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In accordance with
Sections 859A and
859J of the Compantes
Act2006 °

MRO1

Particulars of a charge

éa sgl?form

A fee is payable with this form.
Please see ‘How to pay’ on the
last page

You can use the WebFilina servica to file this form online.
Please go to www com

What this form is for
You may use this form to reqister
a charge created or evidenced by

What this form 1s NOT|
You may not use this fo
register a charge wher

an nstrument instrument Use form M

*A4FOCNJL®
A04

01/09/2015
COMPANIES HOUSE

#71

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
urt order extending the time for delivery
ﬁ)u must enclose a certified copy of the instrument with this form This will be

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

For officiat use

Company number

| el 1

S Filling in this form

Company details

|O|9 1 2|3|2|6|0
Please complete n typescnpt or in

Company name In fuII|Engllsh Rose Estates (Finchley Holdings) Limited bold black capitals

| All fields are mandatory unless
E Charge creation date

specified or ndicated by *
Charge creation date lq ,? W W '? W ,T IF r

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

Please show the names of each of the persons, secunty agents or trustees
entitied to the charge

Name |Mount Street Loan Solutions LLP
I
Name f
|
Name I
|
Name |
|

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

(] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
0614 Version20  Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

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

Brief description

N/A

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more detalls please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

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

[v] Yes
[C] Ne

Floating charge

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

[] Yes Continue
[/] No GotoSection7

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

] Yes

Negative Pledge

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

[v] 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

O

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

Signature

| Please sign the form here

Signature

Signature

X DI P X

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

CHFP0O25
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact 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
vistble to searchers of the public record

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

E How to pay

[&m“““ Philippa Hallam

rco:rvany name
DLA Piper UK LLP

|MMm 3 Noble Street

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

|London

| Post fown

| CountyRegon

= [ [eE [ [ [Iele

| Country

|Dx DX: 33866 Finsbury Square

|Telephone 0207 796 6902

Certificate

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

W4 checkiist

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 on the public Register

[J You have included a certified copy of the
strument with this form

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

(] You have shown the names of persons entitled to
the charge

[C] You have ticked any appropnate boxes In
Sections 3,5,6,78& 8

[ 1 You have given a description in Section 4, 1f
appropriate

[] You have signed the form

[1 You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

'‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

The Regustrar of Companies, Compantes House,
Fourth flocr, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scofland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Compantes, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BTZ 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www compameshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFP025
06/14 Version 2 0




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number: 9123260

Charge code: 0912 3260 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th August 2015 and created by ENGLISH ROSE ESTATES
(FINCHLEY HOLDINGS) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 1st September 2015.

WU

Given at Companies House, Cardiff on 7th September 2015
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4
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Companies House e e




EXECUTION COPY

DATED 25 AsdT 2015

(1) THE COMPANIES NAMED IN THIS DEED
as Chargors

-and -

(2) MOUNT STREET LOAN SOLUTIONS LLP
as Security Agent

CHARGE OVER SHARES

‘ QLA PIPER

I CERTIFY THAT, SAVE FOR M
. ATERIAYL REDACTE
g}_}{}issgANT TO s859G OF THE COMPANIES ACT 200]2
i A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

pate 2% Nyt 94 3
onfh_, s st st

SIGNED
DLA PIPER UK LLP

DL.A Piper UK LLP

3 Noble Street
London EC2V 7EE
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THIS CHARGE OVER SHARES 1s made on 7285 AUt 2015
BETWEEN:
(1)  THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Chargors"), and

(2) MOUNT STREET LOAN SOLUTIONS LLP (as security trustee for the Secured Parties
(as defined mn the Facility Agreement, as defined below)) (1in such capacity, the ""Security

Agent')
IT IS AGREED*
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Deed

(a) terms defined i, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meamngs when used in this Deed (unless the same are
otherwise defined 1n this Deed), and

(b) the following terms have the following meanings

"Act" means the Law of Property Act 1925,

"Charged Investments" means

(a) the Charged Securities, and

(b) al} present and future Related Rights accruing to all or any of the Charged Securities,

"Charged Securities" means

(a) the shares specified 1n schedule 2 (Details of Charged Securities),

b any other stocks, shares, debentures, bonds or other securities of a Borrower now or
n future owned legally or beneficially by a Chargor, held by any nominee, trustee or
fiduciary on 1ts behalf or in which such Chargor has an interest at any time,

"Default Rate" means the rate of interest determined 1n accordance with clause 8 3 of the

Facility Agreement (Default interest) except that references to an Obligor are to be construed

as references to a Chargor,

"Facility Agreement' means the facility agreement dated 4 August 2014 as amended and

restated on or about the date of this Deed and made between (1) the entities listed 1n part 1 of

schedule 1 to 1t as Ongmnal Borrowers, (2) the financial institutions hsted in part 2 of

schedule 1 to 1t as Onginal Lenders, (3) Mount Street Loan Solutions LLP as Agent and (4)

the Security Agent, pursuant to which the Oniginal Lenders agreed to make certain facihities

available to the Borrowers,

"Party” means a party to this Deed,

CMC/CMC/3530132 1/UKM/70023587 2 1




1.2

""Recerver” means any receiver or receiver and manager or administrative receiver appointed
by the Security Agent under this Deed,

""Related Rights'' means, 1n relation to any Charged Security

(a) all dividends, distributions and other income patd or payable on the relevant Charged
Secunity or on any asset referred to in paragraph (b) of this definition, and

(b) all nghts, momes or property accruing or offered at any tume m relation to such
Charged Secunty whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise,

"Secured Obligations" means all present and future obhigations and habihties (whether
actual or contingent and whether owed jointly or severally or alone or 1n any other capacity
whatsoever) of each Transaction Obligor to the Secured Parties (or any of them) under or
pursuant to any Finance Document (including all momes covenanted to be paid under this
Deed),

"this Security" means the Security created or evidenced by or pursuant to this Deed,

"Security Assets" means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed, and

"Security Period” means the period beginming on the date of this Deed and ending on the
date on which

(a) all the Secured Obligations have been unconditionally and irevocably paid and
discharged in full, and

(b) no Secured Party has any further commitment, obligation or hability under or
pursuant to the Finance Documents

Interpretation
(a) Unless a contrary indication appears, any reference in this Deed to
(1) any "Chargor", any "Borrower", any ''Tramsaction Obhgor", the

"Security Agent" or any other "Secured Party" or any other person shall
be construed so as to include its successors 1n title, permitted assigns and
permitted transferees and, 1n the case of the Secunity Agent, any person for
the time being appointed as Security Agent or Secunity Agents in accordance
with the Finance Documents,

{(11) "this Deed", the "Facility Agreement", any other "Finance Document" or
any other agreement or instrument 1s a reference to this Deed, the Facility
Agreement, that other Finance Document or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time (however fundamentally and even
if any of the same mncreases the obligations of any Transaction Obligor or
provides for further advances),

(i)  "assets' includes present and future properties, revenues and rights of every
descniption and mcludes uncalled capital,

CMC/CMC/35301 3/21/UKM/ 0023587 2




1.3

1.4

1.5

(v) an Event of Default that is "continuing" shall be construed as meaning an
Event of Default that has not been waived 1n writing by the Agent,

v) "including or ""includes' means including or includes without imitation,

(v1) "Secured Obhgations™ includes obligations and Labilities which would be
treated as such but for the hiqudation, administration or dissolution of or
similar event affecting any Transaction Oblhigor or the Chargor,

{(vi)  a provision of law 15 a reference to that provision as amended or re-enacted,
and

{vi1) the singular incluedes the plural and vice versa

{b) Clause and schedule headings are for convemence only and shall not affect the
construction of this Deed

{c) References to clauses and schedules are to be construed, unless otherwise stated, as
references to clauses and schedules to this Deed and references to this Deed include
1ts schedules unless otherwise stated

(d) Each undertaking of each Chargor (other than a payment obligation) contaned in this
Deed:

(1) must be complied with at all imes during the Secunty Period, and
(1) 1s given by that Chargor for the benefit of each Secured Party

(e) If the Secunity Agent or the Agent reasonably considers that an amount paid by any
Transaction Obligor to a Secured Party under a Finance Document 1s capable of being
avoided or otherwise set aside on the hquidation or admimistration of that Transaction
Obligor, then that amount shall not be considered to have been irrevocably paid for
the purposes of this Deed

) The Parties intend that tis document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

Jomnt and several

The habilities and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees 10 be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Trust

All Secunty and dispositions made or created, and all obligations and undertakings contained,
m this Deed to, in favour of or for the benefit of the Secunity Agent are made, created and
entered 1nto 1n favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Facility Agreement

Third party rights

A person who 1s not a Party has no right under the Contracts (Rughts of Third Parties) Act
1999 to enforce or emjoy the benefit of any term of this Deed

CMC/CMC/353013/21/UKM/ 70023587 2




4.1

4.2

43

NATURE OF SECURITY
All Security and dispositions created or made by or pursuant to thus Deed are created or made
(a) in favour of the Security Agent,

(b) with full utle guarantee in accordance with the Law of Property {Miscellaneous
Provisions) Act 1994, and

(c) as continuing security for payment of the Secured Obhigations
GRANT OF SECURITY

Each Chargor charges and agrees to charge by way of first fixed charge all of its present and
future nght, title and interest 1n and to

(a) all the Charged Secunties which are at any time owned by the Chargor or in which
the Chargor from ime to time has an 1nterest, together with

(b) all present and future Related Rights from time to time accruing to those Charged
Securities and all rights which the Chargor may have at any time against any
clearance or settlement system or custodian in respect of any Charged Investments

CONTINUING SECURITY
Continuing security

This Secunity 1s continuing and will extend to the ultimate balance of the Secured Obligations
regardless of any mtermediate payment or discharge in whole or in part This Deed shall
remain 1n full force and effect as a continuing security for the duration of the Secunty Period

Additional and separate security

This Deed 1s 1n addition to, without prejudice 1o, and shall not merge with, any other nght,
remedy, guarantee or Security which any Secured Party may at any time hold for any Secured
Obligation

Right to enforce

This Deed may be enforced aganst each or any Chargor without any Secured Party first
having recourse to any other right, remedy, guarantee or Security held by or available to it

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by 1t 1n relation
to the Security Assets The Security Agent 1s under no obligation to perform or fulfil any
such condition or obligation or to make any payment in respect of any such condition or
obligation

CMC/CMC/353013/21/UKM/70023587 2




6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

REPRESENTATIONS

General (DL/":

Each Chargor makes the representations and warranties set out in this cIause6 to the Securnty
Agent and to each other Secured Party

No Security
No Security (other than that created by this Deed) exists over any Charged Investment
Ownership of Charged Investments

Each Chargor 1s the sole legal and beneficial owner of all the Charged Secunties identified
aganst 1ts name 1n schedule 2 (Derails of Charged Secirifies)

Charged Secunties fully paid

The Charged Securities are fully paid

Entire share capital

The Charged Secunties constitute the entire share capital owned by each Chargor n the
relevant company and constitute the entire share capital of each such company at the date of
this Deed

Status

Each Chargor

(a) 1s a hmited hability corporation, duly mcorporated and validly existing under the law
of 1ts jurisdiction of incorporation, and

(b) has the power to own 1ts assets and carry on 1ts business as 1t 1s bemng conducted
Binding obhgations
Subject to the Legal Reservations

(a) the obligations expressed to be assumed by it in this Deed are legal, vahd, binding
and enforceable obhigations of each Chargor, and

® this Deed creates the secunty interests which 1t purports to create, and those security
interests are valid and effective and are not hable to be avoided or otherwise set aside
on its hquidation or administration or otherwise

Non-conflict with other obhgations

The entry nto and performance by 1t of, and the transactions and granting of Security
contemplated by, this Deed do not and will not conflict with

(a) any law or regulation applicable to 1t,

(b) 1ts constitutional decuments, or
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6.9

6.10

6.11

6.12

613

614

{c) any agreement or instrument binding upon 1t or any of 1ts assets or constitute a default
or termination event (however described) under any such agreement or instrument

Power and authority
{a) it has the power to enter into, perform and deliver, and has taken all necessary action
to authorise 1ts entry into, performance and delivery of, this Deed and the transactions

contemplated by this Deed

(b) No Immit on 1ts powers will be exceeded as a result of the grant of secunity
contemplated by this Deed

(c) It 1s acting 1n all matters relating to this Deed for 1ts own account and not as trustee,
nomtnee or agent or any other capacity whatsoever

Vahidity and admissibility 1n evidence
All Authorisations required or destrable

(a) to enable 1t lawfully to enter into, exercise 1ts rights and comply with 1ts obhgations
ini this Deed, and

(b) to make this Deed admissible 1n evidence 1n 1ts jurisdiction of incorporation,

have been obtained or effected and are 1n full force and effect

Insolvency
No
(a) corporate action, legal proceeding or other procedure or step described in clause 24 7

(Insolvency proceedings)of the Facility Agreement , or

(b) creditor's process descrnibed n clause 24 8 (Creditor's process) of the Facility
Agreement,

has been taken or threatened in relation to 1t and none of the circumstances descnibed 1n
clause 24 6 (Insolvency) of the Facility Agreement applies to 1t (in each case, as 1t 1f was one
of the entities specifically mentioned in such clause)

No proceedings pending or threatened

No litigation, arbrtration or administrative proceedings or investigations are currently taking
place or threatened 1n relation to any of the Charged Investments

Ranking

This Secunty has a first ranking prionty and 1s not subject to any prior ranking or parn passu
Secunty

Centre of main interest and estabhshments

For the purposes of The Council of the European Union Regulation No 1346/2000 on
Insolvency Proceedings (the ""Regulation™), its "centre of main mterest” (as that term 1s used
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6.15

7.1

7.2

in Article 3(1) of the Regulation) 1s situated in England and Wales and it has no
"establishment" (as that term 1s used mn Article 2(h) of the Regulation) in any other
Junsdiction

Time when representations made

All the representations and warranties 1n this clause 6are deemed to be made by each Chargor
on the date of this Deed and (except for the representation 1n clause 6 11 (/nsolvency))are also
deemed to be made by each Chargor on

(a) the date of each Utilisation Request and each Utilisation Date, and

(b) the first day of each Interest Period during the Secunty Period

Each represeniation or warranty deemed to be made after the date of this Deed shall be
deemed to be made by reference to the facts and circumstances existing at the date the
representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGORS

Negative pledge and disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Security Agent

(a) create or permuit to subsist any Security over any Security Asset except as created by
this Deed, or

)] sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not), the whole or any part of 1ts
mterest in any Security Asset, or

(<) take or permuit the taking of any action which may result in
(1) the nghts attaching to any Charged Investment being altered, or
(n further shares 1n a Borrower being 1ssued

Protection of security

Each Chargor shall immediately upen execution of this Deed or (if later) as soon as
practicable after the acqusition of any Charged Investments by way of security for the
Secured Obligations

(a) deposit with the Secunty Agent (or as the Security Agent may direct) all certificates
and other documents of title or evidence of ownership to the Charged Securities and
their Related Rights, and

(b) execute and deliver to the Secunty Agent

(1) instruments of transfer in respect of the Charged Securities (executed 1n blank
and left undated), and/or
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7.3

7.4

75

7.6

77

(n) such other documents as the Security Agent shall require to enable 1t (or 1ts
nominees) to be registered as the owner of or otherwise to acquire a legal title
to the Charged Secunties and their Related Rights (or to pass legal title to any
purchaser)

Notification

Each Chargor shall

(2)

(®)

notify the Secunty Agent within 14 days of receipt of every matenial notice, order,
application, requirement or proposal given or made in relation to the Charged
Investments by any competent authonty, and

(f required by the Secunty Agent) immediately provide it with a copy of the same
and either (A) comply with such notice, order, application, requirement or proposal or
(B) make such objections to 1t as the Securnity Agent may require or approve

Compliance with laws and obligations

Each Chargor shall comply with

(a)

(b)

all obhgations 1n relation to the Charged Investments under any present or future law,
regulation, order or imstrument or under bye-laws, regulations or requirements of any
competent authonty or any cther Authorisation, and

all other conditions and obhgations assumed by i1t in respect of the Charged
Investments

Custodians, etc

Each Chargor shall

(a) promptly give notice to any custodian of any agreement with a Chargor 1n respect of
any Charged Investment in a form the Secunity Agent may require, and

{b) use 1ts reasonable endeavours to ensure that the custodian acknowledges that notice 1n
a form the Security Agent may require

Calls

Each Chargor shall promptly pay all calls or other payments which may become due in
respect of the Charged Investments

Compames Act 2006

(@)

(b)

No Chargor shall nomnate another person to enjoy or exercise all or any of its
specified nights in relaton to any Charged Investment, as contemplated by
section 145 of the Companies Act 2006 or otherwise

Without hmiting 1ts obligation under clause 7 8(b), each Chargor shall promptty copy
to the Secunity Agent and comply with all requests for information within its
knowledge relatng to the Charged Invesiments and which are made under
section 793 of the Compantes Act 2006 or which could be made under section 793 1f
the relevant company were a public company or under any similar provision
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78

8.1

8.2

83

contaned 1n any articles of association or other constitutional document of the
relevant company or relating to the Charged Investments and 1f it fails to do so the
Security Agent may provide such information as it may have on behalf of that
Chargor

General provisions relating to the Charged Investments

(a) No Chargor shall, except with the prior wntten consent of the Security Agent, enter
into any onerous or restrictive obligation affecting any of the Charged Investments

(b) Each Chargor shall provide the Security Agent with all informanon which it may
reasonably request in relation to the Charged Investments

{c) No Chargor shall do, cause or permit to be done anything which may 1n any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Charged Investment {or make any omission which has such an effect)

RIGHTS OF THE PARTIES IN RESPECT OF CHARGED INVESTMENTS

Dividends and voting rights

Until a Default occurs, each Chargor shall be entitled to

(a) receive and retain all dividends, distnbutions and other monies paid on or derived
from the Charged Securities, and

()] exercise all voting and other rights and powers attaching to the Charged Securines,
provided that 1t must not do so 1n a manner which

(1) has the effect of changing the terms of the Charged Securities {or any class of
them) or of any Related Rights, or

(1) 1s prejudicial to the interests of any Secured Party under this Deed
Authority to complete transfers
At any time following the occurrence of a Default which 1s continutng, the Secunity Agent
may complete the instrument(s) of transfer for all or any Charged Securities on behalf of any
Chargor 1n favour of itself or such other person as 1t may select

Exoneration of the Security Agent

At any time when any Charged Security 1s registered in the name of the Security Agent or 1ts
nominee, the Secunity Agent shall be under no duty to

(a) ensure that any dividends, distributions or other momes payable mn respect of such
Charged Secunty are duly and promptly paid or received by 1t or its nominee,

(b) venfy that the correct amounts are paid or received, or

(c) take any action in connection with the taking up of any (or any offer of any) Related
Rights 1n respect of or tn substitution for such Charged Secunty
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9.1

9.2

9.3

10.

10.1

10.2

10 3

11.

11.1

11.2

POWER TO REMEDY
General power to remedy

If at any time a Chargor does not comply with any of 1ts obligations under this Deed, the
Secunity Agent (without prejudice to any other rights arising as a consequence of such non-
comphance) shall be entitled (but not bound) to rectify that default The relevant Chargor
urevocably authonses the Security Agent and 1ts employees and agents by way of secunty to
do all things (including entering 1nto any property of such Chargor) which are necessary or
desirable to rectify that default

Mortgagee In possession

The exercise of the powers of the Security Agent under this clause 9 shall not render 1t or any
other Secured Party liable as a mortgagee 1n possession

Monies expended

Each Chargor shall pay to the Security Agent on demand any momnies which are expended by
the Secunty Agent in exercising 1ts powers under this clause 9, together with interest at the
Default Rate from the date on which those momes were expended by the Secunty Agent (both
before and after judgment) and otherwise 1n accordance with clause 25 (Default interest)
WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become 1mmediately enforceable upon the occurrence of an Event of
Default and shall remain so for as long as such Event of Default 1s continuing

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default 1s continuing

Enforcement

After this Secunty has become enforceable the Security Agent may {(acting on the instructions
on the Majonty Lenders) enforce all or any part of this Security 1n such manner as it sees fit

ENFORCEMENT OF SECURITY

General

For the purposes of all nghts and powers 1mplied by statute, the Secured Obhgations are
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to this Secunty

Powers of Security Agent

At any time after this Security becomes enforceable (or 1f so requested by the Chargor by

written notice at any time), the Security Agent may without further notice (unless required by
law)
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11.3

114

(a) appoint any person or persons to be a receiver or recerver and manager or
admimistrauve recerver of all or any part of the Charged Investments and/or of the
mcome of the Security Assets, and/or

(b) appoint or apply for the appointment of any person who 1s appropnately qualfied as
an administrator of a Chargor,

{©) exercise all or any of the powers conferred on mortgagees by the Act (as amended or
extended by this Deed) and/or all or any of the powers which are conferred by this
Deed on a Recelver, i each case without first appomnting a Recever or
notwithstanding the appointment of any Receiver, and/or

(d) exercise (1n the name of any Chargor and without any further consent or authonty of
such Chargor) any voting rights and any powers or rights which may be exercised by
any person(s) in whose name any Charged Investment 1s registered or who 15 the
holder of any of them

Redemption of prior security

At any time after this Security has become enforceable, the Security Agent may
(a) redeem any prior Secunity against any Security Asset, and/or

(b) procure the transfer of that Secunty to itself, and/or

(c) settle and pass the accounts of the holder of any prior Security and any accounts so
settled and passed shall be conclusive and binding on each Chargor

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand

Privileges

(a) Each Receiver and the Securnity Agent 1s entitled to all the nights, powers, privileges
and mmunities conferred by the Act on mortgagees and recervers when such
recetrvers have been duly appomted under the Act, except that section 103 of the Act
does not apply

(b) To the extent that the Secunty Assets constitwle "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement” (in each case for the purpose of and as defined n the
Financial Collateral Arrangements (No 2) Regulations 2003 {SI 2003 No 3226))
each Receiver and the Secunty Agent shall have the night after this Secunity has
become enforceable to appropnate all or any part of that financial collateral in or
towards the satisfaction of the Secured Obligations

{c) For the purpose of clause 11 4(b), the value of the financial collateral appropnated
shall be such amount as the Receiver or Secunty Agent reasonably determines having
taken nto account advice obtamned by it from an independent investment or
accountancy firm of national standing selected by 1t
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11.5

11.6

12

121

12.2

123

No hability
(a) Nerther the Security Agent, any other Secured Party nor any Receiver shall be liable
)] in respect of all or any part of the Charged Investments, or

() for any loss or damage which anses out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, its or his respective
powers (unless such loss or damage 1s caused by 1ts or his gross neghgence or
wilful misconduct)

(b) Without prejudice to the generahity of clause 11 5(a), neither the Secunity Agent, any
other Secured Party nor any Recerver shall be lhable, by reason of enterning into
possession of a Secunity Asset, to account as mortgagee 1n possession or for any loss

on realisation or for any default or omission for which a mortgagee in possession
might be lable

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire

(a) whether the Secured Obligations have become payable; or

(b) whether any power which the Security Agent or the Recerver 15 purporting to exercise
has become exercisable, or

© whether any money remains due under any Finance Document, or

{d) how any money paid to the Security Agent or to the Recerver 1s to be applied
RECEIVER

Removal and replacement

The Security Agent may from time to ttme remove any Receiver appointed by 1t (subject, in
the case of an adminstrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has terminated

Multiple Recervers

If at any time there 1s more than one Receiver of all or any part of the Charged Invesiments
and/or the income of the Secunty Assets, each Receiver shall have power to act individually
{unless otherwise stated in the appointment document)

Remuneration

Any Recerver shall be entitled to remuneraton for his services at a rate to be fixed by
agreement between him and the Secunity Agent (or, failing such agreement, to be fixed by the
Securnity Agent)
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12.4

12.5

13.

13.1

13.2

Payment by Recerver

Only monies actually paid by a Recerver to the Secunity Agent in relation to the Secured

Obhgations shall be capable of being apphed by the Security Agent in discharge of the

Secured Obligations

Agent of Chargors

(a) Any Recerver shall be the agent of the Chargor 1n respect of which 1t 1s appointed

(b) Such Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986)
be solely responsible for his acts and defaults and for the payment of his
remuneration No Secured Party shall incur any liability (either to such Chargor or to
any other person) by reason of the appointment of a Recerver or for any other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have

(a) all the powers which are conferred on the Secunty Agent by clause 112 (Powers of
Security Agent)
(b) all the powers which are conferred by the Act on mortgagees in possession and

recervers appointed under the Act,

{c) (whether or not 1t 1s an administrative receiver) all the powers which are listed 1n
schedule 1 of the Insolvency Act 1986, and

{d) all powers which are conferred by any other law conferring power on recervers
Additional powers

In addition to the powers referred to in clause 13 1 (General powers), a Recerver shall have
the following powers

(a) to take possession of, collect and get 1n alt or any part of the Security Assets and/or
income 1n respect of which he was appointed,

(b) to manage the Security Assets as he thinks fit,

() to redeem any security and to borrow or raise any money and secure the payment of
any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or habilities incurred by him 1n such exercise,

(d) to sell or concur n selling or otherwise disposing of all or any part of the Security
Assets 1n respect of which he was appointed without the need to observe the
restrictions imposed by section 103 of the Act, and, without hmitation

(1) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and
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(e)

¢y

(&)

(h)

)

)

() any such consideration may be payable 1n a lump sum or by instalments
spread over such period as he thinks fit,

to carry out any sale or other disposal of all or any part of the Secunty Assets by
conveying transferring, assigning or leasing the same n the name of any Chargor
and, for that purpose, to enter into covenants and other contractual obligations 1n the
name of, and so as to bind, such Chargor,

to take any such proceedings (in the name of any Chargor or otherwise) as he shall
think fit 1n respect of the Security Assets and/or income 1n respect of which he was
apponted,

to enter into or make any such agreement, arrangement or compromise as he shall
thimk fit in respect of the Security Assets and/or mcome n respect of which he was
apponted,

to appomt and employ such managers and officers and engage such professional
advisers as he shall think fit (including, without prejudice to the generality of the
foregoing power, to employ his partners and firm),

to form one or more Subsidiaries of a Chargor and to transfer to any such Subsidiary
all or any part of the Secunty Assets, and

to

(1) give valid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Secunty Assets,

(1) exercise 10 relation to the Security Assets or any part of them all such powers

and nights as he would be capable of exercising 1if he were the absolute
beneficial owner of the Secunty Assets, and

(n)  use the name of any Chargor for any of the above purposes

14. APPLICATION OF PROCEEDS

14.1  Apphcation

All monies received by the Security Agent or any Receiver under or in connection with this
Deed or the Secunty Assets after this Secunty has become enforceable shall (subject to the
rights and claims of any person having a secunty ranking in prionity to this Security) be
applied 1n the following order

(a)

)

(c)

Sirst, in satisfaction of, or provision for, any sums owing to the Security Agent, any
Receiver or any Delegate,

secondly, 1n satisfaction of, or provision for, all costs, charges and expenses incurred
by the Agent or any other Secured Party in connection with nay realisation or
enforcement of this Security taken in accordance with the terms of any Finance
Document,

thurdly, 1n or towards satisfaction of the remaiming Secured Obligations 1n accordance
with clause 14 3 (Appropriation and suspense account), and
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(d) Sourthly, m payment of any surplus to any Chargor or other person entitled to it
142  Confingencies

If this Security 1s enforced at a time when no amounts are due under the Finance Documents
(but at a time when amounts may become so due), the Secunity Agent or a Receiver may pay
the proceeds of any recovertes effected by 1t into a blocked suspense account (bearing interest
at such rate as the Security Agent may determine)

14.3  Appropriation and suspense account

{a) Subject to clause 14 1 (dpplication), the Security Agent shall apply all payments
received 1n respect of the Secured Obligations in reduction of any part of the Secured
Obligations 1n any order or manner which 1t may determine

(b) Any such appropriation shall override any appropriation by a Chargor

{c) All monies recerved, recovered or reahsed by the Securnty Agent under or 1n
connection with this Deed may at the discretion of the Secunity Agent (acting on the
mstructions on the Majority Lenders) be credited to a separate interest-bearing
suspense account for so long as the Security Agent determines (with interest accruing
thereon at such rate (1f any) as the Security Agent may determine without the Security
Agent having any obligation to apply such monies and interest or any part of it 1n or
towards the discharge of any of the Secured Obligations unless such monies would
clear all Secured Obligations in ful}

15. SET-OFF
151  Set-off rights

(a) Each Secured Party may (but shall not be obliged to) set off any obligation which 1s
due and payable by any Chargor and unpaid (whether under the Finance Documents
or which has been assigned to the Secured Party by any other Chargor) against any
obligation (whether or not matured) owed by the Security Agent or such other
Secured Party to such Chargor, regardless of the place of payment, booking branch or
currency of either obligation

(b) At any time after this Secunity has become enforceable (and in addition to 1ts nghts
under clause 15 1(a)), each Secured Party may (but shall not be obliged to) set-off any
contingent lhiability owed by a Chargor under any Finance Document aganst any
obligation (whether or not matured) owed by the Secured Party to such Chargor,
regardless of the place of payment, booking branch or currency of erther obligation

(c) If the obhgations are in different currencies, the Secured Party may convert either
obligation at a market rate of exchange 1n 1ts usual course of business for the purpose
of the set-off

(d) If either obligation 1s unhquidated or unascertained, the Secured Party may set off 1n
an amount estimated by 1t 1n good faith to be the amount of that obligation

15.2  Time deposits

Without prejudice to clause 15 1 (Set-off), 1f any time deposit matures on any account which
any Chargor has with any Secured Party at a ime within the Secunty Period when

CMC/CMC/35301 3/21/UKM/70023587 2 15




16

17.

171

17.2

(a) this Secunity has become enforceable, and
(b) no Secured Obhgation 1s due and payable,

such time deposit shall automatically be renewed for such further maturity as the Secured
Party 1n 1ts absolute discretion considers appropriate unless the Secured Party otherwise
agrees In wrting

DELEGATION

Each of the Secunty Agent and any Receiver may delegate by power of attorney (or 1n any
other manner) to any person any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which 1t may think fit Neither the
Secunty Agent nor any Receiver shall be in any way hable or responsible to any Charger for
any loss or Liability ansing from any act, default, omission or misconduct on the part of any
Delegate

FURTHER ASSURANCES

Further action

Each Chargor shall at 1ts own expense, immediately do all acts and execute all documents as

the Secunty Agent or a Receiver may reasonably specify (and in such form as the Security

Agent or a Receiver may reasonably require) for

(a) creating, perfecting or protecting the Secunty intended to be created by this Deed,

(b) facilitating the realisation of any Secunty Asset,

(c) facilitating the exercise of any rights, powers and remedies exercisable by the
Secunity Agent, any other Secured Party or any Receiver or any Delegate 1n respect of
any Securnity Asset or provided by or pursuant to the Finance Documents or by law

This includes

) the re-execution of this Deed,

() the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or to 1ts

nominee, and

(m)  the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Security Agent may think expedient

Finance Documents

Each Chargor shall take all such action as 15 available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or

maintenance of any Secunty conferred or intended to be conferred on the Security Agent or
the Secured Parties by or pursuant to this Deed
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17.3

18.

19.

19.1

19.2

20,

Specific security

Without prejudice to the generality of clause 17 1 (Further action), each Chargor will
immedately upon request by the Secunity Agent execute any document contemplated by that
clause over any Security Asset which 1s subject to or intended to be subject to any fixed
security under this Deed

POWER OF ATTORNEY

Each Chargor, by way of secunty, irrevocably and severally appoints the Secunity Agent,
each Recerver and any Delegate to be its attorney to take any action which such Chargor 1s
obliged to take under this Deed, including under clause 17 (Further assurancesj Each
Chargor ratifies and confirms whatever any attorney does or purports to d¢ pursuant to 1ts
appointment under this clause 18

PAYMENTS
Payments

Subject to clause 19 2 (Gross-up), all payments to be made by a Chargor in respect of this
Deed shall be

{a) made 1n immediately available funds to the credit of such account as the Security
Agent may designate, and

(b) calculated and be made without (and free and clear of, and without any deduction for,
or on account of)

v any set-off or counterclaim, or

(1) except to the extent compelled by law, any deduction or withholding for or on
account of Tax

Gross-up

If a Chargor 15 compelied by law to make any deduction or withholding from any sum
payable under this Deed to any Secured Party, the sum so payable by that Chargor shall be
increased so as to result in the receipt by such Secured Party of a net amount equal to the full
amount expressed to be payable under this Deed

STAMP DUTY
Each Chargor shall

{a) pay all present and future stamp duty, registration and sunilar Taxes or charges which
may be payable, or determined to be payable, in connection with the execution,
delivery, performance or enforcement of ths Deed or any judgment given 1n
connection with 1t, and

(b) indemnify each Secured Party on demand against any and all costs, losses or
habilities (including, without limitation, penalties) with respect to, or resulting from,
its delay or omissien to pay any such stamp, registration and similar Taxes or charges.
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21.

21.1

21.2

21.3

22.

221

COSTS AND EXPENSES
Transaction and amendment expenses

Each Chargor shall promptly on demand pay the Security Agent for the account of the
relevant Secured Parties the amount of all costs and expenses (including legal fees, valuation,
accountancy and consultancy fees (and any VAT or similar Tax thereon)) mcurred by any of
them 1 connection with

(a) the negotiation, preparation, printing, execution, Tregistration, perfection and
completion of this Deed, the Securnty constituted by or pursuant to this Deed or any
documenit referred to 1n this Deed, or

(b) any actual or proposed amendment or extension of, or any waiver or consent under.
this Deed

Enforcement and preservation costs

Each Chargor shall within three Business Days of demand pay to each Secured Party and any
Recerver the amount of all costs and expenses (including legal fees (and any VAT or similar
Tax thereon)) incurred by any of them

(a) n contemplation of, or otherwise 1 connection with, the enforcement, exercise or
preservation (or the attempted enforcement, exercise or preservation) of any nghts
under this Deed or any document referred to 1n this Deed or the Security constituted
by or pursuant to this Deed (including all remuneration of the Recerver), and

(b) any proceedings mstituted by or agamst the Security Agent as a consequence of
taking or holding the Secunty constituted by or pursuant to this Deed or enforcing
these nghts

Default interest

Any amount demanded under clauses 21 1 (Transaction and amendment expenses) or 21 2
(Enforcement and pi eservation costs) shall bear interest at the Default Rate (both before and
after judgment) from the day on which those costs, charges or expenses were paid, incurred or
charged by the relevant person and otherwise 1n accordance with clause 8 3 (Defunlt interesr)
of the Facihity Agreement

CURRENCIES
Conversion

All monies recerved or held by the Security Agent or any Receiver under this Deed may be
converted from therr existing currency nto such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the obligations and habilities comprised 1n
the Secured Obligations n that other currency at the Agent's spot rate of exchange Each
Chargor shall indemmfy the Security Agent against all costs, charges and expenses incurred
in relation to such conversion Neither the Security Agent nor any Recerver shall have any
habihty to such Chargor in respect of any less resulting from any fluctuation in exchange
rates afier any such conversion
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22.2

23.

24,

25,

Currency indemnity

No payment to the Security Agent (whether under any judgment or court order or m the
hquidation, admmistration or dissolution of a Chargor or otherwise} shall discharge the
obligation or liabihity of a Transaction Obligor or a Chargor tn respect of which 1t was made,
unless and until the Secunty Agent shall have received payment 1n full 1n the currency m
which the obligation or hiability was incurred and, to the extent that the amount of any such
payment shall on actual conversion 1nto such currency fall short of such obligation or liability
expressed 1n that currency, the Secunty Agent shall have a further separate cause of actton
against such Transacuon Obligor or Chargor and shall be entitled to enforce the Security
constituted by or pursuant to this Deed to recover the amount of the shortfall

CHANGES TO THE PARTIES
(a) No Chargor may assign any of 1ts rights or obligations under this Deed

(b) The Securnity Agent may assign or transfer all or any part of 1ts rights under this Deed
pursuant to the resignation or removal of the Security Agent 1n accordance with the
Facility Agreement Each Chargor shall, immediately upon being requested to do so
by the Security Agent, enter into such documents as may be necessary or desirable to
effect such assignment or transfer

INDEMNITY

Each Chargor shall promptly indemnify each Secured Party and every Receiver and Delegate
and the Secunity Agent's officers and employees against any cost, loss, or habihity incurred by
any of them as a result of or 1n connection with

(a) the taking, holding protection or enforcement of this Security

(b) anything done or omitted in the exercise or purported exercise of any of the nghts,
powers, discretions and remedies vested 1n the Security Agent and each Receiver and
Delegate by this Deed (or any other Finance Document 1in connection with the
Security Assets) or by law,

{c) the Security Assets or the use or holding of them by any person, or

{d) any Event of Default or any default by a Chargor in the performance of any of the
obligations expressed to be assumed by 1t 1n this Deed

DEFAULT INTEREST

Any amount which is not paid under this Deed when due shall bear mnterest (both before and
after judgment and payable on demand) from the due date until the date on which such
amount 15 unconditionally and irrevocably paid and discharged n full on a daily basis at the
Default Rate and 1 the manner agreed in the Facility Agreement Default interest will accrue
from day to day and will be compounded at such ntervals as the Security Agent (acting on
the instructions of the Agent) states are appropnate
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26.

26.1

26.2

27.

271

MISCELLANEOUS
New accounts

(a) If any Secured Party receives, or 1s deemed to be affected by, notice, whether actual
or constructive, of any subsequent Secunty affecting any Secunity Asset and/or the
proceeds of sale of any Security Asset or any guarantee under the Finance Documents
ceases to continue 1n force, 1t may open a new account or accounts for any Chargor
and/or any Borrower If 1t does not open a new account, 1t shall nevertheless be
treated as 1f 1t had done so at the time when 1t received or was deemed to have
recerved such notice

(b) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations

Tacking

(a) Each Finance Party shall perform 1ts obligations under the Facility Agreement
(including any obhgation to make available further advances)

(b) This Deed secures advances already made and further advances to be made
THIRD PARTY CLAUSES
Warver of defences

The oblhgations of the Chargors under this Deed shall not be discharged, impaired or
otherwise affected by an act, omission, marter or thing which, but for this clause 27 1, would
reduce, release or prejudice any of 1ts obligations, or the Secunty intended to be granted,
under this Deed (without himitation and whether or not known to 1t or any Secured Party)
including

(a) any time, waiver or consent granted to, or composition with, any Transaction Obligor
or other person,

(b) the release of any Transaction Obligor, any other surety or any other person under the
terms of any composition or arrangement with any creditor of any Transaction
Obligor or such other surety or other person,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
any Transaction Obligor, any other surety or any 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, authonty or legal personality of or dissolution or
change 1n the members, name or status or constitution of a Chargor, any Transaction
Obligoer, any Secured Party or any other person,

(&) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or Security including, without limitation, any change 1n the purpose of, any
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27.2

273

274

27.5

extension of or increase 1n any facility or the addition of any new facility under any
Finance Document or other document or Secunty,

H any unenforceabihty, 1llegality or invalidity of any obligation of any person under any
Finance Document or any other document or Secunty, or

(g) any nsolvency, administration or similar proceedings
Chargors' intent

Without prejudice to the generahty of clause 27 1 (Waiver of defences), each Chargor
expressly confirms that 1t intends that this Secunity shall extend from time to time to any
(however fundamental} variation, increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance Documents
for the purposes of or in connection with any of the following property acquisitions of any
nature, carrying out restructurings, refinancing existing facilities, refinancing any other
indebtedness, making facihities available te new borrowers, any other varations or extension
of the purposes for which any such facility or amount might be made available from time to
time, and any fees, costs and/or expenses associated with any of the foregoing

Immediate recourse

Each Chargor waives any right it may have of first requining any Secured Party (or any trustee
or agent on 1ts behalf) to proceed against or enforce any other nghts or Secunty or clam
payment from any person before exercising any right under thus Deed This waiver applies
irrespective of any law or any provision of a Finance Document to the contrary

Apphcation

Until the Secured Obligations have been urrevocably paid 1n full, each Secured Party (or any
trustee or agent on its behalf) may refrain from applying or enforcing any other mones,
Secunty or rights held or received by that Secured Party (or any trustee or agent on 1ts behalf)
1n respect of those amounts, or apply and enforce the same mn such manner and order as 1t sees
fit (whether agamst those amounts or otherwise} and no Chargor shall be entitled to the
benefit of the same

Deferral of Chargors' rights

Until the end of the Security Period and unless the Agent otherwise directs, no Chargor shall
exercise any rights which 1t may have by reason of performance by 1t of its obligations under
this Deed

(a) to be indemmfied by a Transaction Obligor,

{b) to claim any contribution from any guarantor of any Transaction Obligor's obligations
under the Finance Documents or any other person giving Security for the Secured
Obligations under the Finance Documents,

{c) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Secured Parties under the Finance Documents or of
any other guaraniee or Security taken pursuant to, or in connection with, the Finance
Documents by any Secured Party,
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28.

281

282

28.3

(d) to bring legal or other proceedings for an order requiring any Transaction Obligor to
make any payment, or perform any obligation, 1n respect of which a Chargor has
given Security under this Deed,

(e) to exercise any night of set-off against any Transaction Obligor, and/or
(f) to claim or prove as a creditor of any Transaction Obligor 1n competition with any
Secured Party

If a Chargor receives any benefit, payment or distribution in relation to such rights 1t shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts which
may be or become payable to the Secured Parties by the Transaction Obligors under or
connection with the Finance Documents to be repaid m full on trust for the Secured Parties
and shall promptly pay or transfer the same to the Secunty Agent or as the Secunity Agent
may direct for application 1n accordance with this Deed

NOTICES
Communications in writing

Any communication to be made under or in connection with this Deed shall be made n
writing and, unless otherwise 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
communication 1s to be made) of each Party for any communication or document to be made
or delivered under or 1n connection with this Deed 15 that 1dentified with 1ts name below or
any substitute address, fax number or department or officer as the Party may notfy 1o the
other Party by not less than five Business Days' notice

Dehivery

(a) Subject to clause 28 3(b), any communication or document made or delivered by one
Party to another under or in connection with this Deed will only be effective

(1) 1f by way of fax, when received in legible form, or

(1) if by way of letter, when 1t has been ieft at the relevant address or five
Business Days after being deposited in the post postage prepaid n an
envelope addressed to 1t at that address,

and, 1f a particular department or officer 1s specified as part of 1ts address details
provided under clause 28 2 (4ddresses), if addressed to that department or officer

(b) Any communication or document to be made or delivered to the Secunty Agent will
be effective only when actually received by the Security Agent and then only 1f st 1s
expressly marked for the attention of the department or officer 1dentified with the
Security Agent's signature below (or any substitute department or officer as the
Security Agent shali specify for this purpose)
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29,

30.

31.

32.

33.

34.

35.

335.1

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due from any Transaction Obligor or any
Chargor (including details of any relevant calculation thereof) 15 1n the absence of manifest
error conclusive evidence against the Chargor of the matters to which 1t relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision 1s or becomes 1llegal, invalid or unenforceable 1n any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other junisdiction wili 1n any way be affected or impaired

REMEBDIES AND WAIVERS

No failure to exercise, nor any delay 1 exercising, on the part of any Secured Party, any right
or remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exercise of any other right or
remedy The nights and remedtes provided are cumulative and not exclusive of any rights or
remedies provided by law

AMENDMENTS AND WAIVERS

Any proviston of this Deed may be amended only 1f the Secunty Agent and each Chargor so
agree in writing and any breach of this Deed may be waived before or after 1t occurs only if
the Security Agent so agrees 1n writing A waiver given or consent granted by the Secunty
Agent under this Deed will be effective only if given in writing and then only 1n the nstance
and for the purpose for which 1t 1s given

DISCLOSURE

Subject to clause 38 (Confidentiaiity) of the Facility Agreement, the Secunty Agent and each
other Finance Party may disclose to any of 1ts Affiliates, a prospective assignee or transferee
or to any other person who may propose entering into contractual relations with the Secunty
Agent or such other Finance Party in relation to the Facility Agreement Confidential
Information about a Chargor 1n relation to this Deed as the Secunity Agent or such other
Finance Party may consider appropriate

COUNTERFPARTS

This Deed may be executed 1n any number of counterparts and this has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on single copy of this Deed

RELEASE
Release
Upon the expiry of the Security Period (but not otherwise), the Security Agent shall, at the

request and cost of the Chargor, take whatever action 1s necessary to release the Secunty
Assets (without recourse or warranty) from this Secunty
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35.2 Reinstatement

Where any discharge (whether 1n respect of the obligations of the Company, the Chargor or
any Security or guarantee for those obligations or otherwise) 1s made in whele or 1n part or
any arrangement 1s made on the faith of any payment, security or other disposition which 15
avoided or must be restored on insolvency, hquidation or otherwise (without himitation), the
liability of the Chargor under this Deed shall continue as if the discharge or arrangement had
not occurred The Secunity Agent may concede or compromise any claim that any payment,
security or other disposition 1s liable te avoidance or restoration

36. GOVERNING LAW

Ttus Deed and any non-contractual obligations anising out of or 1n connection with 1t shall be
governed by English law

IN WITNESS of which this Deed has been duly executed by each Chargor as a deed and duly
executed by the Secunity Agent and has been delivered on the first date specified on page 1 of this
Deed
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SCHEDULE 1: THE CHARGORS

Company name

Registered number

Registered office

Holdings) Limited

English Rose Estates (Ealing 09116697

Churchill House, 120 Bunns Lane,
London NW7 2ZAS

Holdings) Limited

English Rose Estates (Finchley 09123260

Churchill House, 120 Bunns Lane,
London NW7 2AS

SCHEDULE 2: DETAILS OF CHARGED SECURITIES

Name of Chargor Name of company Class of shares | Number of Issued share
which shares are held | held shares held capital

Enghsh Rose Estates Enghsh Rose Estates Ordinary 1 1

(Ealing Holdings) Limited | (West Ealing) Limited

English Rose Estates Enghsh Rose Estates Ordmnary 1 1

(Finchley Holdings)
Limited

(Finchley Road) Limited
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EXECUTION PAGES
THE CHARGORS

Executed as a deed, but not delivered until the )
first date specified on page 1 by ENGLISH )
ROSE ESTATES (EALING HOLDINGS) )
LIMITED acting by

RBew Fusx(zr

Drrector

Witness signature

Witness name

Witness address

Address: 70 Charlotte Street, London W1T

Facsimile No: 0207 323 6451

Executed as a deed, but not delivered until the
first date specified on page 1 by ENGLISH
ROSE ESTATES (FINCHLEY HOLDINGS)
LIMITED acting by

Director T~ F"“’?}M

O T
Witness signature e A

Witness name ( ’JQ - (,&J}__\.—-

U AT, Sins

e i

.:r‘_

Witness address

Address: 70 Charlotte Street, London WI1T

Facsimile No: 0207 323 6451
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THE SECURITY AGENT

Executed as a deed by )
as attommey for )
MOUNT STREET LOAN SOLUTIONS )}  Signature

LLP under a power of attorney dated 28 July as Attorney for
2015 in the presence of Mount Street Loan Selutions LLP

Witness Signature
Witness Name
Winess Address

Address: Third Floor, New City Court,
20 St Thomas Street, London
SE! 9RS

Facsimile No: 44 (0} 20 3004 1472

Attention. Zara Hayes
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