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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9488177

Charge code: 0948 8177 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th November 2020 and created by SERVET 2015 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 3rd December 2020 .

Given at Companies House, Cardiff on 4th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/‘

4

Ty g

ee, I
Py .

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



© DATED /9 poretFER. 2020

(1) SERVET 2015 LIMITED

'__(as Chargor) _ o _

 (2) TFB (MORTGAGES] DESIGNATED ACTIVITY
" comMPANY | | o

" (as Lender)

 LEGAL MORTGAGE

o 'We hereby Cert;fy That This is A |
" True Copy Of The Qngmai

igc@ﬁ Sre TH WP

EME_LAC'I'I_VEvS?H?7’875..‘1-AGREENF(-?SBSB?-EI_2504' o



CONTENTS

CLAUSE ..................................................................
1 DEFINITIONS AND INTERPRETATION;;'.;.'.'.'.'.'.'.'.'.'._'_'.'.'.'.; ........................... 1
S 20 COVENANT TO PAY i o 4
3. CHARGING PROVISIONS AND OTHER RESTR!CTIONS .............. 4.
4. UNDERTAKINGS RELATING GENERALLY TO CHARGED ASSETS 5
5. INSURANCE UNDERTAKINGS.;.- ......... L e Cemm s L, e .7
6. UNDERTAKINGS: THE PROPERTY ...... e e e 8
7. BUILDING WORKS ETC ooiiin i e e i o 0 8
8. BREACH OF COVENANT S .. oo e 9
9. DEPOSIT OF TITLE DEEDS ETC .......ioiiiiisiir i 10
10. LENDER'S DISCRETIONCROI ..o i o 10
11. NEGATIVE: UNDERTAKINGS ................................................. 10
12, ENFORCEMENT L. i e o, 11
13, RECEIVERS i i e e e e i, 12
14.-_APPROPRIATION .............. e IS e e 14 -
15. CAPACITY OF RECEIVER ........iiviirin BRSO Sl 140
- 16. POWERS OF THE LENDER AND. THE RECEIVER ARE ADDITIONAL15
. .17. DELEGATION OF POWERS ............. T R SN PO NS 15
~18. PROTECTION FOR THE LENDER ............ e 18
19. PROTECTION FOR PURCHASERS .............ic.. IS [ 15
20. FURTHER PROTECTION oo i i e i 16
21. FURTHER ASSURANCE AND POWER OF ATTORNEY ............... 16
22. STATUTORY POWERS OF LEASiNG ...................................... 17
23, NEW ACCOUNT . o i e i 17
24. CONSOLIDATION AND SET OFF oo 17
25. CURRENCY CLAUSES................ BTSN e e e .18
26. LAW OF PROPERTY ACT" 1925 ............. FIRITIN, .18
27. LAW -OF PROPERTY (MISCELLANEQUS. PROV!SEONS) ACT 198918
28, INDEMNITIES AND EXPENSES ...l oo, 18
©29. MISCELLANEOUS .......cooi i, e e 20
- 30. SEVERABILITY ... ......... v 2
31 CERTIFICATION oo i s e 2D
32. WAIVERS, REMEDIES CUMULATIVE ....................................... 22
33. REGISTERED LAND ...0uiiiuiioii i it et e 22
B4, NOTICES (.o 22
35. LIABILITY TO THIRD PARTIES ............ e e e 23
36, GOVERNING LAW. ... i ol 24

.37, -JURISDICTION..._...:.....,M.,.,._....,.*.,..'....._.'..‘_.' ..... ORI S 240

o EME_ACTNE-sTnWa7-5.-s-AGRéENF!-_Tsss's".r'.ozsm

- CONTENTS PAGE 1




SCHEDULES: ______________

_'.S.C.H'EDUL'E Ao [ S 25

R P airrr e d e W B T S I B

© THE PROPERTY .............. e |
© EXEGUTION PAGE. ... it e 26

' CONTENTS PAGE 2 S SR
) EME. ACTIVE-877177875.1-AGH R_E ENFI-766587-02504




THIS LEGAL MORTGAGE dated 79 MO EIEER g
BE'IWEEN | | ' | B ORI

R 8] ) _SERVET 2015 LIMITED a company mcorporated in England and Wales with- reglstered
- number 09488177 whose registered address is at 4th Floor, Mlllbank Tower, 21 24 Millbank,
London SW1P4QP (the Chargor); and _ o o

2y TFB (MORTGAGES) DESIGNATED ACTIVITY COMPANY a limited llablllty company v

- incorporated in the. Republic -of Ireland with registered number 249613 whose registered .
' address is at B!ock A, Georges Quay Plaza, George 8 Quay, Dublm 2 (the Lender)

: WHEREAS

(A ' The Chargor enters rnto thiS Deed to secure the repayment and satrsfactron of the Secured '
' - Liabilities. : : : S : '

' (B) o The Chargor and the Lender intend that thls document take effect as a deed notwrthstandmg .
B - thatit may be executed under hand ' : . -

.IT IS AGREED as follows

L 1 . DEFINlTIONS AND |NTERPRETAT§0N o
ERE '-Det' nitions

'ln this Deed unless the context othervvlse requlres

‘Authonsatron means an authorrsat;on cohisent, approvai resolutlon lloence exemptxon
filing, notarisatlon or reglstratron - . o

' ‘Busmess Day means a day {other than a Saturday or a Sunday) on whrch banks are open
- for general business in l.ondon : :

a 'Charged Assets’ means the Chargors mterest in the Property and any and all other assets
- mortgaged or charged pursuant to Clauses 3.1 {Charge by way of Legal Morigage) and 3.2
(Fixed Charge) of this.Deed from time to time subject, or expressed to.be subject, to the
security created by, or pursuant to, this Deed and references to ‘Charged Assets’ shall be
- constried to mclude references to any part thereof andfor any interest therem o

- ‘Default Rate’ means the rate of mterest determmed in aocordance with clause 4.3 of the' o
Facility Agreernent . L .

- ‘Delegate means any delegate sub delegate agent attorney or co-trustee apporntment by
deed by the Lender or any Recewer _ S . .

E g ‘Emnronment’ 'means hurnans anrmals plants and all other Iwrng organisms mcludlng the o
- ecologlcal systems of whrch they form part and the follow:ng medla : . . o

:(a) 'alr (rncludlng, W|thout llmltatlon alr wrthln natural or man~made structures whether
above or below ground) ' : .

'(b)' | 'water (mcludmg without Itmltatlon terntorlal coastal and mland waters water under or ..
' within land and water in drarns and sewers) and
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(€) land (.including, without Iimitation tand under-water}'

‘Environmental Law’ means any appllcabie law or regulatlon whrch relates tor o

' (a)' the pOllutIOﬂ of protectron of the Envrronment .
(by - the conditions ofthe workp_la-ce;' or-_ |

(¢ the generation,. handling, storage, use, release or spillage of any substance which:
' alone or in combination with any other, is capable of causrng harm to the Envrronment
- including, without hmltatlon any waete ' . S

- ‘Environmen‘tal Permlt’ "means any permrt and other Authorisation and the fiting of any
. ofification; report or assessment required under any. Envrronrnental Law, tor the operatron of
the busmess of Chargor conducted on or from the Property

“Event of Default’ means the occurrence of any of the e\rents speclfled in clause 13 of the
: Facrllty Agreement : . . : _

: '-‘Facrhty Agreement’ means the facmty agreement dated on or about the date of this Deed: o
- between the Chargor and the Lender, . :

‘Finance Document’ has the meanlng set out in the Facmty Agreement
B _-‘Insolvency Ac_t’ means the insolvency Act 1986 and the rules made thereunder': .

‘insured Risks’ means fire, storm, Erghtnrng earthquake exp!osron arrcraft rrot civil
) commotion, malicious damage, impact, terrorism, aircraft and other aerial devices or articles’
dropped therefrom, témpest, flood, bursting and overflowing of water tanks, apparatus or
. pipes and damage by, or resulting from, vehicuiar impact and such other risks as the Lender
- shall approve including demalition and site clearance, costs -and. expenses and archrtects
e 'eurveyors and other profess:onaf fees and all other incidental expensee . .

‘Lease’ means (lf any], in reEatlon to any of the Property whlch is leasehold, the lease or
leases pursuant to, and in accordance with which, the Chargor holds such Property, and any
instrumient supplemental to it -or which is expressed to be collateral fo it or entered into
-pursuantto orin accordance wrth its terms ' - :

' _‘LPA’ rneans the Law of Proper"ty Act 1925

: ‘Oooupatlonal Lease’ means any lease pertammg to occupatron of any of the Property where '
the Chargor is Iandlord whether or not the lessee is actually in occupatlon .

: ‘Plannmg Acts’ means all legislation . from time to. trme regulatlng the development use,

- safety and control of Property and highways including but not limited to the Town and Country
Planning Act 1990, the Planning (Listed Buildings and Conservation Areas) Act.1990, the

~ Planning. (HazardOUS Substances) Act 1990, the Planning (Consequentiat Prowerons)'Act

- 1990, the Local Government, Planning and Land Act 1980, the Planning and Compensatron L
Act 1991 and any regulatrons made pursuant to any of the foregomg, :

_.-‘Property’ means the property or propertles as referred to in Schedule 1 (The Propen‘y} and e
any part or parts of the same together wrth ' . _ _
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(a} . all buildings and fixtures (lncludlng trade fi xtures) and fixed plant and mechlnery at any
tlme thereon; - - : . _ _ .

.(b)' ' all -easements, ri’ghts and agreernents in reepect thereof;
.'_(c) <o all proceeds of sale of any of the Property and

(dy the beneﬁt of all covenants g[ven in respect thereof

: ‘Recewer means a receiver or recelver and manager or admlmstratlve recelver of the whofe '
or any part of the Charged Assets _ -

' ‘Secured Parttes means col!ectlvely the Lender and any Recerver or any Delegate

' "Secured Liabilities* means alt preSent and future obllgatrons and i:abmtres whether actual or.
‘contingent and whether owed jointly or severally, as principal or surety or in any other '
capac:ty whatsoever ‘of the Chargor to the Lender and

‘Secunty Interest’ means any rnortgage charge p[edge Ilen or other secunty mterest -
securing -any obllgatlon of any person or any other. agreement or arrangement havmg snmllar o

effect,
1,2 '_ 'Constructron o
: Inthis' Deed:

' the contents page and clause headmgs are 1ncluded for convenlence only and do not aﬁect e
the constructron of this Deed and . o _ o . :

B wor_ds:denot'ing the _singu_iat inciude the plural and vice versa;
words denoting one gen-der' include each ge'nder and all genders; and

capitalised terms deﬁned in the Facrllty Agreement have the same- meanmg when used in thrs
Deed unless the context reqmres otherwrse : . :

13 Interpretatron

' 'In thrs Deed, unless the context otherWrse reqUIres or uniess, othenmse expressly provrded o
: references tor : :

persons include references. to natural persons, firms, partnerships, oomp'ames corporations, .
-associations, organisations, and trusts. (m each case wtlether or not havmg a separate tegal'
personallty) o : o g

: documents mstruments and agreements (lnc!udmg without Ilmltat!on thIS Deed and any
document referred. to in this Deed) are references to such documents, instruments and
-agreements as modified, amended, varied, supplemented or novated from time to time
(however fundamentally and even if any of the same mcreases the obllgations of the Chargor

or provrdes for further advances)

. _the' ‘Lender’ or any ether 'Secured Party or any other person shali be construed so as to L
.include its successors in title, permrtted assigns and permltted transferees :
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‘Secured Liabilities' includes obligations. and liabilities which would be treated as such but for
- the liguidation; admlnlstratlon or dissolution of or srmrlar event affectrng the Chargor under any

_applrcable iaw

Clauses and Schedules are references to c_lauses of, and schedules te thrs Deed and._ '
references to thls Deed mclude its Schedules : . o

paragraphs unless othenmse expressly provrded are references to paragraphs of the_-_ h
Schedule in which the references appear, _ S

sub]ect to Cleuse 135 (Powers) statutory provrsmns are construed as references to those
provisions as respectively amended, consolidated, extended or re-enacted from time to time,
and to any orders, regulatrons rnstrumente or other subordlnete leglslatron made under the
.relevant statute : _ o : _

a company include references to. any company, corporaﬂon or other body corporate
: wherever and however mcorporated or established, :

_ ..'a regulatron rnclude references to any regulatron rule official cllrectrve request or gurdelme B '
.. (whether or not having the force of Jaw) of any governmental body, agency, department or-
. regulatory, self—reguiatory or other authonty or erganlsatron and . _ o

'a _tlme of day are references -to_Lond_on tlme.
2. .. COVENANT TO PAY

. The Chargor covenants W|th the l_ender that it will pay and dtscharge to the Lender: (rn its
capacity as trustee for the Secured Pertres) the Secured Liabilities at the time or times when
due, and'in the manner and currency or currencies in which the same are expressed to be

* payablé pursuant te and in accordance with the Finance Documents and will pay interest on
the Secured Liabilities (whether before or after any judgment) calculated at the Default Rate
day by day from the date on which the relevant Secured Llabllrtles hecame due- or were

: .rncurred until their payment or dlscharge in full.

3L L CHARGING PROVISIONS AND OTHER RESTR[CT!ONS
'_ 31 'Charge by way of Eegal mortgage

- The Chargor with full title. guarantee hereby charges in favour of the Lender (for the benefit of
-~ itself and the other Secured Parties) as a continuing security for the payment and discharge of = .
the Secured Liabilities, by way of legal mortgage the Property . . e

32 ':'leed Charge -

The'Chargor with full title guarantee charges in favour of the Lender (for the benefit of itself
and the gther Secured Parties) as a continuing securrty for the payment and discharge of the
_Secured Lrabrllties charges by way of fixed charge : _ . .

all rrghts and clarms of the Chargor agarnst all lessees sub Iessees licensees or occup:ers of

“the Property and all guarantors and suretigs for the obligations of any such person -or other -
third parties in relation to the- Property now. or in the future exrstmg and capable of berng :
satisfied by the payment of money and . .

"PAGE 4 S
_ S ... EME_ACTIVE-577177875.1-AGREENF - 766567-03504




all piant and machinery, fittings, equipment, implements, - utensils, furniture, furnishings, -
chattels and/or other equipment from time to time on the Property and any plant, machinery,
_ implements, fittings, equipment in’ which the Chargor is tegally, beneficially or otherwise
interested and the full benefit of all warranties and maintenance contracts for any of the same
“and the rights of the Chargor under any lease, hire, hire purchase or conditional sale
. agreement and any refunds of. payments and other capltai sums due to the Chargor under the
- same. _ : -

: PROVIDED THAT nothlng in thrs Cfause 3 2 shall constrtute the Lender as a mortgagee rn -
. possession. _ o _ '

4. .UNDERTAKINGS RELATlNG GENERALLY TO CHARGED ASSETS
41 Duration

The undertakings contained -in this Clause 4, Clauses- 5 (Insurance Underfakings), 6-
" (Undertakings: The Property), 7 (Burldrng Works etc), 8 (Breach of Covenants), 9 (Deposit of .
Title Deeds etc) and the negative undertakings contained in Clause 11 (Negative -
Underiakings) shall temain in full force and effect from the date hereof and for so long as the -
‘Secured Liabilities remain outstanding or the Secured Parties are urider an obligation, whether
actual or contingent, to make any credit or other accomimodation available to the Chargor
" under the Finance Documents. and/or under any other agreement document or arrangement
. glvrng rise to. Secured Lrabrlltres . _ .

4,2 Good and substantra! repalr and rep]acement

The Chargor shall keep tne burldlngs |nstaiiet|ons and structures (whether fuliyr burlt orin
. course of construction) and all fixtures and fittings and plant and machinery therein or thereon ™
“and other erections from time to timie upon the Property in good and substantial repair and
.. condition (damage by any of the Insured Risks excepted and fair wear and tear excepted in -
" the case of plant and machinery) and fully protected from damage or deterioration as a result
of weather or. malicious damage or any-other cause and shall rebuild, renew or replace any of . '
the same which have become worn out or otherwise unfit for use by others of a like. nature and’
.equai value, all io'the satlsfactlon of the. Lender ' : .

43 Inepeetl.on-and repalr

Wthout prejudrce to the provrs:ons of Clauses 6.2 (Access) and 8 4 (Enter into F’ossessron)
~ the Chargor shall, insofar as it is permrtted to do so by any relevant lease, pefimit the Lender .
-and its architects, surveyors and other agents or servants with or without workmen and others .-
to enter from time to timé and at reasonable times upon the Property and to examine the state
“and condition thereof and the Chargor shall carry out such repairs as the Lender shall
consider to be necessary and, in the case of defallt, the Lender may enter any of the Praperty
and repair.and keep the same in reparr wrthout thereby becomlng liable as a mortgagee in

. possession.
44 _Ma'intaining N
The Chargor shiall not aiter, demolish, waste, destroy or injure or, in‘any manner or by any
means, diminish or suffér to be diminished the value of any of the Properly or permit-or

consent to the same save in accordance with any scheme in respect of which the Lender has - -
~given its prror wrltten consent in wntrng (euch consent not to be unreasonably wrthheid) :
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45 Retes e_n_d taxes

“The Chargor shall pay all rents, rent charges (if any), rates, taxes, charges, duties, levies,

* ‘agsessments, impositions and outgoings” whatsoever (whether governmental, municipal or
-~ otherwise) which may be imposed upon, or-payable in respect of, the Property as and when
. the same shall become payable and shatt on demand of the Lender produce to the Lender o

: the recetpt for such payments.

' 46 .Compllance with _regul-at_lons, e -

The Chargor shall et all tlmes

- (a) observe and perform (end use alt reasonab[e endeavours to ensure the observance end
' performance by any other person or persons at any time occupymg or usrng the Property of)

iy cal reetnct!ve end other covenants and. stlpulattons to. whlch the same may
. from time to time be subject and all obligations on the part of the Chargor
“(whether as landlord or tenant) contained in any lease or tenancy agreement

. (including as tenant the payment _of the rents reserved thereby); - -

(i) all Environmental Law, Environimental Permits, the Planning Acts, building |
. -regul@tions and all restrictions, conditions. and stipulations for the time being
affectmg the Property or the mode of user or enjoyment of the same; and

-_(b) preserve and renew when des:rable or necessary all I|cences and nghts relatlng to the
Property : : o : : o '

4.7 'Nottces r-e_ceived' reteti'n_'g'to cherge'd assets

(a) The Chargor shan forthW|th upon recetpt from any th[rd ‘party of any notlce order
direction, reqUiSitton permission; proposal or other matter whatsoever affecting or likely to :
affect the Charged Assets, give full particulars thereof and (if required) produce the same to
the Lender and will, at the cost of the Chargor, forthwith either comply with the same or will, at -
the reasonable request of the Lender and at the Chargors cost, make or join with the. Lender g
- in making such objections or representatlone against, or in respect of, any such notice, order B
' .dlrection permlesron prcposal or other matter as the Lender shali desm expedient.

L '(b) In eddition, the Lender m’ay, without.th'ereby incurring the liabitities of a mortgage'e in.
- possession, at any time and from time to time, enter upen the relevant Property for the
purpose of complying with any such notice, order, direction, requisition; permission, proposal -
. or other matter and mey |tself do all acts and thrngs necessary or proper for complylng
therewrth o _ : :

4.8 Notice-of Darne_ge )

- The Charger ehall |mmed|ately upon becomtng aware of the same give wrltten rotice to the
' Lender of eny metenal damage to eny raterial item compnsed within the Chargect Assets

4.9 i-nformatlon

' 'The Chargor shall Ori request produce to or pro\nde for, the Lender such documents ar
information retatmg to the Charged Assets or their. development as the Lender may reesonabty :

e requrre
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4.10. Environmental.l-aws _

- The Chargor shall comply with- all-Environmental Law and Environmental Permits at its. own -
“expense and within any relevant time- period laid down by any relevant notice or provision of
'Environmental Law or any such Environmental Permit and shall notify the Lender forthwith if
any charging, enforcement, remediation .or similar notices are served upon it. The Chargor
shall provide .the ‘Lender with such information as it may reasonably require relatlng to any
matter. arising under any Environmental Law or Environmental Permit that may have a materlal

' _adverse effect upon the value of any of the F‘roperty or any part thereof.

411 lndemnlty

The Chargor shall keep the Lender (aﬂd any Recerver or Delegate appomted by the Lender)'
fully and efféctively indemnified from and against all actions, proceedings, costs, charges,”
claims, demands, expenses, liabilities and- legal and other professional fees (including any
Value Added Tax or other tax) in respect of any breach, non-observarice or non-performance
of any covenants, obltgatlons warranfies or undertakmgs on the part of the Chargor contained
in this Deed or the maklng good of eny such breach non-observance Or NOM- perforrnahce '

412 General . .- '.
- _The Chargor shali execute and do at the expense of the Chargor all suc:h work and things
- whatsoever.as may now or at any time during the continuance of this security be directed or
required by-any international, European Union, national, local ar other competent authority to.
- be executed. or done Upon, or in respect of the: Charged Assets or, as the case may be, by the -
C.owner or occupier thereof . . . .
5. INSURANCE UNDERTAKINGS '
51 Pro'p_erty
o The Chargor shall in relatron to the Property effect and malntaln msurance agamst

' “(a) loss or damage by the lnsured Risks in the full. remstatement cost, makmg due allowance N
L for mcreases in cost over the perlod untll remstatement is completed '

(b) third party risks and property owner’s lrabll;ty in such amount as the Lender shall pre\nously
_approve and ' _ : : .

52 Non-avoidance of insurance policies o
" The Chargor shali not do or omit to do, or permit o suffer to be done or omitted to be done,
. anything that might render any msurance requlred by Clause 5.1 vord vmdable or.
- unenforceable. : :

53 Policies and rec_eipts.

The Chargor shall, on demand, provide the Lender with copies of all insurance policies
effécted pursuant to the provisions of Clause 5.1 and copies of the related premium receipts. -
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6. - . UNDERTAKINGS: THE PROPERTY .

6.1 . Statutory powers of ieasmg Lo ..... K

o Wthout the prlor wrftten consent of the Lender the Chargor shall not:

| -(') exerclse the statutory powers and any other powers of Ieasrng, letting, . entermg into
. agreements for leases or lettings and acceptmg ar egreemg to accept surrenders of leases in
. relation to any of the Property, or _

(b) vary or agree to vary the terms of any Occupatlonal Lease or the rent payable thereunder
(other than an increase pursuant to any rent revuew provrsmns therem) :

6.2' Accees '

. The Chargor shall permit the Lender and persons authorised by the Lender to have access to

“the Property from time to time and at reasonabie times for all purposes. connected with this
. Deed including, without limitation, for the purpose of carrying out {at the Chargor § expense)
- vatuetlons of the Property where reasonably requ;red . _

| 6.3. ' Notroes

The Chergor shall promptly inform the Lender of any event or of the recelpt of any notlce' '
which may affect the title of the Chargor to any of the Property or any fixtures thereon or the
. fulfilment by the Chargor of any of its covenants or obligations hereunder, or which may affect
o its ablllty o carry on its busmess or the va]ue validity or prrority of the securlty created by this~
: Deed : : . _

64 Comphance with'bya-law's '

-The Chargor shall in reiatlon to the Property end |ts ‘use or en;oyment comply with all
obligations under any present or future statute, regulation, order or instrument or under any
~by-law, regulation or requirement of any -competent authority or under planning permlssrons or . .-

- other approvals, licences or consents,  and produce to the Lender, within seven days of
" receipt, every notice, order or proposal given or made by any competent authority and either
comply with the same or-make such objectrons and’ representatrons agamst the same as the -

" Lender may reqmre or approve
65 '._'_'Non-severance ) |
. “The Chargor shall not sever or permit to be severed, save as authorised or permitted by the
Lender in writing, from any of the Property, any fixtures and/cf fittings now or subsequently

affixed to, or placed upon any of the Property except for the purpose of replacing them with .
others of equal or greater value and any such reptacements shall be subject to the securlty

created by this Deed
7. . BUILDING WORKS ETC
T 'Alteratlons '

' Wthout the prewous wrrtten consent of the Lender (such consent not to- be unreasonably
. wuthheld) the Chargor shall nat and the Chargor shall not permit any other person to:
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{a) demolish, pull down, remove or permit or-suffer to be demolished, pulled down or removed
any bulldrng, installation or structure for the time being upon any of the Property or except in
connectron w;th the renewal or replacementthereofany frxtures or ' _ .

(b} - erect or make or suffer to be erected or made on any of the Property any burldlng,
installation, structure (includlng an alteratron ora change of use thereof within the rneanlng of

B _the Plannrng Acts) or -

© othenmse commtt any waste upon, or destroy or injure in any manner or by any means
lessen or suffer to be lessened the value of the Property : : .

7.2 'Deve.l'opment .

| Where at the date of thts Deed or at any time durrng the contmuance of the' Secunty lnterests i _
_ creatad pursuant to this Deed, the Property is |ntended to be developed or ig'in the course of
development, the Chargor shall : . L

.. (a) proceed d|t|gently and 1o the reasonable saﬂsfactron of the Lender and any oompetent
- authority with. such development in all respects in- conformrty with the plannlng and bye -law .
) consents therefor . '

(hy produoe.all plans a_nd specifications i_n relation to sUch development to the'Lender;'and

y (c} not amend such plane and specifications in any manner whrch might matenatly drmrmsh
'the finished value (or increase the cost of the development to a materlal extent) '

73 '_F‘LANNING

The Chargor s.hall' |

(a) comply in alt respects with the Plannmg Acts and alt Iicences consents permresrons or .
conditions granted or |mposed thereunder;

(b) not w;thout the pnor written COnsent of the Lender use the Property other than for th'EEll‘
. existing use at the date of this Deed; and : S _

‘{c) comply with the requ:r_em‘e'nts of_ any _\fa-lid'enforcement_ notice or other notice or order -
- (whether isstied under the Planning Acts or any other statute) within such time as miay be
specified therein or, .if no time is specified, within such period. as may be requlred by the
. Lender and shall pay to the Lender in reduction of the Secured Liabilities (which shall for this
- purpose be deemed to have become due and payable immediately following execut[on of thts
Deed) any compensatron received as a result of any such notice or order : ' '

8 BREACH OF COVENANTS '_

81 _Faulty Bu:ldrng Operatrons

~If any bur!dlng operatlons carried out on the Property after the date of thls Legal Charge (and.

which are not related to the refurbishmentldevelopment programme undertaken by the

* Chargor in respect of the Property as disclosed fo the Lénder prior to the date of this Deed)
" are not carried out in a proper and workmanlike manner and with diligent progress to the
reasonakble eatlsfac:tron of the Lender or its surveyor the Lender may (but shall not be under
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any obligation se to do) serve a written notice on the Chargor advising it of such failure and - '
the Chargor shall have such penod as the Lender may specify to remedy the same. '

82 Asergnment of burldrng contracts oo,

If-the Chargor shall fa'al to remedy as provided in Clause 8.1 (Faulty Building Operations), the
-~ Chargor shall, if required by written notice from the Lender within seven days, assign to the'

~ Lender or as it may direct aff the benefit and interest of the Chargor in any building: contract,
sub-contract, appomtment of professional advisers and such other contracts or agreements as
the Chargor may have relating to such building operations and will take or procure such action -
as is necessary or desirable to provide the Lender or the nominee of the Lender as aforesaid

- with privity of contract with such parties or contractors with which the Chargor may have privity =~

~ of contract and take all such other steps as Lender may requrre to enable the Lender to
procure the completron of those buttdlng operetrone : . .

8.3 .' Completlon of burldlng operatrons

If the Chargor shall fail to remedy as prowded in Clause 8.1 (Faufty Burldmg Operatrons) the_
Chargor shall permit the Lender at the Chargor =3 cost to complete or procure the completlon of

those buiiding operetlons
| : 84 Enter mto_ possession

The Lender and any persons authorised by the Lender to enter upon any of the Property for
- any of the purposes referred to in Clauses 8.2 (Assignment of Building Contracts efc} or 83 - .
" (Completion of Burldrng Operafrons) may do so WIthout thereby becomrng a mortgagee in
' possess:on o . . o _

o DEPOS[T OF TITLE DEEDS ETC |

“The Chargor will, upon request from the Lender. deposit with the Lender which shall be
- entitled to hold- and retain during the continuvance of the eecurlty constltuted by thls Deed all
deeds and documents of trtle retatrng to the Property '

10, LENDER'S DISCRETIDN

" In the event of the failure of the Chargor to observe or. perform the provisions of this Deed, the
_Lender may do all such acts and things as may bé necessary 10 secure the observance or -
- performiance thereof and nothing done by the Lender in the exercise of this power shail as’
" between the Lender and the Chargor.make the Lender liable as a mortgagee in possession.
. All monies expended and all costs incurred by the Lender in carrying out any of its discretions. .
or powers referred to in this Clause 10 shali be cansidered to have beén property incurred by .
' 'the Lender and shall be recoverabte from the Chargor an demand :

1L _NE_GATIVE UINDERTAKINGS

RICES Dealrng w;th charged assets

| Except as mey ba permrtted under the terms of the F:nance Documents the Chargor shall not
' _wrthout the pI‘EOF ‘written consent of the Lender. '

' (a} (whether by a erngle transactlon ora number of related or unrelated transactrons and
_ whether at the same time or over a peraod of trme) eell tranefer grant any lease or. Ircence |n o
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relation-to, enter into. any agreement far the sale or transfer of, or othenmse dlspose of, the
' Charged Assets S - _

- (b) p’ad_ with po_sses_sio_n of the Charged Assets;
(© t:onfe'r'IUpo-n any perso'n a'ny [icence, r'ightjor'.interest' 'to.oc.ciny the Ch-arged Assets; |
- (d) grant any hcence or permrss;on to assrgn or underlet the Charged Assets; o

_..(e) create or agree or attempt to create or permrt to subsrst (1n favour of any person other
than' the Lender) any Securlty Interest over the whole or any part of the Charged Assets or

(f) enter into any optron agreement or. arrangement havrng a srmrtar effect to any of the actrons
referred to in paragraphs (=) to {e) above. o : o

12 ENFORCEMENT

' t2.’1 _-When enforceable

. The secunty created pursuant to the terms of this Deed shall become mmedrateiy enforceable'_ _ _
‘upon the occurrence of an Event of Default and shall remain so for as Iong as such Eventof =
Default is outstanding. _ -

" 1'2..?.."_ Power of I_-ender o
- CAtany time after the security created pursuant to the terms. of this Deed becomes enforceable. L
" {orifso requested by the Chargor by written notrce at any trme) the Lender may w;thout further

notice (unless requrred by law):

. (a) take possessron of and hold any part of, the Charged Assets

- (b) appornt one or more persons to be a Recerver over the whole or any part of the Charged- -
" Assets! . : . _ o

B (c) exercrse the powers conferred upon mortgagees by sectron 101 of the LPA wrthout the_' B
restnctrons |mposed by sectron 103 of the I_PA : . .

:(d) exercise all or any of the powers conferred upon the Lender by thrs Deed or other\rvrse" '
L conterred by statute .or common law on mortgages and :

' (e otherwrse nits absolute drscretlon enforce aII or any part of the securrty created pursuant_
to th:s Deed in such manner as it sees fit. _ .

12.3 General

" For the- purposes of all rrghts and powers implied by statute the Secured Lrabrlrtres are-._
_ deemed to have become due and payab[e on the date of this Deed. : R

PAGE 11

 EME_ACTIVES7T17T8751-AGREENFI-766587-02504




13. - RECEIVERS

' | 13.1 AppOln’Ement e - '. .

Upon this securlty becommg enforceable or at any time if so requested by the Chargor the -
.- Lender may, subject to statutory restriotlons appomt any person or persons as a Recerver or
E 'Recelvers ' . :

132 Removal :
 The Lender may

: (a) remove “any Recerver (but only with. the consent of the court rn the- ‘case of an
~ administrative recerver) prevrously appomted hereunder and - : :

(b) appomt any person or persons as a Recerver or. Recelvers elther in the piace of a Receiver
. so-removed or who has otherwise ceased to actor to act jointly with a Recerver or Receivers
_ prewously appointed hereunder . : '

133 -Jornt and severai powers

I, at any time and by v1rtue of any such. appomtment any two or more persons shall hold the

. office as Receivers, each such Receiver shall be entitled (unless the contrary be stated in any

~deed or other instrument -appointing him) to exercise all the powers and discretions hereby
conferred on Receivers individually and to the exclusion of the other or others of them.

- 134 Method-of'payn‘lent B

Every such appomtment or removal and every delegatlon appomtment or removal by the :

Lender in the. exercise of any right to. delegate its . powers or to remove delegates "herein

contained may be made either. by deed or by instrurment in wntmg under the hand of any duly. - -
- authorised officer of the Lender or any person 50 authorrsed in writing in that behalf by, any T

such ofﬁcer '
135 .Powers-

The Receiver appomted in accordance wrth the foregomg provrsmns of th|s Ciause 13 shall
until his removal, and no’cwrthstandlng any administration or liquidation of the Chargor have
the powers set ot in Section 109 of the LPA and in-Schedule 1, and where applicable
Schedule 2, to the insolvency Act (whether or not such Receiver is an administrative receiver)
' and in addition, shalr have power either in his- own narne or in the name of the Chargor '

- (a) in connec‘uon with any sale or other drsposrtnon of the Charged Assets to receive the .
'_'conslderatson therefor |n a Iump ‘sum or in’ mstalments and to receive shares by way of =
_ conswieration : : : :

(b) to g‘rant op-tions Iicences' or a'ny other i-nterest whatso'e\rer'i'n t‘he Charge’d 'Asse’r-s';'

(c) to sever. fixtures from and to repalr |mprove and make any alteratrons to the Charged'
Assets : . : .

_ (d) to .exercise-a'ny voting rights eppe_rtai_ni_n'g to the Charg-or;'
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{e) for the purpose of exercising any of the rights, powers, authorities and’ discretions

conferred on him by er pursuant to this Deed or for any other purpose, to borrow moneys from

the Secured Parties or others .on the seounty of the Charged Assets or otherwase on such -
. terms as he may, in hlS absolute dlsoretlon think fit; : . B

' (f) to prowde such facrlmes and services for tenants and generally to manage the Property in
. sucha manner as he shall thmk ﬁt

(g) if the Property is leasehold to vary the terms of or surrender the lease in retatlon to that _
- Property and/or to take a new lease of it on such terms as he shall think fit and so that any
- such new lease shall ipso facto become charged to the Lender on the terms of this Deed 50
.. far as applicable and to execute a formal legal mortgage over any such new lease, in.favour of -
- the Lender in such form as the Lender mey requlre _ :

()] to sell transfer as.5|gn let o lease or concur in se]llng, letting ‘or Ieas;ng any of the

- Property (either by public auction or private contract or otherwise) and the grant of any ‘rights

over any of the Property on such terms and conditions and for. such consideration including o
. without limitation shares, securities (of any. other Chargor) or other lnvestments payable at- .o

. such tlme or times as he may in his absolute drscretlon thmk t" t '

(i) to vary the terms of, grant renewals of or accept surrenders of ieases or teneno!es of any of -

the Property in.such manner and for such terms with or without a premium or other

‘compensation or consideration including the payment of money t0.a lessee or tenant on'a

surrender  with such rights relating to other parts of the Property ‘and containing such _
- covenants on the part of the Chargor or otherwise and generatly on such terms and condltlons_ L

as in his absolute dzscretlon he shall think. f|t '

i) to make any arrangements or compromise- whloh the. Lender or he shall thlnk fit whether in.
-~ relation to any lease of any of the Property or to any covenants, condltrons ar restnctlons -
: relatlng o any of the Property or without Ilmltatlon otherwrse :

- (k) to make and effeotall repalrs and |mprovements to the Property

- (l) fo enter lnto bonds covenants sornmltments guarantees mdemnrtres and like maters: and-_
. to'make all payments needed to effect; malntam or satrsfy the same |n relatlon to the Charged' .

Assets

- (m) to settle adjust refer to arbrtratlon oomprornlse and arrenge any C|almS acoounts
disputes, questions and demands with or by any person who is or. clalms to be a oredltor of
-the Chargor or relatlng m any way to the Cnarged Assets :

_ ' '( )to effect such lnsurances of, or in connectlon w1th tne Property as he shall in hlS absolute. o
. discretion, thlnk flt : . _ .

'_'(o) to. appomt managers ofF cers contractors and agents for the aforeseld purposes upon-
such terms as to remuneratlon or otherwrse as he may determine; - o : C

(p) to do all other acts and thmgs whlch he ‘may oonslder desirable or necessary for reallsmg
any. Charged Asset or incidental .or conducive to any of the rights,. powers or dlscretlons-
__conferred ona Reoelver underor by V|rtue of this Deed, . :

'(Cl) to exercise in relatlon to the Charged Assets all the powers authontles and thmgs WhICh
he would be- oapable of exerorsmg it he were the absolute benefi olal owner of the same; and .
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(r}-to exercise in relation to-any or all of the Charged Assets an election pursuant to paragraph'
_ 2 of Schedule 10 to-the Value Added Tax Act 1994 and/or to revoke any such elect:on o

136 Confiict
Ifthere is any amblgwty or conﬂlct between the: powers ‘conferred on the Recelver by the LPA,

- Schedule 1, and/or where applicable Schedule 2, of the- Insolvency Act and the powers -
'_ccnferred by this Clause 13 the powers conferred by thlS Clause 13 shall prevarl ' :

" .'APPROPREATION
o 1'4_.1 _. -Appllcetlon of recerpts
. AII money reoelved by the Lender orthe Recelver shall b.e apphed in the followrng order
- @) ﬂrst in payment of the cosis, charges and expenses mourred and payments made, by the

- Lender, any other Secured Party andfor ary Receiver or Delegate and in payment of all
remuneration due to any Recewer in connecnon with this Deed or the Charged Assets

(b seoond in or towards satlsfactlon of the Secured Llabmtles in such order as the Lender'-'.
- may, inits absolute drscretlon determlne . :

(c_:)'thifrd, in pdy-ment of'any_Surplus_to -the Cha-rgor or any other person entitled toit.
142 Variari.on of LPA

The prowsmns of Clause 141 (Apphoetron of Receipts) shall take effec:t as and by way of
~.variation and extension of the provisions of Sections 99 to 108 inclusive of the LPA, which
_-provrswns so varied and extended, shall be regarded as 1ncorporated herein. :

143 'SuspenseAcoount R

j'The Lender. may, in its absolute dleoretlon at all times . pendmg the payment to the Secured . .
‘Parties of the whole of the Secured Liabilities, place and keep to the credit of a separate or -

~‘suspense account any. money received by the Secured Parties by virtue of this Deed for so
lorig and in. such manner as the Lender may determine without any obligation to apply the
same of any part thereof i in or towards the dlscharge of the Seoured L|abr[|ties '

15, CAPACITY OF RECEIVER
454 Agency.

" The Receiver shall, at all times and for all purposes, be deemsad to be the agent of the
. Chargor and the Chargor (to the exclusion of the Lender} shall be soiely responsrble for his
aots or defaulfs and for his remuneratlon . _ _ :

152 Remuneratlon '

The Recewer shall be entltied ’to remuneratlon for hls services and the services of his 1‘” irm -
‘appropriate to the ‘work and responsibility involved upon the basis of charging from time to-
time adopted by the Receiver or his firm and without being limited by the maximum rate
‘specified iri Section 109(6) of the LPA. From time to time, the Lender may, within the
parameters referred to in thls Clause 15, fix the remunerahon of the Recelver end direct that :
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such remuneration be paid from monies accruing to the Receiver in the exercise of his powers
- as recewer but the ‘Chargor alone shall be liable for the payment of such remuneratlon '

16. o POW_ERS OF' THE LENDER AND THE RECEIVER ARE ADDITIONAL- :

All the powers, authontles and discretions. whlch are conferred by this Deed either expressly or..
impliedly upon the Receiver may be exercised by the Lender in relation to the Charged Assets -
“without first- appointing a Receiver or notwithstanding: the appointment of a Receiver.. The
powers conferred by this Deed in. relation to the Charged Assets on the L.ender or on the -
AT Receiver shall be 'in ‘addition’ to, and not in substitution for, the powers - ‘conferréd . on
: mortgagees or recervers under the LPA and the Insolvency Act-or otherwise available at law.

7. - DELEGATION OF POWERS

The Lender and any Rece[ver may, at any time and from time tc time, delegate by power of o
“attorney -or in any other manner (including without limitation, under the hand of any duly
authorised officer of the Lender) to any person all.or any of the powers, authorities and’
. discretions which are, for the time bemg, exercisable by the Lender or any Receiver under this
Deed, the LPA or the Insolvency Act in relation to the Charged Assets. Any such delegation L
may be made upon such terms and conditions (including power to sub-delegate) and subject =
~ to such regulations.as the Lender or the Receiver (as the case may. be) may. think fit. The.
‘Lender and the Receiver shall not be in any way liable or responsible to the Chargor for any
~ loss or damage arising from any. act, default ‘omission or mrsconduct on the part of any such

- delegate (or sub—delegate)

'. 18. PROTECTION FOR THE LENDER
| The Lender shall not in any cnrcumstances' elther by reaeon of any entry by it lnto or taking by.

it of possessnon of, the Charged Assets or for any other reason whatsoever and whether as
mortgagee in possession or on any other basis whatsoever L

( ) be [:able to account to the Chargor for anyth:ng except the Lender s own actual recelpts

{b) be -li_e‘t_)le to-the Chargor.for_any Io-s-s or dama_ge' anemg from_ -

(i) ... any realisation by the Secured Parti.es_ of the Ch'arged Assets,
(i) any act defauit or omission of the Lender in relation to the Charged. Assets; -
(i) any. exercise or non-exercise by the Lender of any power, authority or

" discretion conferred upon it-in relation to the Charged Assets by o pursuant .
: -to thls Deed the LPA or-the Insolvency Act . :

unless such Joss or damage is caused by the Lenders own gross neghgence or wilful default R
The provisions of this Clause 18 shall apply in respect 'of the liability of the Receiver and in
- respect of the liability of any such delegate (or sub—deiegate) as aforesaid in all respects as .
though every reference in this Clause 18 to the Lender were lnstead a reference to thé -
Receiver or, as the case may be to such delegate (or sub delegate) . :

19, . PROTECTION FOR PURCHASERS

‘No person dealmg with the Lender or wath the Recelver or with any such delegate or sub— _ o
delegate as aforesaid shall ke concerned to enquire whether any event has happened upon.
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which any of the powers, authorities and discretions conferred by or pursuant to this Deed in

relation to the Charged Assets is or may be exercisable by the Lender, the Receiver, delegate
~(ar sub- delegate) or otherwise as fo the propriety or regularity of acts purportlng or intended to

be in.exercise of any such powers, and all the protection to purchasers-contained in Sections: _
104 -and 107 of the LPA and Section 42 of the Insolvency Act shall apply to any person. .
- purchasing from, or dealing with, the Lender or the Receiver, delegate or sub-delegate in like

manner as if the statutory powers of sale and of appointing a Recelver in relatlon to the

Charged Assets had not been varied or extended by this. Deed :

%0, FURTHER PROTECTION

- In favour of a purchaser the Secured Liabilities shall be deemed to-have become due on the. .
date.a demand for the same is made by the Lender and ali powers exercnsabie by the Lender
- under this Deed shall be exercnsable from that time: - . '

S TR FURTHER ASSURANCE AND POWER OF ATTORNEY
- -_21.1 Further a‘ssurance

The. Chargor shelt at tts ‘TWH expense at any ttrne if -and when requrred by the Lender :
promptly execute in favour of the Lender (or as the Lender shall direct) such further legal or .
‘other assignments, mo_rtgages securities or charges. as the Lender shall require of, ‘and on,
the Charged Assets in order o secure the payment and discharge of the Secured Liabilities
insofar as the Chargor is lawfully entitied so to do and subject to any third. party consents
which are required being obtained (which the Chargor shall use its best endeavours to obtain).
The assignments, mortgages, securities or charges shall be prepared by, or on behalf of, the .
Lender at the cost of the Chargor and shati contem all such prowerons as the Lender may -

require. -
212 - Power of attomey

) For the _purpose of eecurlng the interest of the Lender in the Charged Assets and for
facilitating the realisation of the security hereby constituted, the Chargor hereby irrevocably
and by way of security appoints each of the Lender and the Receiver to be its attorney: {with

- full power to appoint delegates and to sub-delegate in both cases with regard to the Charged

- Assets) on its behalf and in its name or otherwise and as its act and deed to sign, execute and
do any deed, document, act or thing which the Chargor is or may become obliged to sign,
execute and do hereunder or which the Lender or the Receiver may, inits or his absolute _
discretion, consider appropnate in connection with the exercise of any of thé powers.of the . - -
Lender ar the Recewer or the perfection proteot!on ‘or reallsatron of any securtty heraby

L conshtuted
213 ‘Rafification

The Chargor shall, upon fi rst request of the Lenader, rattfy and conﬂrm the actrons Wthh the '
Lender, the Receiver or any delegate (or sub-delegate) carries out in its capacity as attorney .

.. for the Chargor as provided in Clause 21.2 (Power of Attorney); and the Lender, the Receiver -
-or delegate (or sub-delegate) in its capacrty as attorney of the Chergor may, on behalf of the._ :
“Chargor, so ratrfy and confirm:. . -

214 Re-al Property
The ebltgattons of the Chargor under this Clause 21 ehatt be in addmon to and not in

substitution for its abligations under Sectlon 7 of the Law of Property (Mrsoetlaneoue
Provrsrons) Act1994 . _ _ o
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22, STATUTORY POWERS OF LEASIN.G

-The statutory powere of leasing and ecceptrng surrenders of leases conferred on the Lender

~ by Sections 98 and 100 of the LPA shall be extended s0 as to authorise the Lender. (upon this
Deed becoming enforceable) whether or not in possession of the relevant Property or Property
and without the need to observe any of the provrsrons of those Sectlons

(&) and so that (in any case) covenants and contractual ob[rgatrons may be granted in the
‘name of and so as to bind the Chargor (or cther estate owner) so far as the Lender shall
consider necessary, to let or agree to let or concur in letting any. of the Property either in o
possession. ar in reversion with or without taking a fine ‘or premium for any termi of years or
any period less than a year or upon any periodic tenancy at such rent and. subject to such
'covenants and: condltlons and generally upon such terms as the Lender shall think ft and '

(b) to accept or egree tor accept a surrender of any iease or tenancy of any of the Property- o
- upon: such terms (whether as to payment of any consideration fo or by the surrendering tenant .~
or otherwise) as the Lender shall think fit and. for. any purpose whatsoever and such a
. surrender shall- be valid notwithstanding that no lease of the land comprised in the surrenderis ..
- granted to take effect in possession after the date of the surrender or that any such lease
- granted fails to’ comply with the provrsmns of Sectren 1 00(5) of the LPA . _

23, NEW ACCOUNT

_If the Lender or any Secured Party recervee notice (erther actuai or oonstructrve) of any_
subsequent mortgage; charge or assignment or other interest affecting the Charged Assets,
.. the Lender may open a new account or accounts with the Charger.. If the Lender does not
open a new account it shall nevertheless be treated as if it had done so at the tirma when it
" received notice or. was deemed to have received siich notice. and, as from that time, all
payments made by or on behalf of the Chargor to the Secured Parties shall be credited or be -
treated as having been credited to the new account and shall not operate to reduce the
- amount due from the Chargor to the Secured Parties at the time when rt recerved hotice or- -
- was deemed to have recerved such notrce ' T o

24, CONSOLIDATION AND SET OFF
244 Gombining of accounts -

~The Lender and each of the other Secured Parties shall have, in addition to any general lien or
similar right-(if any) to which it may be entitled by law, the right at any time or times and
‘without notice to the Chargor (as well before as after any demand hereunder) to combrne or
_ consolidate .all or any of the then existing accounts (including accounts rn the name of the_
- Secured Partres) wrth any habrlrtres to the Lender of the Chargor

242 Set-off -

L The Lender. may set-off any hablllty ‘or. obligation (whether matured or not) owed by the
Chargor to the Lender under the Finance Documents or this Deed and/or under any other
agreement, document or arrangement giving rise to Secured Liabilities, on any account’
whatsoever against any fiability or obligation {(whether or not matured) owed by the Lender to

' the Chargor, regardless of the place of peyment booking branch or currency of either

. ‘obligation..  if the respective abligations are.in, different currencies, the Lender may convert
sither obligation at a market rate of exchange in its usual course of business for the purpose of
the set-off. ~ [f gither oblrgatlon is unliquidated or unascertained, the Lender may set—off an -

' 'amount estrmeted by it |n good ferth to be the amount of that obirgatron
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25; CURRENCY_ CLAUSE-S _

251 AH monres recelved or he]d by the-Lender or any Receiver under this Deed may be converted -
_into such-other currency as the Lender or such Receiver considers necessary or desirable to

- cover. the obligations and liabilities comprised in-the Secured Liabilities in that other currency
at the lL.ender's spot rate of exchange then preverltng for purchaerng that other currency with .

the eX|st|ng currency : . . - :

252 No. payment to the Lender (whether under any Judgment or court arder or otherwree) shalt
discharge the obligation or liability of the Chargor unless and until the Lender shall have .
_received payment in full in the currency in which the. obligation or habmty was incurred and to
the extent that the amount of any such payment shall on actual conversion into such currency .
- fall short of such obligatior’ or liability expressed in that currency the Lender shall have a =
further separate cause of action against the Chargor and shall be entitled to enforce the
security constituted by thrs Deed to recaver the amount of the shortfelt :

26. LAW OF PROPERTY ACT 1925

L The restrlctlon on consotrdetxeh of mortgages contamed in Section 93 of the LPA shatl not
apply to this security. The powers conferred by Section 101 of the LPA, as varied and.
extended by thrs Deed shall be deemed to have arisen immedlately on the executlon of this
Deed. : _ :

27 _ ' LAW OF PROPERTY (MISCELLANEOUS PROVISIONS) ACT 1989

_ The terms of the other Finance Documents and of any side- letters ar other documents
_ between the parties. to this Deed in relation to the Finance Documents are incorporated into -

- each Finance Dodument to the extent required for any’ purported disposition of any Property -
- contained in any Finance Document to be a valid dlSpOSItton W|th|n eectlon 2(1) of the Law of
~Property (Miscetlaneoue Prowsrons) Act 1989. . R

" 28 INDEMNITIES AND EXPENSES
281  Chargors i-nde'r_.nnity
_ The Charger hereby indemnifies and agrees to keep indemnified the Secured Parties, the .
.-Receiver and any of their managers, contractors, agents, officers- or employees for whose
. liability, acts or omissions the Secured Parties or, as the: case may be, the Receiver, may be
" -answerable, from and against all liabilities, costs, chargee ‘losses and expenses eurfered or

-incurred by them or any of them arising from oras a result of:

(e) the exercise of eny powers euthorltles or drscretlone vested in any of them pursuant
hereto; . . . S _

: (b) any matter or thang done or omrtted or in any way relatmg to the prowsmns hereof

| {c)y any. breach by the Ghargor of any of rts covenents or other obhgattons to the Lender _
hereunder - : _ : :

o '(d) eny breech by the Chargor of eny provrsron of Envrronmental Law, eny Envrronmental' '
- Permit or the Plannmg Acts; ' .

.(e) the enforc:ement of .eny of the provisions he.'reof; or
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28.2

_ (f) any actlon claim or proceedmg re]atlng to any of the above

{g) except to the extent that the same results from the gross neghgence or witful default of the_ '

-Seoured Parties, the Recelver orsuoh manager contractor agent officer or. employee

Expenses

' The Chargor shall pay or rermburse to the Lender within 28 days of demand the followmg :

-~ ltems of expendrture

(a) all reasonable expenses mcludlng legal and out-of—pocket expenses (on a £l 1ndemnaty o

has:s) ancurred by the Lender in connectron wnth
o () . the preparatlon negotlation and executlon of thls Deed

E .(ii).- - the preparatlon and negotratlon of documentaﬂon relating to any amendment
' or-extension of this Deed, regardless of the form which  such documentation
. takes and whether or not such documentation is acceptable te, and/or

executed by, any or all. partles thereto

(iii)-'_ - the grantmg of any waiver, approval consent cpnfrrmataon drscharge or
: " release under, of in respect of, this Deed and '

B (iv) 'any lnvest|gat|on or due diligence mto the ﬁnancral or other condmon of the
: . Chargor ot into ascertasnmg whether or not the Chargor has cor‘nptied aris -
oomplylng with the provrsaons of this Deed : . . :

. together wrth |nterest at the Default Rate- from the date such expenses were lncurred' _
1o the date of payment (as well after as before ;udgment)

. (b)  an amount equal to any stamp dutles search fees regretratlon fees and dutles'

payable in connection with this Deed and any penaltres with respect to, or resulhng.
from 1ts detay or omission 1o pay any such dutles or fees .

o) ali expenses (1no|udtng tegal and out-of—pocket expenses on a full mdemmty basrs).

“incurred by the Lender

(i)' S in oontemp[atlon of, or otherwrse |n connectlon ‘with, the enforcement of any -
. rights’ or exercise of any. powers under this Deed or in investigating any'
' possrbie breach by the Chargor of the prowsmns of this Deed or -

iy in connection with any proceedmgs brought m relatlon to any admlnlstratron-
o of the Chargor or - _ _ .

o i) ~lin respect of any Iegal proceedmgs rnvolwng the Lender in, connectlon wrth
. this Deed or the Charged Assets whether such proceedlngs are brought by
" 'the Chargor or a th]rd party, and . _ _ o '

() together wnth interest at the Defautt Rate from the date such expenses were incurred

to the date of payment (as well after as before Judgment)
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283 lnterest on paymente made by the Lender or receiver

: Any sums wh:ch are payable by the Chargor and which are paid by the Lender orthe Receiver

" shall be repaid by the Chargor within 28 days of demand and the payment of any such sum by, _
" the Lender or the Receiver shall not constitute the Lender or the Receiver a mortgagee in . .

possessron of the Charged Assets in respect of which' such payment is made R

284 VAT
All payments to be- rnade by the Chargor pursuant to thls Deed shall be pa|d together W|th '.
' Value Added Tax (if any) theraon _ _ -
20, MISCELLANEDUS
294 Tacklng :
The Lender erE perform ifs- obllgatmns under the Facrllty Agreement including any obiigatlon
to make further advances thersunder. Thls Deed secures advances already made and further
advances to be made. : _ : -

292 Addltlonal secunty

. The secunty hereby created isin addition to any other securlty whlch the Secured Partres may .
‘now or from time to time hold or take from the Chargor

29.3 Contmulng secunty .

_'The secunty hereby created in contlnumg and W|II extend to the ul’dmate balance of the_ :
. ‘Secured Llablllt:es regardless of any rntermed:ate payment or dlscharge in whole or Jn part

' '_ 294 -P.rlor Secunty Interests

The Lender may redeem any prior Securlty Interest and. may settle ‘and prove the accounts of
" . the encumbrancer of that prior Security Interest; and accounts so settied and proved shall be
~conclusive and bmdmg on.the Chargor and the money 50 pald shall be a recelvershlp axpense
and be secured by this Deed . _
29.5 _-Counterparts '

* This Deed may be executed in any number of counterparts and thlS has the same effect as’if
“the srgnatures on the separate counterparts were. or a srngle copy of thIS Deed .

'29.6 Asslg-nment
_ The Chargor may ot assrgn any of its nghts under thls Deed

'The Lender may -any time assign or othenmse transfer all or any part of ifs nghts under this
Deed in accordance wrth and subject to the Finance Documents _ '

207 Trust

_'Ail Security interests’ and dlSpClSlthl’]S made or created and all oblrgations and undertakrngs. .'
contamed in thls Deed to, in favour of or for the beneﬂt of the Lender are made, created and -
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entered info in favour of the Lender as trustee for the Secured Parties from time to time on the
~ terms  set out in the Frnance Documents The perpetuity period for the trusts in this Deed is -

_'.'125 years.
298 Security interest-'n'ot tobe-'a'ffected

| _Wthout prejudlce to the provisions of this Clause 29, neither the aecunty created by thrs Deed '.
~ hor the habrttty of the Chargor for the Secured Llab|I|t|es shall be preJudtced or affected by - s

(a) any vanatron or amendment of or waiver or release granted under or in connection wrth :
any Finance Document any other Securtty 1ntereet or any guarantee or mdemnrty or other .

s document

(b) tlme bemg given or anyr other :nduigence or concessmn belng granted by the Lender to'.' '
the Chargor or any other person; : _ '

{c). the taklng. “holding, fallure to take or -hold, varymg reahsatlon non-enforcement non—_
. perfaction or release by the Lender or any- other pergan of any other Security Interest, or any
guarantee or mdemruty or other person or document ' : o

| "(d)'the'winding-up-or admimstratl'on of the _Chargor or any other 'pe_rson;'. o

o). any change in the constltut[on of the Chargor
m any amalgamatlon merger or reconstruction that may be effected by the Lender wsth any .
_other person or any sale or transfer of the whole or any part of the Property assets and

B undertakrng of the’ Lender to any other person

{Q) the exnstence of any claim, set-off or other rrght whtch the Chargor may have at any trme'
against the Lender or any other person ' .

R (h) the makmg or- absence of any- demand for payment of the Secured Llabrhtres on the'_
.Chargor or any other person whether by the Lender or any other person

{iy any arrangement moratonum or compromlse entered mto by the Lender wrth the Chargor _ :
_orany other person or . : . : S

. {j) aniy other thirig don'e or omitted or neglected to be done by the Lender or any' other person -
- or any other dealing, fact, matter or thing which, but for this prcvrsmn might operate to '
prejudice or affect the I;abrhty of the Chargor tor the Secured Lrablhties o

-Sm..jSEVERABHJTY

. lf any provrsmn of this Deed is-or becomes ﬂtegal mvalld or unenforceabte |n any leI‘ISdICtIOt‘l
' .thatshail not affect- :

' (a) the vahdrty or enforceabllrty in that Junsdrctton of any other provrelon of thlS Deed or o

| "(b) the vahdrty or enforceablllty in any other thI'ISdICtiOﬂ of that or any other prowsron of this -
: Deed : _ . . .
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31. CERTIFICATION

is, in the absence of manrfest error, conclusaye evrden_ce of the matters to which it relates
32 WAIVERS, REMEDIES chMULATIVE n
| The rlghts of Lender under this Deed -

N (- ) mey be exercrsed as often es necessary,
(b} are cum'ula-tl\re a-nd not exclusive of its rights under'the ge_ner_el la_w;'ar'ld' -
(©) mey be wewed only in wntrng and specrﬂcelly

Delay in ex‘ermsmg OF Non- exercrse of any such right is not a wawer of that rrght

‘33, REGISTERED LAND.

331 Re'striction' :
Insofar as the Property shall consrst of regrstered land, the Chargor will procure and hereby
applies for the registration.in the Proprietorship Regrster of the registered title the Property at-
the L,and Registry, of a restriction to the followrng effec:t - ' .

'No disposition of the reglstered estate {other than a charge) by the propnetor of the regrstered

estate is to-be regrstered without a written consent signed by the proprietor for the time being
of the charge dated [~ ]in favour of TFB (Mortgeges) De3|gnated Actrvrty Company referred
toin the charges reglster (or his conveyancer) o S

332 Undertakrng to produce fi nance documents

| _ The Chergor shall if and when so directed by the Land Reglstry, dellver to the Land Reglstry a .
- copy of the terms of the Frnance Documents _ :

33.3_- 'Requlsrtrons o
: The Chergor shaII promptlyr deal and comply- wrth any reqursmons ralsecl by the Land Reglstry
in connection with. the registration of the secunty constituted by thrs Deed in favour of the o
_ Lender at the Land Regrstry : : -
34. NOTICES
341 'Time_to--rece_rpt"
~ Except as ofherwise stated in this Deed, all demands, notices or other communications
(‘Notice’) under this Deed to either party shall be made by letter or facsimile and shall be

-deemed to be duly grven or made when -

T ( ). delrvered to (ln the case ofa letter delrvered personally}

. (b) received by (rn the. case of the hard copy of a Notlce or other communrcetron sent by o
' facmmile) . - TR
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{c) two days after bemg put in. the frst class post postage prepald {|n the case of post) :
_ addressed fo, ' _ . . . :

_ "the relevant party senttc itat-

B {t) in the case of the Lender its address or facsrmr]e number set cut |n Clause 342
(Addresses) : R _ : >

(n) in the case of the Chargor |te address or’ facsrmrle number set out in C]ause 34 2
(Addresses) and -

(iii) or to- sucn address or facsimile’ number as either party may, after the date hereof specn‘y
~ tothe other for such purpose by not less than five days wrltten notice. '

342 _ Addresses -
o (a) The Lenders address and’ facsrmr[e number fcr nctrces as at the date herecf is:

'Btock A

George’s Quay Piaza
George’s Ctuay :
Dublin2 -

. Fax No: 00 353 61 363 682
" Attention: Geraldrne Litlis

| (b) The Chargcr’s addrees anct facsrmlle number fcr nctrces as shail be avariable to the Lender X
from tame to time. . : _ S _ o _

-:34.'3 ' Ncn-wcrkmg days

- A Notice received on a non—wcrklng day or after busrness hours in the_ place of rece|pt shall be
_ deemed to be served on the next following wcrkrng day in that place .

344 'Electrcmc Ccmmun[catrcns Act 2000

' Commumcatlcns by e- rnarl or other electrcmc means nct speclﬁcally mentroned in this Deed
" shall not be valid for the purposes of this Deed and notwithstanding the provisions of Section 7
" of the Electronic Communications Act 2000, the Lender shall not be obliged to treat any such
notlce as authentrc or effective or take any ac’trcn in respect cf the same . '

L thhmg in thrs Clause 34 sha]l affect the Lenders ablhty to appoint a Recewer in accordance -
with the terms of thls Deed in any manner permlssrb]e at law. S -

35, LIABILITY TO THIRD PARTIES

A person who is not a party to thts Deed has no rrght under the Confracts (Rrghts cf Thrrci .
. Parties) Act 1999 to enforce any term of this Deed (but this does not. affect any nght or remedy
of a third party which exrsts oris avallabte apart from that Act) _
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36. GOVERNING LAW

governed by Englrsh iaw
37, JURISDICTION -
37_.1' : Fort‘rm..'

ﬁFor the benef t of the Lender the Chargor :rrevooab!y egrees that the courts of England aréto
have jurisdiction to settle any disputes which may arise out of, or in connection’ with, this Deed
and that, acoordrng!y, any. stit, action’ or proceedings (together in this Clause referred to as
‘Proceedrngs ) arrsrng out of, orin connectron with, this Deed may be brought rn such oourts

The Chargor irrevocabty waives any objectron whrch rt may have now or hereafter 1o the

" courts referred to in Clause 37.1 being nominated as the farum to hear any Proceedings and

. further waives any-dlaifi which it may have now or hereafter that any such Proceedings. have

- been brought in any inconvenient forum, and in-addition irrevocably agrees that a judgment in
any Proceedings brought. in the English courts shall be conclusive and- binding upon the .
Chargor and may be enforced in the courts of any other Jurrsdrctron e -

. Nothing contarned in thls Claese 37 shall firmit the rrght of the Lender to teke Proceedrngs' .
. against the Chargor in_any other court of competent jurisdiction, ror shall the taking of .
Proceedings in one .or more jurrsdrctrons preclude the taking of Proceedrngs in any other -~

) JUFiSdICtIC}n whether concurrently or not.

In Witness Whereof this Deed has been duly entered into and delrvered asa deed the day and year.
~ first above wrrtten . o . L
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SCHEDULE 1.

-------------------------------- “THE PROPERTY

_ The freehold land and buildings known as NCP Car Park, Berrmgton Strest, Hereford and reglstered
-at HM Land Reglstry with tltle absolute under tltle number HW79184 : o _
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_THE"_CHARGOR ) i

; ‘Executed asadeedby = )
'~ SERVET 2015 LIMITED -~ _ 0 R
acting by a director in the presence of a witness- ) . -

Director. .3, A D NARYRA L

g Witness signaturé..'._

Witness name_MEGAR. EVANS. . ..

Witness address..

- Witness occupation|

" THE LENDER
Given . under  the . common ' seal )
~of -TFB . (MORTGAGES) DESIGNATED ) ...
- ACTIVITY COMPANY: : _ ). Director
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CTHECGHARGOR 0 o0

Executed as a deed by P
. SERVET 2015 LIMITED ' _
-acting by a director in the presence of a witness - - -

Director................. e e tra daias e =

~Witness signature...........o.iill

WItNess Name........oeeriveeieireeenn, L U :

 Witness address. ...o..vevriveives v veies

 THELENDER
‘Given- " under . the -'cdmmon :  - seal ')
- of TFB.  (MORTGAGES) DESIGNATED )
- ACTIVITY COMPANY: . ) Director

recror
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