate shaII be concerned to enqurre whether any event has .
: happened ‘upon ‘which any of the nghts conferred by or pursuant to this Deed are or may be exercisable,
whether ary consents, regulatlons restrictions or directions relating to such’ nghts have been obtained or -

L oomplled with or otherwise as to the propnety OF regulanty of acts purportrng orintended to be in exercrse; e
- .of any’ ‘such rights or as to the ‘application” of any money. borrowed. or raised. All-the protectron to.. e o
e purchasers cantained in Sections 104 and 107 of the LPA or'in any other leglslatron for the time belng R
i force shall apply to any Person purohasrng from or dealrng wrth the Lender or any Delegate PR
'1_0' :'_: ' e

S0

s -"10_.1;1.; tods anythlng which the Shareholdst is obliged to do (but has not done) under thrs-'.:' o
S Deed including, without limitation; to. execute charges over, transfers or! asslgnmentsi_'. A

- 10’12 :generally to exercise. all ar any ofthe Rrghts conferred on the Lender or-any. Delegate B

102

Power of Attorney

‘Aggorntment Sub]ect to Clause 10 3 the Shareholder hereby by Way. of secunty |rrevooably:"-"f'_
.. appoints the Lender and every Delegate severally its attorney (with full: power of substitution),on -
R -rts behalf and in |ts name or otherW|se at such trme and in such manner as the attorney may-__."- e

:'of and. othermstrurnents relat:ng to the Charged Assets, and S

N relatron to the Charged Assets whether under thls Deed the LPA or the tnsolvency S

_-'Ratlfrcatron TheiShareholder hereby rat|f|es'and conflrms and agrees to ratrfy and confrrm;-" . R
whatever’ any such attorney shall-door purport to do.in the exerc|se or purported exermse of the o

---.'power of attorney gtven by the Shareholder in Clause 10 1

_"Exercrse The' power of attorney contalned |n thls Clause 10 is capable of belng exerclsed for the__ _.If Sy _
- pUrpOses stated in this. Clause 10 only and, in respect of the: purposes stated in Clause 10 1 2o '
= .'above only after the Charge shall have become enforceabte S Sl

Proceeds of Securrty Lo

i Ascertarnment of Lrabrlrtres A certrfrcate srgned by, or by an authonsed srgnatory of the Lender- ST
. ds'to the amount of any Liabilities due, owing or inéurréd. by the Companres to any Lender shalt,
o for the purposes ‘of Clause 11:1, be: concluswe ‘save for- manifest error, For the purpose: of any
. distribution by the Lender, the Lender may frx a date as to wh:ch the amount ofthe Lrabrlrtres are R

to be calculated and so certlfled

= _'Suspense Accounts The Lender may credrt any amount from tsme to tlme recelved or recovered RS
~ - by him-as-referred fo in- Clause 111 to an-interest bearrng suspense account for so long ahdin®
. " such manner as the Lendér may determine. Distributions by the Lender shall be made at such - -
© - times as the:Lender in its absolute discretion determrnes to be as soon as reasonably practrcal R

- -havmg regard to alI relevant cwcumstances

" _4A297024892 e e T T T T T T g
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2

Laza

123

24

Dlscharge of Securlty

L Contlnurnq Secunty Subject to this Clause 12 the Charge shall remaln i full force and effect by S -
- way of continuing security until released or discharged by the Lender in accordance with Clause SO
124 and shall not be affected in any way by any. settlement of account (whether or nat any™ - .
' Liabilities: remain-outstanding thereafter): or. other. matter or th|ng ‘whatsoever and shall be'in -
" addition. to any other Security, guarantee or mdemmty now or hereafter held by the Lender or o
: any other Person in respect of the Llabllltles : ' _ . -
"1'2._2 'Secunty Unaffected Wlthout prejudlce to the generallty of Clause 12 1 nerther the Charge nor
S the Llabllltles shaII be affected in any way by - : : EE :
" 2-.-2_.1.- _' any other Securrty, guarantee or mdemnlty now or hereafter held by the Lender or o S
R :any other Person : . . B '
: _.1 2.2'.'2_-.{ (except to the extent of the. relevant release) the release of 2 any Secunty, guarantee or;
N e |ndemn|ty (|nclud|ng thls Deed) e Do o o _ R :
S 2".2.3_": . (except to the extent of the relevant amendment or change) any amendment to or change-' B ::_-_ L
S iany, Securlty, guarantee ar mdemmty (lncludlng this Deed), the tenns of any Ltab|||ty Or i 3
o 'fany agreement or document relatlng to any of the foregonng . . RN
. _' 1224 _the enforcement or absence of enforcement of any Secunty, guarantee or. mdemmty- R
; .-_(lncludmg this Deed) Lo L : Cl RS .
- 1225 any time,’ mdulgence conoessron walver or consent glven to the Shareholder or any.:f' .
£ ' .-_other Person whether by the Lender or any other Person : : : .
. _'1'2.2..“6. -"the makrng or absence of any demand for payment of any Llabllltles an- the
TR Shareholder or any other Person whether by the Lender or any other Person
4227 the Wmdlng up or Admlnlstratton of the Shareholder a Company or any other Person or._'.'-'_ S
L _'any step belng taken for any such Wlndmg up orAdmrnrstration or ' L
' 1228 3 the lllegalrty. |nvaI|d|ty or unenforceablllty of or: any defect in; any prowsmn of any :
-l agreement or document relatlng to the Liabilities or any- Security, guarantee or lndemnlty__ R
- {including. this Deed) or any of the Rights or obligations of any of the parties underorin -~~~ =
" connection with any such document or any Security, guarantee or:indemnity’ (mcludmg'_'-
‘this Déed), whether on the’ grounds of ultra vires; not being in the interests of a Company - -
7 or-the Shareholder or any other Person, riot ha\nng been duly alithorised; executed or
L delivered by a Company or the Shareholder ar any other Person or for any other reason R
' yvhadsoever L o & YR . . _ i
Consohda’ﬂon Section 93 ofthe LPA shall not apply to the Charges T R
Fmal Redemgtlon Subject and W|thout prejudlce to Clause 12.5, upon proof belng glven to the S
.- satisfaction of the: Lender-that all the Liabilities have been discharged in full o that provision
L acceptable to the Lénder for such d|scharge has been made; and. that all facilities which: might - -
- give’rise to Llab|I|t|es have been terminated, the Lender: shaII at the request and -cost of the . -
.~ 8hareholder execute and do’all such deeds; acts and thrngs as may be necessary (mcludlng '
S .__executlon of a formal Deed of Release of thls Charge) to release the Charged Assets from the
e _.'Charge S _ : L
‘l_2IL'5' Avdidarics - of - Payments: No *dssurance, Securlty,_ | guarantee ~or: :pay'ment“
. which-may be. avoided 'under any law - ‘relating to bankruptey, “insolvency, ‘Administration or -
* Wirding-up (including Sections 238, 239, 242, 243 or 245 of the Insolvency-Act) and norelease, . . .
©settlement, discharge or arrangement. given or. made: by.the Leénder on the. faith of any. such.
o '_'assurance Securlty, guarantee or payment shall pre;udlce or affect the nght of the Lender tor

o 4p séTonasaz e e g e
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: enforce the Charge to the fulI extent of the E_rabrlrtres or any other Rrghts whrch the Lender may

: -have in. respect of the' Liabilities - of - any part’ thereof ‘The Shareholder agree that in such"

B

182

circumstances the Charge and this Deed shall be deemed to. have remained in-full forcé and. . = o
S effect notwrthstandlng any ‘such assurance,’ Seounty guarantee payment release ‘settlement,
- -'drscharge or arrangement ‘Witholt. prejudice: to-the foregoing, the Lender shall: be- entitled to i
- rétain this Deed and shall not be obhged to release the Chiarged Assets from the Charge until the ™
'exprry ofa penod of one month plus such statutory period within’ which any assurance; Secunty S '
guarantee or payment can be” avorded or ‘invalidated.“after the Liabilities* shall  have been..* " "
--discharged in_full;and affer. any facility. which-might give rise to Liabilities has’ termrnated Ifat™ -
Coany time: within- such-period (i). a: petltlon or notice. of intention. shall be presented toa competent; o
" court for an order for the Winding-lip or Admlnlstratlon of the Shareholder or of any party which has .
L 'grven the: relevant assurance; - Security;. guarantee or payment-or (i)  the Shareholder: or ‘any such -
" paity: shall commence to be Wound-up. voluntarily, the Lender: ‘may. continue to retain this Deed and.:
‘not ta release the Charged Assets from the Charge for and durlng such further perlod as the Lender in.~
o its absolute d|scret|on shall determlne . . .

R|ghts amendments waivers consents and determmatrons L

b R|ghts Addltlona “The. nghts conferred by or pursuant to thls Deed shall be in adddron to and:
" not in substitution for the R|ghts conferred on mortgagees by law and on the Lender under these -

presents, which shall: apply to the Chargé except in so far {if at all) as they are expressly- -

" “excluded. Where there. is any ambigility or conflict between the Rights: conferred by Iaw and o
' those conferred by or pursuant to this Deed the terms ofthrs Deed shall prevall-: o S

: Exermse of quhts Except as otherwrse prowded |n thrs Deed all Rrghts of the Lender S '
- ““hereunder may:be’ exercised at any time and from time to time at the absolute discretion. of the - ¢
- Lender. No failure on the part of the Lender to exercise, and no delay onits part in exerorsrng DI
. any Right under this Deed will operate as.a waiver thereof, nor will any single or partial exercise. '~
- .of any Right preclude any cther or further exercise thereof or the exercise of any: other Right.~ .~
- The Lender shall-not:be responsrble for any loss occasroned by the trmrng of the exercrse of rts'-'. o

powers underthls Deed
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.-Amendments Wawers and Consents Any provrsron of thrs Deed may be amended s

- supplemented or novated only if the Shareholder and the Lender 50 agree in wntlng Any waiver.

- ~of, and any:consent or. approval by the Lender under; -any. provision: of this:Deed shall not be. -

__effectlve unless it is.in- writing, -and- may: be: grven subject to-any canditiohs thought fit by thej_.- SRR
“Lender,’ may be withdrawn or modlfied at any tlme and shall be effectlve only in the |nstance and- SR

. “for the purpose for whlch it | is gwen
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"-_The |Ilegallty rnvalldlty or unenforceabrl:ty of any prov:slon of thrs Deed under the law of any Junsdrctron . '
shall not affect its legality, validity or enforoeabllrty uncler the Iaw of any Othel’_IUI‘ISdlCtlor'l hor the tegalrty,--.-- o

_ Determrnahons Any determmatron by the Lender or any Delegate pursuant to thrs Deed shall be_"'__ S
conclusrve in the absence ofmanlfesterror S : R SR I

3-.-.-Part|al mvahdrty

. ;'-valrdtty or enforceabrlrty of any other pro\nsron

-Communlcatlons :" o

_Addresses Each communrcatron under thrs Deed shall be made by fax or otherwrse i wr|t|ng ie RN
- “Eaich communication or document to be delivered to a party under this Deed shall be senttoitat .~
o the: fax number or address, and marked for the attention, if any, from time to time designated by = . RS
it to the other party for the purpose of this Deed.. The rnrtral fax number address and marktng (lf TR
L any) SO desngnated by eaoh party are as fol[ows = . S
: -.:Lender:' .
4A_39702489. 2 S SR S _. - TR 10
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" Address ' 25Gresham Street, London ECVTHN 1

AddrESs B AT

o .'; . .Attentron

g Deemed Dell\rem Any commumcatron from the Shareholder shall be |rre\rocable and shall not" R
. effective until réceived by the Lender: Any communrcatron from: the Lender shall: be. deemed tos
" be received by the Shareholder. if sent by fax, on the date of despatch or,‘if that is not.a warking - =

- “day, on the next workrng day or; in.any other case, “whenleft at the address required by Clause

15:1"or within 2 such: working: days after being . put:in'the post {first. class. postage prepaid). L
. addressed to it at that address. For these purposes worklng days are days other than Saturdays S

Sundays’ and bank holldays SR

18

181
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__:-_Governrng Iaw and jurISdICtIOI‘I

" Governing Law This Desd and any non- contractual oblrgatlons ansmg out of or in connectron. S
L wrth |t shall be governed by and construed in accordance wrth the Iaws of England ' -

' ".'Englrsh Courts For the benefrt of the Lender all the partles rrrevocably agree that the Courts of" s
-+ England are to ‘have jurrsdrctron to settle any dlsputes which may arise out of orin connectron T
7 with “this . Deed: and’ that, accordingly, any. legal " action” or proceedings. arising out. of ot i L

: i _connectron with this: Deed (Proceedings) may be brought rn those courts and the Shareholder S
S wrevocably submlts to thejunsdrctron of those courts ' . T T T R B RE
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. Other Competent Jurrsdrctron Nothrng in th|s Clause 16 shall llmrt the nght of the Lender to take{.'.' SR
Proceedings: against the Shareholder in‘any. other. ‘court of competent Jurlsd|ct|on nor shall the

_ takmg of proceedings. of one or more junsdrctrons preclude the Lender from taking proceedrngs._ DL

' |n any otherrunsdrctron whether concurrently or not SR ST 5

._Venue The Shareholder wrevocably warves any objectron whrch it may at ‘any- trme have to the":--"_'_ S
- faying of the venue of any: Proceedlngs inany court referred: to.in this: Clause 16 and any clalm SO

- _'that any such Proceedlngs have been brought in an mconvenlent forum e

i .-:_Thrs document has been executed as a deed and rs delrvered and takes effect on the date stated'.'{'
y _'at the begrnnrng of |t : BRI : : R : .

L 4A_zoT0sdRg T T LTy S S TR
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SCHEDULE1 Rt

Undertakmgs Representatlons and Warrantaes o

S The Sharehotder hereby severatty represents warrants and undertakes to the Lender that -
' The Shares are not subject to any Secunty

‘]t has "Dt 501'5 (Of agreed to sell) of other\mse d|sposed of (or agreed to dlspose of) the Shares.' PR

Llonot prohlbrt the Shareholder from dlsposmg of the Shares, subject to the Securlty constltuted by'. .
~.and all other prowsmns of this Deed, toany company ‘which is a wholly-owred subssd|ary of the .+
. Shareholder ora.wholly-owned subsidiary of a company whlch owns- aII the shares in the
[ Sharehotder and whlch remams as such followmg such drsposal R : S

R | has the necessary power to enter mto and has taken all necessary steps to authonse the-""-___"-." e
L '_executlon of th|s Deed . : R RN

' ""It WI|| not at any tlme dunng the subsrstence of thIS Deed create or to the extent that |t is W|th|n"--" '

. E its. control permit to subsist over the Charged Assets any Secunty except the Securlty Created '
L by and pursuant to thrs Deed R : : o

'_4A297024892 o B LU AR e
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SCHEDULEZ

Shares in the Companles

 Photon Properties
- Limited, -

. C'or'ona_ Properties

Limited

L each

- “Photon Properties
" Limited-

- 'R Square
- Properties Limited

B B [« 000 ordinary shares_ of

E £0 01 each

- 4A_24702489.2 TR,
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100 ardinary shares of EO 01”. e







