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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10225017

Charge code: 1022 5017 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th September 2016 and created by LAUNCELOT
INVESTMENTS (UK) LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 29th September 2016 .

Given at Companies House, Cardiff on 30th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Legal Chargs - English company oriLB: Gwn account

INVLC.COMP
LEGAL CHARGE
This Deed is made on 29 Sepimbes 204
Between |
%)
Name Launceiof Investments (UK} Uimited
Registered number 10225017
Address {17 Clifford Stast
L‘o’ndbn
WIS 3RQ
Fax number 020 7499 0407 = = ) ]
{Chargor) and

()

Santander UK plc as securtty trustee for each Group Member {Lender)

It is agreed

1 Definitions and interpretation

14 Definitions
In this Deed, unless the context otherwise requires:
Affiliate migans in relation to-any person, a Subsidiary of that person-or-a Holding Company
ofthat person or any other Subsidiary of that. Holding Company.
Authonsatron means. an authorlsation consent, approval, resolition, licenca, exemption,
filing or registration
Business Ddy means a day (other than a Saturday or Suniday) on which banks are open for-
general business in Londen : .
Charged Assets means all the undertaking, property and assets of the Chargor described in
clause 3.1 (Fixed charge) and clausg:3:2 .(Assignment) including any part thereof and any
interest thergin .
CML Lenders' Handbook means the Councit of Marigage Lenders Lenders' Handbook for
England . and Walas for the time being, & ccpy of the latest edition of which is available at
www.cmil.org. uk
Collateral Instruments means mstruments guarantees indemnities and other assurances
against finaricial loss and any other documents which-cofitain o evidenice an obligation to pay
or discharge any liabilities of any person
Default Rate means the hlghest rate of interest réferred to in the Finance Documents
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Evént of Default means any eveni or citcumstance specified as an event of default
(howsoever described) in the Finance Documents

Finanee Documenits imedns the documents gaverning the téfms of the Secured Liabilities

Group means Santarider UK plc (registered number 2394747 and its Subsidiaries for the
time being '

Grolp Member means each member of the Group

Holding Cornpany imeans in relation to @ company or crporation, any othet company or
oration in respect of which it is'a Subsidiary

Insurances means all cohtracts or policies of insurance relatifig to the Charged Assets in
which the Chargar ha

LPA rmeans the Law of Property Act 1925
itaterial Adverse Effect means & material adverse effect on:
(a) the business, assets or financial condition of the Chargor and/or

{b) perforim any of its obligations under the Finance

(s) the value or enforceability of the Security held by any Group Member in respect of the
- Secured Liabilitiss

any agreement for lease or licence or any occupational lease or
_ Property may be subject for the time being and in respect of which the
Chargor is landiord or licensor

Occupational

Par‘ty rneans a party fo this Deed and includ&s its SUCCESSQT‘_&_‘ in-title, permitted assigns and

means:

(a) any Security granted in favour of the Lender

i) any lien arisin‘g by cper’ation of. law and in’ the ordinary course of trading and.not as &

(c) . any Security permitted by thé

Planning Acts means the Town and Country Planning Act 1990, the Planning (Listed

Buildings and Conservation Areas) Act 1890, the Planning {Hazardous Substances) Act 1990,

the Planning (Consequential Pro , tfie Planriing and Commpensation Act 1991

and the Planning and Gompu150ry Purchase Act 2004 and any reg lations or subardinate

tegislation made (before or after this Deed) under those statutes @id any other statite or
Tegulation gover mg or controlling the use or development of land and buildings

Properiies means the assets of the Chargor described in schedule 1 (Properties) together
with all bifildings, fixtures and fixed plant and.machinery on, such property, the proceeds of
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sale of the whole or any part of such property and all rights appurtenant to or benefiting any
such property (each a Property)

Receiver means any-one or more receivérg. f_gndldr' managers appqinfed by the Lender
pursuant to this Deed in respect of the Chargor or over all or-any of the Gharged Assets

Rental Income means the aggregate of all dfmounts payable to, or for the benefit or account

of; the Chargor in connection with the letting of permittad thirg party occLipation or use of the
whole or any part of a Property

Secured Liabilities means all moneys, obligations and liabilities covenanted to be paid or
discharged under or pursuant to clause 2 (Covenarit t pay)

‘Security means a morigage, charge, pledge, lien of other se‘c’un'ty interest securing ary
obligation of any person or any other agreement or arrangement having a similar effect

Security Period means the period from the date of this Deed unti! the Lender confirms in
writing to the Chargor that all the Secured Liabiiities *have been unconditionally and
imevocably paid and discharged in full and no Group Member has any continuing obligation to
make facilities available to the Chargor

Subsidiary means a subsidiary undértaking within the ‘meaning of §éction 1162 of the
Companies Act 2006 '
Valuation means a valuatiop report by the Valuer addressed to the Lender, containing in

particular a valuation of a Praperty on the basis of the market value in accordance with the
Statements of Asset Valuation Practice and Guidance Notes issued by the Royal Institution of

Chartered Surveyors from time to time

Valuer means any surveyor or valuer as may be appointed or appraved by the Lender from
time to time

1.2 Construction
(a) Any refarenice in this Deed to:

" assets ifcludes present and future property, revenues and fights of every
description;

{ii) clauses and s,qn_g.dules are references to clauses ‘and.schedules of this Deed;

(iii) ‘this Deed .or any other agreement or instrumentis a reference to this Deed
or that other agreement or instriment as the same may have been, or may -
from time to time be, amended, novated, replaced, restated, supplermented or
varied provided that, where the consent of a Group :Mentber is required
pursuant to any rice. Document or otherwise to .such -améndment,
novation, replacement, restatement, supplement or Variation, such consent
has been obtained;

(iv) indebtedness iricludes any obligation {whether incurred as principal or as
surety) forthe payment or repayinent of money, whether_preSént or future,
actual or contingent;
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(v) - & guarantee includes any guarantes, indeminity, counter indemilty-or other
‘assurance in respect of the indebtedness of any persen;

Tson includes any person, firm, company, corporation, government, state
‘oriagency of a state of any association, trust or partnership (whether-or not
_ wng separate legat personalsly) ar two or more of the foregmng and

(vi)

permitted dassignees and transferees :

(vil  a regulation includes any regulatior, rule, official directive, request or
guldeling {whether oF not having the force of the law) of any governmental,
mtergovemmental or supranational bpdy, agency, departmerit or regulatory,
self-regulatory or other authanty ororganisation;

{vil)  a reference to- detenmnes or determined means a determination made in
the abso?ute discretion of the person making the determination:

(i) -ia._pmwsnon of law is a reference 1d that:provision as amanded or resenacted;

() any provision ift the CML Lenders’ Handbook shall be freated (where and
when applicable) as being a reference to the correspond’iq_g provision {or
provisions) that iiast nearly «corresponds to it in any arendment to or
replacement of the GMIL, Lenders’ Handbook as at the date of th

(xi) acharge or mortgage of any freehold or leasehold property includes:

(B) the proceeds of sale of the whale or any part of that property; ang

(C} all fights appurtenant 't'o;zgr benefiting that property.

(b) Cldtise and schedule headings are for ease of reference only.

() AnEventof Defau.lft is continuing if it has.not been:
i) remedied fo the satisfaction of the Group Member party to 'the‘ Finance

Document Linder the terms of w nich the Event of Default occurred; or

(i~ ‘waived by that Group Member in writing.

(d): ~This Beed is intended to'take effect as a deed not\mﬂ'lstandmg that 2 Party may have
executed it undér hand only. -

© '

Act 1994

il Words importing the plural shal include the singular and yice V'e&.a.
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Third party rights

(a) Unless expressly provided to the contrary in this Deéd, a person who is not a Party
has no right under the Contragts (Rights of Third Parlies) Act 1999 to enforce or enjoy
the benefit 6f any term of this Deed.

(b) The consent of any person Whicl_-i i8 nof a Party Js not required to rescind or vary this
Deed or any other agreement efitered into under-or in conhection with it.

Law of Property (Miscellansous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Ast 1989, any provisions
of each Finance Document retating to any disposition of property shall be deered to bs
incorporated In this Deed.

Covenant to pay
Covenant

The Chargor covenants with the Lender (as security trustee for the Group Members) that it
will.on demand pay all moneys and discharge all liabiliies now or hereafter due, dwing or
incurred by it 'to the Group Menibers (or any of them) when the same becoms due for
payment or discharge whether by acceleration or otherwise, and whether express or implied;

- present, future or contingent, joint or several; incurred as pﬁn’di;&a'i’ or surety; originall__y owing

to the Group Members (or any &f them) or purchased or otherwise acquired by them or it
denoniinated-in sterling or in an_y'bther currency; or incurred on any bank account or in any
other manner-whatsoever, togsther with interest (both before and after judgément) to the date
of payment at such rates and on such ferms as may from time fo time be agreed,
commission, fees and othér charges and alf legal and other casts, charges-and expenses on
a full and ‘unqualified indemnity basis which may be incurred by the Group Members (or any
of them) in relation to any siich moneys or liabilities or generally in respect of the Chargor,

Interest on late payments

It the Chargor falls to pay any amount payable by it under this Deed on its due date, interest.
shall accrue on the overdue amount from the due date up ta the dale of actual paymenit (both -
before and after judgment) at the Default Rate. Such interest, {if ‘unpaid) shali be

‘compounded monthly.

Charges

Fixed charge
The Chargor charges to the Lender (as security trustee for the Grotip Merhbeks}. as a
continuing security for the payment-and discharge of the :Secied Liabililies, the foflowing

assets; both present and future: '

(a) by way of legal mortgagé sach of the Properties;
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(b} by way of fixéd charge:

ents relating to each Property fo which it is or may
Brivise entitled;

(y  the benefit of all ag,
become a party-or

(i) its rights under the -appointment of any managing agent of any of the
- ‘Properties;

(i) alrits rights, title and interest in the Instirances;

{fv) the benefit of all Authorisations held in cohnsction with the use of any
Charged Assets or any business operated on or from any Property ang the
. nght to recover and receive all compensation which may bg payable to- it in

: isations or the Charged: Assets and

{v) if and in so far 8% dhy dssignment in clause 3.2 (Assigiiment) shall for any
reason be ineffective as an assignment, the assets referred to in fhat clause.

32  -Assignment
The Chargor assigns to the Lender absolutely as a contining security for the payment and
discharge of the red Liabilities &l its rights, titte and interest both present and future in
and-to the Rerital‘licome and all the Chargors other rights, titie and interest under each
Oceupational Lease, :
On the uncondrtronai and lrrevocable payment and dlscharge in fulf of the Sec i Liabilities,

referred

33 Priority
The chargas and assignmeits éreated by this Deed:
(a) rank as first charges or assignments; and
{(B)  ave'giveih with full tile guarantee.

4 Notices of assignment in refation to Occupational Leases

434 The Chargor shall give notio in the form specified in schedule 2 to'the other parties o each
Occupanonal Lease that the Chargor has assigned to‘the. Lender all its nghi, fitle and interest
ineach Occupatl_i__ Lease. .

42 Fhe Chargor shali give the no eferred o in ¢lause 4:1 on request by the Lender following

" the occurrence of an Event of Itwhich is cqhtinuing.

43 The Chargar shall use reasonable endeavours to fprocUre that the rectplent of each such'
Busmess Days of that notice- bemg given,
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5 Undertakings
5.1 Duration
‘The undertakifigs in this clause 5 remain in force during the Security Period.
5.2 Ne_g_a_tive Pledge
The ’Qhargpr __s_hall not create .or permit to subsist any Security over any of the Charged
Assets, other than Permitted Security.
5.3 Rental income

The Chargor will:

(a) collect in the ordinary course of its business-and pay into a bank account specified by
the Lender all Rental Income and hoid the proceeds of such Rental ‘Income (untif
payment into such bank account) on trust for the Lender:

(b} not, without the prior written consent of the Lender:

{i) set off, vary, postpone or releéase any obligatfon of any person 1o pay Renta
income; or
| (ii) do or omit to do anything which may delay or prejudice the full recovery of
aiy Rental income.
54 Deposit of deeds

The Chargor wili deposit with the Lender (to _be‘hel'cl at the risk of the Charger) ail deedsand

-dotums s relaling to the Praperties and such other Charged Assets a5 the Lender

may requir

55  Compliance with covenants.
"The :ﬁh_a{gor will;

(=) -observe and perform all covenants, burdens; stipulations, requirements and
ohligations from time to time affecting the Char Assets or'the use, ownership,
occupation, possession or-other enjoyment of the Oharged Assets whether imposéd.
by statute, contract, lease or otherwise where failure to do so has o s reasonably
likely to have a Material Adverse Effect;

{b)  do all acts niecessary to presefve ifs rights, title and interest in and to the Charged
Assets; and : .

(c) not, without the written prior consent of the Lender, enter into any. onerous or
restrictive obligations affecting any of the Charged Assets,

56  Property outgoings
The Charger: wilf punctiglly pay, or cause K paid, and indemnify the Lehdejr} and any
Reéceiver against, all present and future rent; rates, taxes, duties, charges, assessments,
60 20:430 v3 08.2010-
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5.1
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impositions and outgoings now or at any time payable in respect of the Properties or-any part
thereof or by any owner or occupier.

Davelopment and alterations

{a) The Chargor will not; without the prior written consent of the Lender or as required by
a Finance Document, make of permit others to make any application for planning
permission in respect of any part of the Properties or make any structural or materis)
alteration or addifion to the Froperties or carry out or permit to be carried out any
developmient on, or permit ariy change of use of (as each such expression is defined
in the Planmng Acts) any part.of the Properties.

{b) in the gvent that, during the Security Period, any Property is intended o be
developed or is in the course of development {in each case with the consent of the
Lender), the Chargor shall:

B praceed diligently and to the satisfaction of the Lender and any competent
authority with such development in all respects in conformity with aill planiing
and by-law consents which shall together with the plans and specifications be
produced to the Lendsr for approval prior to the nommencement of any works
of development, and

(i) -6btain such further msirance as shall be required and specified by the
Lerider,

Repair

The Chargor will keep ali its bu{lchngs fixtures, fittings, plant and fachinery comprised in the
are kept) in good repair and in goed working order and
d in the case of fixtures, plant and machlnery) and fully
protected agamst damage or deterioration,

Access

The Chardor will permit any persan appointed by the Lender, without the Lender becoming
lizble to at:cc_;_um as morlga possession, (at reasonable times and on reasonable notice
and subject to the terms of thig‘Occupational Léases) to entér on and inspect the state of the
Properties. ' ' ' "

I_q_fomiatlﬂ'ﬁ

The Chargor will praduce fo the Lender such documents or ‘information refating to the
Properties as the Lender may from time to time reasonably request and promptly defiver to
the Lender a eopy of any notice or proceedings served by any person on the Chargor
gongerning any Property or afleging any bredch of its obligations relating fo-any Property.

Notices

(@  TheChargor will, within 5 Business Days of recéipt, give full particulars to the Lender
of any hotice u‘r“der or directioﬁ having specific apprcation to any of the Prcperties ét‘_
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[{e)) - The Chargor will, i requested by the Lender, without de_lay and at its own cost take ali
reasonabl_e_Dr-'nec_qss_ary steps to comply with-any such notice, order or direction.

(©) The Chargor wilt further, if requested by the Lender, but at its own cost, make or join
with the Lender in making such objections or representations against or in respect of
any such notice, order or direcfion as the Lender shall reasonably deem expedient

{d) Any compensation recaived by the Chargor as & résiit of any notice or order shall be
applied in repayment of the Secured Liabilities,

Planning Acts

The Chargor wili:

(a) not do or knowingly ormit of knowingly stiffer to be done or omitted any act; matter or
thing in, on or in respect of any Property fequired to be done or omitted by the
Planning Acts or which shall contravene the provisiofis of the Planning Acts; and

{b) indeémnify the Lender on denarid against all actions, proceedings, costs, expenses,
claims and demands whatsoever suffered by the L.ender in respect of any such act,
matter or thing so contravening the provisions of the Planning Acts.

Headlease

(@) The Chargor will pay the rents reserved by, and observe and perform the covenants;

' stipulations and conditions contained in, the leases of the leasehold propertiés.

forming part of the Propeities (if any) and on the part of the tenant to be paid,
observed and performed.

{b) The Chargor will use all reasonable endeavours to pracure the obserjinée and

periarmance by the landloid under such leases of the covenants, stiputations and
conditions on the partof the landlord to be observed and performed,

Compliance with law

The Chargor will 8t all times acquire and maintain alf Aothorisations required by its ownership,
use or occupation of the Properties or for the condiwct of any business .operated on or from
any Property o1 the ownership and use of the Charged Assets and will comply with i terms
and conditions relating to such Autharisations and with all ather applicable laws and will not
do or. pérmit ahy act or omission whereby any such Authorisations wouid be Ilable to, be

varied or revoked:

Jeopardy

The Chargor will not do, or cause .or permit o be: done, anything which may depreciate,
Jeopardise or otherwise prejudice the value of any Property without the prior written ¢onsent
of the Lender.

Land Registration Acts
The Chargor wilt not, without the prior written consent of the:Lender:

(@)  pemit any persoh to be registered as proprietor under the Land Registration Acts of
any Proparty; ' '
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create or knowingly pernut to arise or subsnst any -overtiding - interest affecting aty
Property; or

permit any person to become entitled to any proprietary right or interest which rmight
reasonably be expected adversely to affect the value of any Propéerty or any other
Charged Asset.

Insurances

{a)

(®)

(c)

(d}

(@)

.canceilations of policies ‘made or,
" ‘pending. R

The Chargor shall effect:

()] insurarice-of the Charged Assats in accordance with paragraph 6.13 of tite
CML Lenders' Handbook save that:

(A) the excesseS in respect of Such insurance shall not exceed fhe
amounts specified by the Lender;

{B) the insurance shall be for the full reinstaiement value of the Charged
Assets (which In the case of any Propeity shall be Heerned to bathe
value of that Property as specified in the most recent Valuation);

(i) instirance against acts of terrorism; and
(i) insurance against 3 years loss of fent,

all 'such insurances to be in an amount and in a form and with an insurance company
of underwriters acceptable to the Lender (acting reasonably),

The Chargor will procure that the Lender is either joint-nsured or, if so agreed by the
Lender, noted as morlgagee and loss payee on each 'stich insurance policy and that
every such policy shall-contain:

{iy a standard mortgagee cla :'_e' whereby such insurance ghall not be vitiated or
avoided as against a mortgagee in the event or as a result of any
m:srepresentatlon act.or negtect or failure 16'make disclosure on thé part of
th red party or any gircumstance beyond the control of the msured party;

a .

(i) ~ terms providing that:it shall not be invalidated so far as the Lender is
concerred for faflure to pay any premiur due without the insirer first giving
to the Lender not less than 10 Business Days' niafice, -

Thie Chargoi Will promplly on request:supply copies of sueh Instirances to the Lender
and will fotify the lender¢f new_pohmes renewals made and material variations or
‘the knowledge of the Chargor threatened or

hall not do or permit to be done anything which may make void or

The. Charg )
iy of the Isurances.

voidable ai

The Chargor-shall promptly:pay ali premiuins and-do’ all ‘'other things necessary to
keep all of the Insurances . _

60 20 430 v3 092010
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If the Chargor fails to comply with any of the provisions of this clause 5.17, the Lender
shall immediately be entitied to effect the insurances concerned at the expense of the

Chargor.

Subject to clause 8.17(h}, the Chargor shall apyity aii monies received of réceivabis
under any Instrance (other than any Insurance in respect of third party liability)
tovwards replacing, restoring or reinstating the relevant asset Any proceeds of
fnsurance received by the Chiargor shall, pending such replacement, restoration or
reinstatément, be credited to a bank account specified by the Lender.

To-the extent that any Insurance and any Occupational Lease does not resrict the
procegds of insurance being used 1o Prepay the Secured Liabliities, the proceeds aof

insurance shall:

{i) if at the relevant time an Event of Default has occurred and'is continuing; or
(i) atany ofher fime, if the Lendér requests or requires it in writing,

be used to prepay the Securad Liabilities.

518  Restrictions on dealing with Charged Assets

(a) The Chargor wifl not without the prior wn er-consent of the Lender, {(whether by a
single transaction or a seffes of related or Unrelated transactions and wWhéther af the
same time of over a period of time) sell, transfer, lease or otherwiss dispose of any of
the Charged Assets or agree to do go.

(b} The Charger shall net, other than as permitied in thé Finance Documents, éxercise
any -of the powers of leasing or of accepling surrenters of leases confered by
-sections. 99 and 100 of the LPA or by common law of vary any lease or tenancy
agreement or reduce any sum payable under the same.

519  Power to remedy

{a) if the Chargor.at any time defaults in complying with any:of its obligations contained
in"this Deed, the Lender shall, without prejudice to any other rights arising as &
cansequence of such default, be entitied to make good such default and the Chargor
irrevocably authorises the Lender and its employees and agents by way of security to
do all such things necessary or desfrable in connection with the same.

(b)  Any moneys so expended by the Lender shall be repayable by the Chargor to the
Lender on demand together with -iritérest at the Default Rate from ‘e date of
payment by the Lender until stich Tepayment, both before and after judgment.

6 Further assurance
6.1 'F'ur'ghg_r assurance

The Chargor shall, if and when required by the Lender:

(&)  exetute sitch further Security and assurances in favour of the Lender and do sl such
acts and things as the Lender shall frorh timé to ime require over of in relation to all
or any of the Charged Assets to sacure the' Secured Liabilities or to create, perféct,

:60.20 430 v3.09.201D
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6.2 Certain documentary requirements.
may réasonably requ:ré
7 Gertain powers of the Lender
7.1 Powers on enforcement
At any time while an Event of Default is cantinuing, or if requésted by the Chargor, the Lender
may; Without further notlce and ‘whether or nat & Receiver shall have been appointed,
exercise all the po _ eonferred on martgagees by tha:LPA, as v or extended by this
Deecl and all the | i and discretions conferred by this Deed on a Receiver either
7.2
{a} If th -Lender recewes notace af any subsequent Seturity affectlng ‘the Charged
(b) )
no‘uce 1o the contrary to the Chargor it shall neverthe!ess be treated as rf lt
opened a new account at
7.3 Statutory power of Ieasmg
The Lender shall have ‘the power fo lease and make agreements for leases at-a premiym or
rwise, to accept surrenders of leases and to grant options on such termis as the Lender:
shall ‘consider expedtent and withou ed tc observe any of the provisions of sections og
and 100 of the LPA"-
7.4 Contingencies
(@) If the Lender anforces the'security constituted by this Deed at & time wheri no amount
in ros ' : silities is due and payable, the Lender (or't the Receiver)
(b)
60 20 430 v3 09.2010
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protect or maintain the secrity interided 1o be created by this. Deed gver the Charged
Assets or any part thereof of to facilitats the realisation of the same: and

() affix to such items of the Charged Assets or endorse or cause {0 be endorsed

?ihereon such labels, signs, memoranda or other récognisable identification rmarkings

gs the Lender shall require réferring ordrawmg aftention to the security constituted by
or pursuant to this Deed:

12
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(i) paying all costs, charges and expenses incurred and payments made by the

Lender {or the Receiver) in'the course of such enforcement:

{f paying remuneration to the Receiver as and when the same becomes dug
‘and payabie; and

(i} paying amounts due and payable in réspébt,of the Secured Liabilities as and
when the same bécome due and payable,

7.5 Redemption of prior Security -
if an Event of Default'is continuing or if requested by the Chargor, the Lender may;
(a) redeeim any prior Security against any Charged Asset; and/for
(b) procure the transfer of that Security to itself: and/or
(c) settle and pass the accounts of the prior mortgagee, chargee or encumbrancer .and
any accounts settled and passed will be conclusive and binding on the Chargor.
The Chargor shall pay on demand all principal moneys, interest, costs, charges-and expensés
in connection with any such redemption and/cr iransfer.
7.6 Power of sale and right of consolidation
Sections 93 and 103 of the LPA do not apply'to thie security constituited by this Deed.
7.7 Power to deal with assets that are not Charged Assets
(a) If the Lender enforces the security constituted by this Deed, the Lender {or the
Recelver) may, on the Chargor's behalf, remove, store, $ell-or otherwlse deal with
any goods, animals or effects that are:
(M at the Properties: and
(i not Charged Assels,
without baing responsible to the Chargor for any loss.
(b Any moneys received by the Lender or by any Receiver relafing to any item described
In clause 7.7(a). wil, after e deduction of all costs, fees, expenses and taxes
. Incurred iri respect of the sale.of such items, be paid to the Chargor.
8 Appomtment and powers of Recalver
81 Appointment
(a) At any tire while aii Event of Default is continuing, or if requested by the Chargor,
the Lender may by i ment in ‘.-jiﬁjl_i'r]g executed as a deed or under the hand of any
duly authorised officer appoint a Recelver of the Charged Asséts o any part thereof.
{b) Where more than one Receiver'is__'app_ointed, each joint Receiver shall have power to
‘ act severally and independently of any other joint Recaivers, except to the extent that
the Lender may specify to the contrary in the appointment,
60 20430 v3 02,2010
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(c} The Lender may (subjéct 4o clause 45 of the Insolvency Act 1886) remove any
Receiverso appointed and.appoint another in his piace.

82  Receiver as agent
A Receiver shall be the agent of the Chargor and the Chargor shall be solely responsible for
his acts or defauits and for his remuneration.
8.3  Powers.of Receiver
“shall have all the powers conferred from nme to time on receivets by statute and
power.on behalf and at the expense of the Chargor. or omit to do, anythirig which tha-
Chargor ¢ould do, or omit to do, in relation to the arged Assefs or any part therecf
Including:
@) take possassion of, collect and getin, and give a good discharge for, 4l or any of the
Charged Assets; andior
(b) LAry On, manage, develop; reconstrust, amalgamate or diversify the business 6f the
Chargor or any part thereof 85 it relates o the Charged Assets; andior
(c) léase or otheniise acguire and develop or improve properties or other assets withaut
being responsible for foss 6r damage, and/or
) _
n such ierms, with or w:thout security, “as:he may think ﬁt and 50 that any
Gurity. may be or mclude a char_ge on the whole or any part of the Charged
Assets rankmg )
(e)
aecunt:es or other vaiuable consrderatla fand be payable 1rnmediately or by
instalments. spread over such period as he shall think fit and s0 that any oonsmarahon
® _
' ‘r‘ing interests in
orany of the Charged Assels oF othenms__ ' nge for such companies to trade ar
 cease 16 trade and to purchase lease, license"or.otherwise acquire all or-any of the -
‘Charged Assefs on: such terms and conditions &s h& may think fit; and/or
{a) make any arrangermnént or-compromise in.respect of, of-&nter into, or cancel, any
contracts comprised.in, the Gharged Assets whrch he shall think ient; andior
(h) i make and affect such repaurs renewals an improvements to the Chiarged Assets or
any part thereof ‘as he may think it an maintain, renew, také out or increase
Insurances; an__ '
{ :appoint and discharge mana agents officers and employees far any of the
purposes referred to in this clause 8.3; and/or
60 20430 v3 09,2510,
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i institute, continue, enforce, defend, satle or discontinue any actions, siits or
proceedings in relation go_ the Charged Assets or any part thereof or sibmit to
arbitration as he may thirnlk fit; and/or ‘

{k) delegate his powers in accordance with clause 11 {Delegation); and/or

m sign any document, exatiite any deed and do all such-dther acts and thirigs as fmay
be considered by him to be incidental or conducive to any of the matters or powers
referred fo In this clause 8.3 of to the realisation of fhe Security created by or

pursuant to thie Deed and to use the name of the Chigrgor for all the puposes
referred a in this clatise 8.3

Remiineration

The Lender may from time- to time determinie the ieMuneration of any Reteiver and
section 109(6) of the LPA shall.be varied accordingly.

Application of proceads

All maneys raceived by the Lender or by any Receiver shall be applied, after the distharge of
the remuneration and expenses of the Receiver and all lisbilities having prigrity to the
Secured Liabilities, in or towards satisfaction of such of the Secured Liabiiities and in such
order as the Group Members ‘may from time lo time lusively agree, except that the
Lender may credit the same to a Suspense account for so long and in such manner as the

Lender may from timé to time determine and thé Recaiver may retairi the same for such

period as he and the Lender consider expedient,
Protection of third parties
Deeméed right to enforce

In favour of any purchaser (as defined.in section 205 of the LPA) fJ'r person dealing in good

faith, the Secured Liabilities shail be déeemed to become due, and all fights of enforcement

conferred on the Lender by the LPA, as varied and extended by this Deed, shall be deemad
fo arise, immediately after the execution of this Deed,

Ne enquiry required .

No purchaser or other person dealing ‘With the Lender or & Reteiver-shall be bound of -
concemed to enquire Wwhether any power exercised of purported to be exercised unider this
Deed has become exercisable.or whether any money is'due on the security of this Deed oras
to thee propriety ar regilarity: of any sale by, or other dé_a_ﬁng with, the Lender or such Regeiver
or be concemed with ngtice to the contrary. Any such sale‘or dealing shall be déemed to be
within the powers confafred by this Deed and to be valid arig effectual accordingly.

Delegation

The Lender.and any Receiver may delegate by power of ‘attorney or in any ather ridhner to
any person any right, power or discretion exercisable by it under this Deed, ANy such
delegation may be made on-the terms {including power to sub-delegate) and subject to any
regulations which the Lender or stich Recaiver (as.the case may'be) may ihink fit. Naither the
tender nor any Receiver will be in any way liable or responsibie to the Chargor for any loss or

""" rmisconduct ofi the part of any such delegate

~liability arising frorii siny act, default, omission o

or sub-délegate.

6020 430 v 08,2610,
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Indemnities
Enforcement costs

The Chargor shall pay to the Lender on démand the amount of all costs and expenses
{including legal fees, stamp. duties and any value added tax) incurred by the Lender or arny
Receiver in connection with the ernforcement, preservation or release of any rights under Hiis
Deed on 2 full mdemmty basis.

The Lender and any Receiver; altorney, agent or other persan ‘appointed by the Lendar tinder
thls Deed and the officers and emptoyees of the Lender and any such Recewer atturney.

the arged Assefs in respect of all costs and 1osses which may he incurred by or mdide
agamst any of them (or by or against any manager, agent, officer or employee for whose
liahlluty, act or omission any of them may be answerable) at any time refating to or arising out
oforas a conseguence of;

(a) anything done or omitted ‘in the exercise, or purported exercise, of the powers
conhtained in this Deed; or

(b} any breach by the Chargor of any of its ebligations under this Deed; or

{©)
not have grisen-if thls Deed had not been executed and w_ th was not caused by the

gross negligence or wilful defaiiitof the relavant Indemnified Party;
Power of attorney
Power of attorney

The Chargor by way of security irrevocably appoints each of the Lender and any- Receiver

. and their respective delegates severally to be its attotney in its hame and on'its‘behalf:

(a) to gXgcute and complete any documents or instruments which the Lender or such
Recéiver-may -reg_qj'rg for-perfegting the Utle of the Lender fo the Charged Assets or
for vesting the same in the Lendér, its nomines or-any purchaser;

(b) to '$ign, execute, seal and daliver, and - otherwise perfect, any'ifﬂriher Security or
ntreferred to In ¢lause 6.1 (Further assurance); and

(&) otherwise generally ta sign, seal, executs and delivarall deeds, agreements and

other documents and to do all acts_. d thmgs which may be requlred for the ful!

y) shall do, or purport t do in te
exercise of his powers under clause 13.1 (Power of attorney).

£0.20 430 3 09.2010
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Miscellaneous
Continuing security

This Deed and the obiigations of the Chargor under this Deed shall

(a) secure the uftimate balance of the Secuired Liabitities ‘and shall be a confiftiing

Security notwithstanding any settlement of account or othef matter whatsoever;

(b) be ‘in addition to, and not preju_dic_a or aifect, any present or fiitire Collatera}
Instrument, Security, right o remady held by or available to any Group Member; and

{c) not merge wlt_h or be in any way prejudiced or affectad by the existence of, any such
Coliateral Instriment; Security, right or remady,

Settlements conditional

Any setflement or discharge between any Group Membsr and the Chargor shall be

conditional on no Securily granted to, or disposition or payment to, -that -Group Member
(whether by the Chargor or otherwise) being avoided or reduged s a result of insolvency or
any similar event and the Lender shall be entitled o recover the value or ariount of any such
Security or payment from the Ghargor and to enforce this Deed as if such settlemient on

discharge had not oceurred, -

Retention

The Lender will be entifled to retain this Deed for-g months after repayment in full of the
Secured Liabilities. If within that-period any application is made, a pefition is presented or a

. resolution is passed or ather steps are taken for the winding up, ‘thie administration or fhe

A who is liable in respeét of, or has discharged
may retain this Deed for so long as it requires in

bankruptcy of the Chargor or any other pe
any of, the Secured Liabilities, the Lend :
respect of the liability of the Chargor under this Dead.

Land Registry

(&) In respect of any Property, the title to which is or is fo be régistered at the Land
‘Regislry, the Chargor consents to. an application being made to the Chief Land
Registrar for registration of a resfriction on the register of each Property (and any
unregistered Properties subject to compulsory first registration at the date of this

Deed). :

{b) The Ghargor confirms that so far as any of the Property is unre‘gistera_q_._ such
Propeity is not affected by any disclosable overriding interests within the meaning of
i on Rules 2003,

Neither the Lender nor any Receiver shall be responsible for any loss occasionad by the
timing of the exercise of its powers under this Deed. .

No liability as morfgageg |

Neither the Lender nor any Receiver shall be liable to account as mortgagee In possession in

 respect of all or any of the Charged Assets or.be liabie for any loss on fealisation or for any

6020 430 v3 09.2010
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147
The perpetuity period for the frusts created by this Deed shall be 80 years from the date of
this Deed.

15 Partial invalidity
If, at any time, any provision of this D&k is or becames illegal, invalid or unenfarce bie in any
respect under any law of any jurisdiction, neither the legality, validity or enforcea |
remaining pravisions nor the legality, validity or enforceability of such provisions uridef the law
of any other jurisdiction will in any way be affected or impaired.

16 Remediés and waivers
No failure to exercise, nor any delay in exercising, ol the part of the Lender or any Grdup
Member, any nght or remedy available to it.under this Deed or otherwise in respect of the
Secured Lrabilutles shall operate-as a walyer nor shall afy single or partiat exercise of ariy
righ or remedy prevent any furthier. or.other exercise of or exercise of any other fight or
remedy The rights ard remedies. prov in this Deed and in any other agreemani providing
far or entered into in connection with the Secired Liabilities are cumulative and not extlugive
of any rights or remedies provided by Taw. Any Group Member may rely on this clause 186
subject to the provisions of the Contracts {Rights of Third Parties) Act 1999.

17 Notices

7.1 Any communication to be made iinder orin connéotion with this Deed shallbie made in writing
and, unless otherwise sfatéd, may be made by fax orletter.

17:2  The addres$ @nd fax number (and the department or officer, if any, for whose attention the
communication is to be mriade) of éach F’arty for any communication or documert to be made
or delivered under or in connegtion with this Deed isi
{(a) Jinthe case of the Chargﬁ'ﬁ;f.f{hat specified above; and

(b))  inths
Adc"!res.s: Sﬁaﬁ_l]’galjffder UK ple
298 Deansgate
Manchester .
M34HH —
. 01619533517 _
Attention: Gommercial Property Admiinistration Manager,
or any substitute address, fax number or department 6§ officer as either Party may notify to
the other by not iess than 5 Busingss Days' notice. - :
17:3;
“(a}  Any communication sr document made ‘or delivered by one person to ariothier undér <
orin connecticn with ihis Deed will'only be effective:
0 feceived in legible form; or
80 20 430\:3092010
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neglect or defallt of any nature whatsoever for which :a mortdages in possession may be
liabie.

Perpetuity period
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(i) if by way of letter, when it has been left at the refevant address or 5 days
after being deposited in the post postage prepaid iri ‘an envelope addréssed
to it at that address,

and, if a parficular department or officer is specified as part of its address details
provided under clause 17,2, if addressed to that department or officer,

{b) Any communication -or document to be made ©F delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the attention of the department or officer identfied abiove (or any
substilute departmerit or officer as the Lender shall specify for this purpose). '

Calculations and cerfificates

Accounts

in any litigation or arbitration proceedings arising out of ar in-connection wilh this Deed, the
entries made in the accounts maintained by a Group Member are prima facle evidence of the

matters to which they relate. ‘
Certificates and detérm‘inations_

Any certification or detarmination by the Lender or a Group Member under this Deed or any
Finance Document is, in the absence of manifesk: error, conclusive evidence of the matters to

which it relates.
No set off by the Chargor

All paymeits to be made by the Chargor under this Deed shall stbject to the terms of the
Finance Dacuments, be calculated and be made without (and free and elear of any deduction

for) set off or counterclaim.

Set off

The Lender or a Group Member may set off any matured obligation.due from the Chargor
against any matured obligation owsd by thie Lender or that Group Mgmber to the Chargor,
regardiess of the place of payment, booking branch or currency-of either obligation. If the
obligations are in different curenties; the Lender or that Group Member may convei either
obligation at-a market rate of exchange In its usual course of business for the purposes of the
set-off. Any’ Group Member may ‘rely on this clause 19 subject ta the provisions of the
Contracts (Rights of Third Parties) Act 1989, :

Currency

If a payment is made to the Lender under this Deed In & guriency other than the cyrrency in
which it is expressed fo be payable (Contractual Gurréncy), the Lender may convert: that
payment. into the Contractual Currency at ‘s mérke of exchange in its usual course of
buisiness on or dround the date of the payment and to'the extent that the converted amiount of
the payment falis short of the amount due and payable the Chargor will remain liahle for such

shortfail and stch shortfall shall from part of the Secured Liabllities.

6020 430-v3 08.2010
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Assighment.

The Lender or any Group Member may at any time assign of otherwise transfer ail or any: giart
of its rights and obligations Linder this. Deed oF any Security created by or under it.

The Lender and gach Grolip Member may_dis‘clas'e to any person:

{a) to (or through) whom it: asmgns or transfers (or may potentially assign or transfer) ait
or any of:

[} the Secured Liabilities; and/or
iy its rights and obligations under this Dead:

{h) with {or through} wham it enters inte {or may potentially enter into) any sub-
particip tion in relation to, or'any other transaction under which payments are to be
made by. reference to, the Secured Liabilifies ar the Chargor,

{c) to whom, and to the extent that, information is required to be disslosed by ahby
applicable law or regulation; or

{d) who is its Affiliate,

aﬁ_y -in_fo_rrhation__about the Chargor and this Deed as the Lender.or that Group Member shall
consider appropriate.

The Chardor may hot assign any of its rights or ;ggn_sfer'any of its rights or obligations under
this Deé

Any Group Member may rely i n this clause 21 subject to the provisions .of the Contracts

Counterparts

d-in any number of co(;j’ iferparts, and this has the s‘éme effect as if
rparis were on a single copy of this Deed,

This Deéd may be axecul
the signatures on the:

Governing law.

This Deed shall be governed by, and cons in accordance with, En ]ish iaw and all claims
and disputes between the Parties arising out of of in corinéction with this. Deed (whether or
not contractual in nature) shall be determined in accord vith English law.

Ifin any cotirt either Party argues that a colirt other than: the courts of England and Wales has
jurlsdlctron to determine a 4 ite .or difference between the Parties arising out of or in
th this Deed that issue shall be determined in accordance with English law and

évocably and uncondmonaliy walves any right it mitghit otherwlse hiave to rely
upcm'th aw of the forum orany other law,

| he date stated at the begmning ofthis Deed

60 20 430:v3 09.2010
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30/31 Furnival Street, London
NGLB96978
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Schedule 1

Properties

EC4A 1JQ and registered at the Land Registry with title number
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Schedule2
Form of notice to occupational tenants
[Date}

To:  {insert name of ténant]

Dear Sirs
30/31 Furnival Street, London EC4A 1JQ (Property)

We refer to the [leaseflicerice] in-respect of the Properly dated + and made between ¢ {1)and » (2}
(Lease). -

We give_ you notice.t_hat by a legal charge dated « 200 +, we assigned to Santander UK ple {Lender)
all ourright, titte and interest in and to the Lease and the moneys from time to tme due to-Us under
the Lease,

We frrevocably and unconditionally instruct and authorise you, until you receive notice from the
Lender to the contrary, to pay-any suris:payable by you under the Lease to the following account;

Account riame; +
Account number: +
Sort code: 2
‘Bank addréss: *

Please cordirm y greement to these instructions and authofisations by signing and retuming the
eficlosed acknowledgement withiri:5 days of recelpt of this notice direct to the Lender at ¢ marked for
the attention of ¢, with a copy to olrselves.

The instructions in‘this notice may not'be revoked of amended without the prior written consent of the

Lender,

This nolice shall be governed by &nd construed in accordance with English law.

Yours faithfully

For and on behalf of
Launcelot Investmerits {UK) Limited

6020 430 v3.09:2010
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{Date]

To; Santander UK plc
[Address]

Attention; .

Dear Sirs

Acknowiedgement of notice

We acknowledge receipt of 2 notice addressed to us by Launcéiot investments (UK Limited
(Chargor) dated ¢ 200+ (Notice) of which the above is a copy and we accept the Instructions and

authorisations contained in the Notice.

We confirm that we have not received nofice that any third party has or will have any right or.intarest
In, & has made or will be making any ¢laim on or taking any action in respect of, the rights of the

Chargor under the Lease (as defined in the Notice).

This acknowledgement shall be govemed by and construed in accordance with Engilish law.

Yours faithfully

Forand.on beﬁalf of
linsert name of tenant]

cc Latincelot Investments (UK) Limited

B0 20 430 v3 09,2010
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SIGNATURES

Chargor

Executed as a deed on behalf of L
Launcelot Investments (UK} Limited Diractor

) g
acting by two directors ) P
}

Director

‘Lender
SANTAMDER UK PLG

By:

60 20 430 v3 09.2010
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SIGNATURES
Chargor
Executed as a deed on behalf of ) S
Laungelot investiments (UK) Limited y  Dfrector
acting by two directors )
) S st en e b
}  Director

Lender

SANTANDER UK PLC

By:
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