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Registration of a Charge

Company name: 46 CANFIELD GARDENS LIMITED
Company number: 11707399
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Received for Electronic Filing: 26/02/2019

Details of Charge

Date of creation:  15/02/2019
Charge code: 1170 7399 0002
Persons entitled: BANK LEUMI (UK) PLC

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS 46 CANFIELD GARDENS,
WEST HAMPSTEAD, NWé 3EB AS THE SAME IS REGISTERED AT
THE HM LAND REGISTRY WITH TITLE NUMBER LN104584 AND THE
UNREGISTERED LAND KNOWN AS 46 CANFIELD GARDENS, WEST
HAMPSTEAD, NWé6 3EB AS REFERRED TO IN THE ABSTRACT OF
EPITOME OF TITLE AS ANNEXED TO SCHEDULE 2, ANNEX A AND ALL
PREMISES AND FIXTURES ON THESE PROPERTIES.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BIRKETTS LLP

Electronically filed document for Company Number: 11707399 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11707399

Charge code: 1170 7399 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 15th February 2019 and created by 46 CANFIELD

GARDENS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th February 2019 .

Given at Companies House, Cardiff on 27th February 2019

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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Dated (G ’1§dbcqﬁ4%js 2019

46 CANFIELD GARDENS LIMITED

and

BANK LEUMI (UK) plc
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This legal mortgage is dated ( S ”Fe,g_,(u,ub 2019 and made by way of deed by:
(N The entity listed in part 1 of schedule 1 {the Chargor); in favour of

{2) Bank Leumi (UK) plc (incorporated and registered in Engtand with company number
00640370) (the Bank).

It is agreed
1 Definitions and interpretation
1.1 Definitions
In this Deed:
Act means the Companies Act 2006

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration, or any other similar permission

Business Day means a day on which banks are open for general business in London (not
being a Saturday, a Sunday or a Jewish High Holy Day)

Default Rate has the meaning given to it in the Fagility Letter
Direction has the meaning given to it in clause 13.1(d) (Planning directions)
Enforcement Event means any one of the following:

{(a) the Bank has demanded repayment of any or all of the amounts outstanding under
any Facility Document and the amount demanded has not been paid on or prior to the
date specified for repayment in that demand

(b) an event has occurred under any Facility Document giving the Bank the right to call
for repayment or prepayment of any amount outstanding under that Facility

Document and/or the right to enforce any Security or

(c) the relevant Chargor has requested that the Bank enforce all or any of its rights under
this Deed

Environmental Law means any applicable law or regulation which relates to:

{a) the pollution or protection of the environment

{b) harm to or the protection of human health

{c) the conditions of the workplace or

{(d) any emission or substance capable of causing harm to any living organism or the

environment

Facility Document means each facility letter, facility agrasment or other document pursuant
to which credit and/or other facilities may be made available to any Chargor or Obligor by the
Bank )




Facility Letter means the facility letter between the Bank and amongst others, the Chargor
dated on or around the date hereof, as amended, varied, replaced or supplemented from time
to time

Finance Documents means each Facility Document and each other document or agresment
defined as such in a Facility Document

Fixtures means, in respect of any Secured Property, all fixtures and fittings (including trade
fixtures and fittings} and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to
 the floating charge created under clause 3.5 (Floating charge)

Group has the meaning given to it in the Facility Documents

Insurance Policies means, in respect of a Chargor, all policies of insurance relating to the
Secured Property present and future in which it has an interest

Jewish High Holy Day means Jewish New Year (Rosh Hashanah) and the Day of
Atonement {Yom Kippur)

LIBOR has the meaning given to it in the relevant Faciiity Document
Obligor means each entity listed in part 2 of schedule 1 (The Chargor(s) and Obligor(s))

Occupational Lease means, in respect of a Chargor, a lease of a Secured Property in
respect of which it is landlord

Officer means, in relation to a person, any officer, employee or agent of that person

Participating Member State means any member state of the European Union that has the
euro as its lawful currency in accordance with legislation of the European Union relating to
Economic and Monetary Union

Party means a party to this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning {Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning (Consequential Provisions) Act 1990, the Planning and Com pensation Act 1891,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregoing and any other statute or regulation governing or
controlling the use or development of land and buildings

Premises means any building on a Secured Property
Properties mean the properties listed in schedule 2 (Properties)

Receiver means any receiver, manager or administrative receiver appointed by the Bank in
respect of any Chargor or any of the Secured Assets

Relevant Policies means all Insurance Policies (other than policies in respect of third party
liabitity) together with all monies payable in respect of those policies




1.2

Rights means any Security or other right, privilege, power, immunity or benefit or any interest
or remedy, of any kind, whether it Is personal or proprietary whether arising by set-off,
counterclaim, subrogation, indemnity, proof In liquidation or otherwise and whether from
contribution or otherwise

Secured Assets means in respect of any Chargor, all of its assets and undertaking the
subject of or expressed to be the subject of, any Security created by, under or supplemental
to this Deed, in favour of the Bank

Secured Obligations means in respect of any Chargor, all monies and liabilities now or after
the date of this Deed due, owing or incurred by that Chargor to the Bank whatsoever, in any
manner and in any currency or currencies and whether present or future, actual or contingent,
whether incurred solely or jointly with any other person and whether as principal or surety,
together with aii interest accruing on such monies and liabilities and all costs, charges and
expenses incurred by the Bank, except for any obligation which, if it were included here,
would constitute unlawful financial assistance, or its equivalent in any other jurisdiction

Secured Property means at any time the Properties and all other freehold, leasehold or
commonhold property which is subject to any Security created by, under or supplemental to,
this Deed

Security means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Bank is satisfied that the Secured Obligations have been irrevocably and
unconditionally satisfied in full and the Bank has no further obligaticn, liability or commitment
to any Chargor or Obligor (as the case may be)

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Act
and any company which would be a subsidiary undertaking within the meaning of section
1162 of the Act but for any Security subsisting over the shares in that company from time to
time

Tax means all forms of taxation and statutory, governmental, state, federal, provincial, local,
government or municipal charges, duties, imposts, contributions, levies, withholdings or
liabilities wherever chargeable and whether of the UK or any other jurisdiction and any
penalty, fine, surcharge, interest, charges or costs relating to them

VAT means value added tax as provided for in the Value Added Tax Act 1994 and any other
Tax of a simitar nature

Interpretation

(a) Headings and sub-headings are for ease of reference only and do not affect the
interpretation of this Deed.

{b) Unless a contrary indication appears, a reference in this Deed to:

(i) a clause, sub-clause, appendix and schedule are to clauses and sub-
clauses of and appendices and schedules to, this Deed:;

{if) this Deed (or any provision of it) or any other doecument shall be

construed as reference to this Deed, that provision or that document as
it is in force for the time being and as amended, varied, replaced or
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(i)

(vi)
{vii)

(x)

{xi}

{xii)

(xiii)

(xiv)

supplemented from time to time in accordance with its terms, or with the
agreement of the relevant parties;

the Bank, any Chargor, any Obligor, any Party or any other person
shall be construed so as to include its successors in title, permitted
assigns and permitted transferees and includes any individual person,
firm, company, corporation, government, state or agency of a state or
any association, trust, joint venture, consortium or partnership (whether

or not having separate legal personality) or any other entity or body of
any description;

assets Includes present and future properties, revenues and rights of
every description {including any right to receive such revenues);

an Enforcement Event is continuing if it has not been waived, in both
cases, fo the satisfaction of the Bank;

dispose includes any sale, lease, licence, transfer or loan:

equivalent means in relation to a currency (the first currency) means
the amount of a second currency that may be purchased with the first
currency at the Bank's spot rate of exchange at or about 11.00am on a
particular day;

euro and € shall be construed as a reference to the single currency of
Participating Member States;

guarantee means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of any
person or to make an investment in or loan to any person or to purchase
assets of any person where, in each case, such abligation is assumed in
order to maintain or assist the ability of such person to meet its
indebtedness;

indebtedness includes any obligation (whether incurred as principal or
as surety) for the payment or repayment of money, whether present or
future, actual or contingent;

a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law but if not having the
force of law, then being a type with which persons te which it applies
customarily comply) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-
regulatory or other autharity or organisation;

sterling and £ shall be construed as a reference to the lawful currency
of the United Kingdom;

writing or written includes faxes but not email;

to including or in particular (or, in each case, cognate expressions) does
not limit words and expressions with which it is used:
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1.5

{xv)  the Insolvency Act 1986 includes any amendments made to that Act by
the Limited Liability Partnerships Regulations 2001 (Sl 2001/1090);

(xvi)  a provision of law is a reference to a provision, of any treaty, legislation,
regulation, decree, order or by-law and any secondary legislation
enacted under a power given by that provision, as amended, applied or
re-enacted or replaced (whether with or without modification) whether
before or after the date of this Deed;

(xvii)  atime of day is a reference to Londen time;

(xviii) any word importing the singular shall include the plural and vice versa;
and

(xix)  a term defined in this Deed has the same meaning when used In any
notices, acknowledgements or other documents issued under or in
connection with this Deed.

Third party rights

(a)

Deed

Unless expressly provided to the contrary in any Finance Document, a person who is
not a Party other than an Officer of the Bank has no right under the Contracts
{Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this
Deed or any other Finance Document issued or entered into under or in connection
with it.

Unless expressly provided to the contrary in any Finance Document the consent of
any person who is not a Party is not required to rescind or vary this Deed or any
other Finance Document entered into under or in connection with it.

This Deed is intended to take effect as a deed‘ notwithstanding the fact that the Bank may
execute this Deed under hand.

Administration

(a)

(b)

Any reference in this Deed, or any other Finance Document entered into under or in
conneclion with it, to the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 {by
the holder of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the directors or members of a Chargor) of Schedule B1 to the Insclvency
Act 1986 or any steps taken toward such order or appcintment.

Any reference in this Deed or any other Finance Document entered into under or in
connection with it, to making an application for an administration order by petition
shall be treated as including a reference to making an administration application to
the court under Schedule B1 fo the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or
26 of that Schedule of intention to appoint an administrator or any steps taken
towards such application or notice.




1.6

2.1

2.2

3.1

3.2

3.3

3.4

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance
Documents and the Secured Obligations are incorporated into this Deed to the extent
required for any purported disposition of any Secured Assets contained in this Deed to be a
valid disposition in accordance with section 2(1) of the Law of Property (Miscellanecus
Provisions) Act 1989,

Covenant to pay

Each Chargor covenants with the Bank that it will on demand pay and discharge the Secured
Obligations from time to time when they fall due for payment and discharge.

Interest on any sum due pursuant to this. Deed but unpalid shall accrue from the due date up
to the date of actual payment (both before and after judgment) at the Default Rate, such
interest to be compounded at such intervals as the Bank thinks fit.

Charging provisions

General

All Security created by a Chargor under clauses 3.2 to 3.5 inclusive is:
{(a) granted in favour of the Bank;

{b) a continuing security for the payment and discharge of the Secured Obligations and
shall remain in full force and effect regardiess of any intermediate payment or
discharge by any Chargor or any other person of the whole or any part of the
Secured Obligations;

{c) granted with full title guarantee;
(d) in addition to any other Security which the Bank may hold at any time for the
Secured Obligations (or any of them) and may be enforced without first having

recourse to any other rights of the Bank; and

{(e) granted in respect of all the right, title and interest {if any), present and future, of that
Chargor in and to the relevant Secured Asset,

Legal mortgages

Each Chargor charges by way of legal mortgage the Properties and all Premises and Fixtures
on each of the Properties.

Assighments

{a) Each Chargor assigns the Relevant Policies to which is a party.
(b) Each Chargor shall remain liable to perform all its obligations under the Relevant
Policies.

Fixed charges

Each Chargor charges by way of fixed charge:




3.5

3.6

3.7

3.8

{a) all interests and estates in any freehold, leasehold or commenhold property now or
subsequently owned by it (other than any freehold, leasehold or commonhold
property effectively charged by way of legal mortgage under clause 3.2) and, in each
case, the Premises and Fixtures on each such property;

(b) the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property;

{c) the benefit of all other agreements, instruments and rights relating to its Secured
Property; and

{d) to the extent that any assignment in clause 3.3 is ineffective as an assignment, the
assets referred to in that clause.

Floating charge

Each Chargor charges by way of floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 of the
Insolvency Act 1986 applies to the fioating charge created by or under this Deed.

Conversion of floating charge to a fixed charge

The Bank may at any time by notice in writing to any Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as it shall
specify in the notice if;

{a) an Enforcement Event is continuing; or

{b) in the opinion of the Bank that Floating Charge Asset is in danger of being seized or
any legal process or execution is being enforced against that Floating Charge Asset,

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Bank or expressly permitted under the terms of any
Finance Document):

{2} a Chargor creates or attempts to create any Security over any of its Floating Charge
Assets;

{b) any person levies or attempts to levy any distress, attachment, execution or other
legal process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other procedures or steps are taken for
the winding up, dissolution, administration or reorganisation of any Charger,

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c), over all of the Floating Charge Assets.




3.9

41

4.2

4.3

4.4

4.5

4.6

4.7

48

5.1

5.2

Small company moratorium

Notwithstanding any other provision of this Deed, where a Chargor is an eligible company or
limited liability partnership within the meaning of paragraphs 2 to 4 (inclusive) of Schedule A1
to the Insolvency Act 1886, then the obtaining of a moratorium, including any preliminary
decision, or investigation in terms of paragraph 43 of Schedule A1 to the Insolvency Act 1986
shall not cause the floating charge created by this Deed to crystallise into a fixed charge, nor
cause restrictions which would not otherwise apply to be imposed on the disposal of its
property and assets by that Chargor.

Representations

Fach Chargor makes the representations and warranties set out in this clause 4 to the Bank
on the date of this Deed and on each day of the Security Period.

It is a private limited liability corporation duly incorporated and validly existing under the laws
of the jurisdiction of its incorporation with the power to own its assets and carry on its
business as it is being conducted.

The obligations expressed to be assumed by It in each Finance Document to which it is a
party are legal, valid, binding and enforceable obligations.

Without limiting the generality of clause 4.2, this Deed creates Security of the type which this
Deed purports to create and over the assets which it is expressed to create Security and that
Security is valid and effective and is not liable to be set aside on its insolvency, bankruptcy,
liquidation or administration or otherwise,

The entry into and performance by it of, and the transactions contemplated by, the Finance
Documents, and the granting of the Security, do not and will not conflict with any law or
regulation, or judicial or official arder, applicable to it, its constitutional documents or any
agreement or instrument binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreement or instrument.

It has the power to enter into, perform and deliver, and has taken all necessary action fo
authorise its entry into, performance and delivery of, the Finance Documents to which it is or
will be a party and the transactions contemplated by those Finance Documents.

No [imit on its powers will be exceeded as a result of the borrowing, granting of Security or
giving of guarantees or indemnities contemplated by the Finance Documents to which it is a
party.

All Authorisations required to enable it lawfully to enter into, exercise its rights and comply
with its obligations in the Finance Documents to which it is a party have been obtained or
effected and are in full force and effect,

It is the sole legal and beneficial owner of the assets over which it purports to grant Security
and such assets are free from any Security granted in favour of any person other than the
Bank and from any third party right or claim.

Negative pledge
No Chargor shall create or permit to subsist any Security over any of its assets.

No Chargor shall:




5.3

6.1

6.2

7.1

7.2

7.3

{a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or
may be leased to or re-acquired by it, a Chargor or any other member of the Group:

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms:

(c) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts: or

{d) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method
of raising financial indebtedness or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do not apply to any Security created by or pursuant to this Deed or any
Security or arrangement which is permitted by the Bank in writing or expressly permitted
under the terms of any Finance Document.

Restrictions on disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assets.

Clause 6.1 does not apply to any disposal which is permitted by the Bank in writing or
expressly permitted under the terms of any Finance Document,

Further assurance

Each Chargor shall promptly do all such acts and execute all such documents (Including
assignments, transfers, mortgages, charges, notices and instructions) as the Bank may
reasonably specify {and in such form as the Bank may reasonably require) in favour of the
Bank or its nominee(s):

(a) to create, perfect, protect and maintain the Security created or intended to be
created under or evidenced by this Deed or for the exercise of any rights, powers
and remedies of the Bank provided by or pursuant to this Deed or by law:

(2] to confer on the Bank Security over any property and assets of that Chargor focated
in any jurisdiction equivalent or similar to the Security intended to be conferred by or
pursuant to this Deed; and/or

(c) (if an Enforcement Event is continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall take all such action as is available to it (including making afl filings and
registrations)} as may be necessary for the purpose of the creation, petfection, protection or
maintenance of arny Security conferred or intended to be conferred on the Bank by or
pursuant to this Deed.

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor.
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8.1

8.2

10

Land Registry
Application for restriction

(a) Each Chargor consents to an application being made to the Land Registry for
registration of the following restriction in the Proprietorship Register of each property
situated in England and Wales forming part of the Secured Property title to which is
registered or Is required to be registered at the Land Registry (including any
unregistered properties subject to compulsory first registration at the date of this
Deed):

"No disposition of the registered eslate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated [the date of this Deed] in favour of Bank Leumi
(UK) plc referred to in the charges register or their conveyancer."

{b) Each Chargor confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclesable overriding interests within the meaning
of the Land Registration Act 2002 or the Land Registration Rules 2003.

Tacking and further advances

Where the Bank is, subject to the terms of the Finance Documents, under an obligation to
make further advances to any Chargor or Obligor, this security has been made for securing
such further advances and the Bank and each Chargor by this Deed consent to an application
being made to the Land Registry to enter a note of such obligation on the Charges Register of
any registered land (and any unregistered properties subject to compulsory first registration at
the date of this Deed) forming part of the Secured Property.

Future preperty

If a Chargor acquires {or intends to acquire) any freehold or leasehcld or other interest in
property after the date of this Deed it must:

(a) notify the Bank immediately of such acquisition or its intention to acquire such
property;
{b) immediately on request by the Bank and at the cost of that Chargor, execute and

deliver to the Bank, a legal mortgage in favour of the Bank of such property in such
form as the Bank may require;

{c) obtain such consents as are required for the Security referred to in this clause 9:

(d) if the title to such freehold or leasehold property is registered at the Land registry or
required to be so registered, to give the Land Registry written notice of the Security;
and

{8) if applicable, ensure that the Security is correctly noted in the register of title against

that title at the Land Registry.
Notices of assignments and charges

{a) Each Chargor which is an insured party under a Relevant Policy shall give notice in
the form specified in part 1 (Form of notice of assignment) of schedule 3 to each

10
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(b)

(c)

insurer under each Relevant Policy that the Chargor has assigned to the Bank all its
right, title and interest in that Relevant Policy.

The relevant Chargor shall give the notices referred to in clause 10(a) promptly upon
being requested fo do so by the Bank,

If requested to do so by the Bank, the relevant Chargor shall use reasonable
endeavours to procure that the recipient of each such notice acknowledges that
notice in substantially the form specified in part 2 (Form of acknowledgement) of
schedule 3 within 5 Business Days of that notice being given.

Appropriations

Until all amounts which may be or become payable by the Chargors to the Bank have been
irrevocably paid in full, the Bank may:

(a)

(b)

refrain from applying or enforcing any other moneys, Security or rights held or
received by the Bank in respect of those amounts, or apply and enforce the same in
such manner and order as it sees fit (whether against those amounts or otherwise)
and no Chargor shall be entitled to the benefit of the same; and

hold in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor's liability under this Deed.

Deferral of Chargors' rights

Unless the Bank otherwise directs, no Chargor will exercise any rights including any Rights
and any right of set off which it may have by reason of performance by it of its obligations to
the Bank or by reason of any amount being payable, or liability arising, under this Deed:

(a)
(b)

(e)
(M)

to be indemnified by a Chargor,;

to claim any contribution from any other guarantor or surety of any Chargor's
obligations to the Bank;

to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Bank or of any other guarantee or Security taken by
fhe Bank;

to bring legal or other proceedings for an order requiring any Chargor to make any
payment, ar perform any obligation, in respect of which any Chargor has given a
guarantee, undertaking or indemnity or any Security whether pursuant to this Deed or
otherwise;

to exercise any right of set-off against any Chargor; and/or

to claim or prove as a creditor of any Chargor in competition with the Bank.

If a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may
be or become payable to the Bank by the Chargors to be repaid in full on trust for the Bank
and shall promptly pay or transfer the same to the Bank for application towards the Secured
Obligations.
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13

13.1

Undertakings

Each Chargor undertakes to the Bank in accordance with this clause 13. The undertakings in
this clause 13 shall remain in force during the Security Period.

Real property

(a)

(b)

(c)

(d)

Access

It will permit the Bank and such person or persons as the Bank shall nominate at all
reasonable times and on reasonable notice to enter on any part of its Secured
Property.

Repair

] It shall keep its Secured Property in good and substantial repair and condition
and decorative order.

(i) It shall repair any defect or damage to any of its Secured Property promptly
and if it fails to do so the Bank may, but shali not be obliged to, do so.

Planning

It shall not do or allow or omit to be done anything which may infringe or contravene
the Planning Acts affecting its Secured Property, nor make any application for the
grant of planning permission within the meaning of the Planning Acts without the prior
written consent of the Bank.

Pianning directions

(i) Within 5 Business Days of receipt by it of any notice or order (Direction)
served on or issued to it by any local or other authority (whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall give full particulars of the Direction to the Bank and, if so requested by
the Bank, prodyce the Direction or a copy of it to the Bank.

(ii) It shall advise the Bank of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction.

(iii) It shall take all necessary steps to comply with the Direction.

(v} It shall at the request of the Bank (but at the cost of the Chargor) make or join
with the Bank in making such objections, representations against, appealing
against or in respect of any proposal contained in the Direction as the Bank
shall deem expedient in order to protect the Bank's interests.

Development

{i) It shall not carry out any development (as defined in the Planning Acts) on
any part of its Secured Property without the prior written consent of the Bank.

(i) It shall not change the use of any part of its Secured Property without the
prior written consent of the Bank.
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(f)

(h)

(i)

13.2 Leases

(a)

Deposit of title deeds

It shall deposit with the Bank all deeds and documents to title relating to its Secured
Property.

Outgoings

It will punctually pay and indemnify the Bank and any Receiver against all present
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of its Secured Property or any part of it or payable
by the owner or occupler of it.

Investigation of title

On request by the Bank, it shall grant the Bank or its advisers (at the cost of the
Chargor) all facilities within its power to enable the Bank or its advisers or deiegates
to carry out such investigations of title to and enquiries into its Secured Property or
other Secured Assets as may be carried out by a prudent mortgagee or chargee.

Notices

It will deliver to the Bank promptly a certified true copy of any statutory or other notice
(including any notice issued under the Regulatory Reform (Fire Safety) Order 2005
and all regulations, guidance, measures and notices issued under it), in respect of the
Secured Property.

Lease and covenant compliance
It shall;

(i) perform all the terms on its part contained in any lease or agreement for
lease under which it holds an interest in a Secured Property or to which any
of its Secured Property is subject;

iy properly perform (and indemnify the Bank and each Receiver for any breach
of) any covenants and stipulations of whatsoever nature affecting any of its
Secured Property;

(iii) not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of VAT;

(iv) not, without the prior written consent of the Bank, serve notice on any former
tenant under any Occupational Lease under section 17(2) of the Landlord
and Tenant (Covenants) Act 1995 or on any guarantor of any such former
tenant under section 17(3) of that act; and

(v) immediately notify the Bank of any notice received by it under section 146 of
the Law of Property Act 1925 or any proceedings commenced or steps taken
against it for the forfeiture of any lease under which it holds an interest in a
Secured Property.
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(b}

(c)

(d)

(e)

Landlord's consent

If under the terms of any lease under which It holds an interest in any Secured
Property, a Chargor is not permitted to charge its interest in such Secured Property
without the consent of the landlord;

(i) it undertakes promptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 (Fixed charges) and any
charge to be created under clause 7 (Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possible and shall
keep the Bank informed of the progress of its negotiations with such landlord;

{ii) subject to clause 13.2(b)(iii):

(A) no breach of any representation in the Finance Documents shall
occur by virtue of the relevant Chargor's failure to have obtained
such landlord's consent; and

(B} if the landlord indicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Bank shall
release from such fixed charge, the relevant Chargor's interest in the
lease,;

{iii) clause 13.2(b)(ii) shall only apply where the relevant Chargor has complied
with its obligations under clause 13.2(b)(1), but the landlord has not given the
consent requested of it;

(iv) upon receipt by the Bank of evidence in writing of the consent of the landlord
to the creation and existence of the fixed charge over the Chargor's interest
in such lease, clause 13.2(b)(ii) shall cease to apply in respect of the relevant
Secured Property.

No variation to lease

It shall not without the prior written consent of the Bank alter or vary or agree to alter
or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Property is subject.

No surrender or termination

It shall not without the prior written consent of the Bank surrender or otherwise
terminate any lease under which it holds a Secured Property or terminate, forfeit or
accept a surrender of any lease to which any Secured Property is subject.

Compliance by tenants

It shall use reasonable endeavours to procure that each tenant under an
Occupational Lease complies with the terms of that Ocoupational Lease.

Lease or right to accupy
It will not without the prior written consent of the Bank:

{i) grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property; or
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(9)

(i) grant any person any contractual licence or the right to occupy any Secured
Property or part with possession of it.

Forfeiture

It shall not do or permit anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to which the Secured
Property is subject, liable to forfeiture or otherwise determinable.

Managing Agents

It will not, in respect of any Property or part thereof, appoint any management
company or managing agent nor change any management company or managing
agent previously appointed and approved by the Bank without the prior written
consent of the Bank.

13.3 Insurance

(a)

(d)
(e)

it shall effect and maintain such insurances as it is required to effect and maintain
from time to time by the terms of the Finance Documents or if the Finance
Documents are silent, it shall effect and maintain, in a form and amount and with an
insurance company or underwriters acceptable to the Bank, such insurance on and
in respect of its business and its assets as the Bank considers a prudent company
carrying on the same or substantially similar business as that Chargor would effect.

It shall promptly pay all premiums and do all other things necessary to keep all of the
policies of insurance In which it has an interest in full force and effect.

It shall ensure that:

{i) the name of the Bank be noted on each policy of insurance as mortgagee
and first loss payee;

{ii) each policy of insurance shall contain a standard mortgagee clause whereby,
among other things, the insurance shall not be vitiated or avoided as against
a mortgagee notwithstanding that it could otherwise be so against any
Chargor; and

(iif} each policy of insurance shall contain a provision to the effect that the
insurance shall not be invalidated as against the Bank for non-payment of
any premium due without the insurer first giving to the Bank not less than 14
days' written notice.

It shall not do or permit to be dane anything to render the insurance void or voidable.

If a Chargor shall be in default of effecting or maintaining insurances or in producing
any such policy or receipt to the Bank on demand, the Bank may take out or renew
such insurances in any sum which the Bank may think expedient and all monies
expended and costs incurred by the Bank under this provision shall be for the
account of any such Chargor.

Subject to any statutory or contractual restriction arising before the date of this Deed,

at the option of the Bank any proceeds of insurance shall be applied towards the
repayment of the Secured Obligations.
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13.4

14

14.1

14.2

14.3

15

16

16.1

(9) Subject to clause 13.3(f) above with the prior written consent of the Bank, all
proceeds of insurance shall be applied towards replacing or reinstating the property
or assets in respect of which the proceeds are received.

{h) it shall procure that there is given to the Bank copies of the insurances In which it
has an interest, and such other information in connection with them as the Bank may
reasonably require. It will notify the Bank in writing of all renewals, material
variations and canceliations of policies made or, to its knowledge of it, threatened or
pending.

General

It shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Bank of the Security created by
or under this Deed.

Power to remedy

If & Chargor fails to comply with any of the undertakings set out in clause 13 (Undertakings), it
shall allow and irrevocably authorises the Bank and/or such persons as it shall nominate to
take such action on its behalf as shall be necessary to ensure that it complies with those
undertakings.

If a Chargor fails to perform any obligation or other covenant affecting the Secured Property
or other Secured Asset, each Chargor shall permit the Bank or its agents and contractors:

(a) to enter on the Secured Property;

{b) to comply with or object to any notice served on any Chargor relating to the Secured
Property or other Secured Asset; and

(c) to take any action the Bank may reasonably consider expedient to prevent or
remedy any breach of any such term or to comply with or object to any such notice.

Each Chargor shall on demand {or by such later time as the Bank may have specified in such
demand) indemnify the Bank against any cost, loss or liability incurred by it in taking any of
the steps refarred to in this clause 14.

Security power of attorney

Each Chargor, by way of security, irrevocably and severally appoints the Bank, each Receiver
and any of their delegates or sub-delegates to be its attorney to take any action which the
Chargor is obliged to take under this Deed including the giving of notices to third parties of the
creation of any Security pursuant to this Deed. Each Chargor ratifies and confirms whatever
any attorney does or purports to do pursuant to its appointment under this clause 15.

Enforcement of security
When security is enforceable

On the occurrence of an Enforcement Event which is continuing, the Security created by and
under this Deed is immediately enforceable.
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16.2

16.3

16.4

Acts of enforcement

The Bank may, at its absolute discretion, at any time after the Security created by or under
this Deed is enforceable:

{a) enforce all or any part of the Security created by or under this Deed in any manner it
sees fit;
(b) exercise its rights and powers conferred upon mortgagees by the Law of Property

Act 1925, as varied and extended by this Deed, and rights and powers conferred on
a Receiver by this Deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Assets;

{c) appeint a Receiver to all or any part of the Secured Assets;
{d) appoint an administrator in respect of any Chargor and take any steps to do so;
{e) exercise its power of sale under section 101 of the Law of Property Act 1925 (as

amended by this Deed); or

{f) if permitted by law, appoint an administrative receiver in respect of any Chargor.
Right of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral” for the purpose of the
Financial Collateral Arrangements {No 2) Regulations 2003 (Regulations), the Bank shalt
have the right on giving prior notice to the relevant Chargor, at any time after the relevant
Security becomes enforceable, to appropriate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations. The Parties agree that the value of the
appropriated Secured Assets shall be, in the case of cash, the amount of cash appropriated
and, in the case of Subsidiary Shares and Investments, determined by the Bank by reference
to any publicly available market price and, in the absence of which, by such other means as
the Bank (acting reasonably) may select including, without limitation, an independent
valuation. For the purpose of Regulation 18(1) of the Regulations, each Chargor agrees that
any such determination by the Bank will constitute a valuation “in a commercially reasonable
manner”.

Statutory powers - general

{a) For the purposes of all powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed.

{b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1925 do not apply to the Security constituted by or under this Deed.

(c) The slatutory powers of leasing conferred on the Bank are extended so that, without
the need to comply with any provision of section 99 or section 100 of the Law of
Property Act 1925, the Bank is empowered to lease and make agreements for lease
at a premium or otherwise, accept surrenders of leases and grant options or vary or
reduce any sum payable under any leases or tenancy agreements as it may think fit.

(d) Each Receiver and the Bank is entitled to all the rights, powers, privileges and

immunities conferred by the Law of Property Act 1925 and the Insclvency Act 1986
on moertgagees and Receivers.
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16.5 Contingencies

If the Bank enforces the Security constituted by or under this Deed at a time when no
amounts are due to the Bank but at a time when amounts may or will become so due, the

Bank {or the Receiver) may pay the proceeds of any recoveries effected by it into an interest
bearing suspense account,

16.6  Mortgagee in possession - no liability

Neither the Bank nor any Receiver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might otherwise be liable.

16.7 Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Bank may, at the sole cost of the Chargors (payable to the Bank on demand):

(a) redeem any prior form of Security over any Secured Asset; and/or
{b) procure the transfer of that Security to itself; and/or
{c) settle and pass the accounts of any prior mortgagee, chargee or encumbrancer

which once so settied and passed shall be conclusive and binding on the Chargors.

17 Receiver
17.1  Appeintment of Receiver
(a) At any time:

N after any Security created by or under this Deed Is enforceable, the Bank
may appoint a Receiver to all or any part of the Secured Assets in
accordance with clause 16.2(c) (Acts of enforcement).

i) if so requested in writing by any Chargor, without further notice, the Bank
may appoint a Receiver to all or any part of the Secured Assets as if the
Bank had become entitled under the Law of Property Act 1925 to exercise
the power of sale conferred under the Law of Property Act 1925.

(b) Any Receiver appointed under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be solely responsible for his acts or defaults and for his
remuneration and liable on any contracts or engagements made or entered into by
him and in no circumstances whatsoever shall the Bank be in any way responsible
for any misconduct, negligence or default of the Receiver.

{c) Where a Chargor is an eligible company or limited liability partnership within the
meaning of paragraphs 2 to 4 (inclusive) of Schedule A1 to the Insolvency Act 1986:

{i} obtaining a moratorium; or
(ii) anything done with a view to obtaining a moratorium including any

preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 18865,
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17.2

17.3

shall not be grounds for appointment of a Receiver.

Removal

The Bank may by written notice remove from time to time any Receliver appointed by it
{(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiver} and, whenever it may deem appropriate, appoint a new Receiver in
the place of any Receiver whose appointment has terminated.

Powers of Receiver

(a)

()

(d)

General

(i) In addition to those conferred by the Law of Property Act 1825 on any
Receiver appointed under that Act, each Recsiver has, and is entitled to
exercise, all of the rights, powers and discretions set out in this clause 17.3.

{ii) If there is more than one Receiver holding office at the same time, unless the
dogument appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the [nsolvency
Act 1986 individually and to the exclusion of any other Recsivers.

(iiiy A Receiver of a Chargor has all the rights, powers and discretions of an
administrative receiver under the Insolvency Act 1986.

{iv) A Receiver may, in the name of any Chargor:

{(A) do all other acts and things which he may consider expedient for
realising any Secured Asset; and

(B) exercise In relation to any Secured Asset all the powers, authorities
and things which h_e would be capable of exercising if he were its
absolute beneficial owner.

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any
Secured Asset, either in priority to the security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authonsattons as he
considers in his absolute discretion appropriate.

Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of any relevant Chargor or relating in any way to any Sacured
Asset,
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(h)

(i)

(k)

Delegation
A Receiver may delegate his powers in accordance with clause 18 (Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

{i) appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

(i) discharge any such persons appointed by the relevant Chargor.
Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender).

Legal actions

A Receiver may bring, prosecute, enfores, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation to any Secured Asset as he considers
expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Secured Assat.

Protection of assets

A Receiver may, in each case as he may think fit:

(i) make and effect all repairs and insurances and do all other acts which the
relevant Chargor might do in the ordinary conduct of its business be they for

the protection or for the improvement of the Secured Assets:

(i) commence and/or complete any building operations on the Secured Property
or other Secured Asset; and :

{iii) apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence.

Receipts

A Receiver may give valid receipts for all monies and execute all assurances and
things which may be expedient for realising any Secured Asset.
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(0

{m)

(n)

(0}

(r)

Sale of assets

A Receiver may sell, exchange, convert into monies and realise any Secured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset.

Deal with Secured Assets

A Receiver may, without restriction sell, let or |ease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and ficences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt abligations or for shares or securities of another
company or other valuable consideration. The Receiver may form and promote, or
concur in forming and promoting, a company or companies to purchase, lease,
licence or otherwise acquire interests in all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions

whether or not including payment by instalments secured or unsecured as he may
think fit.

Voting rights

A Receiver may exercise all voting and other rights attaching to stocks, shares and
other securities owned by the relevant Chargor and comprised in the Secured Assets
in such manner as he may think fit. :

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on the relevant Chargor and
the money so paid shall be deemed to be an expense properly incurred by the
Receiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any buildings or structures on, any
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17.4

18

18.1

18.2

19

19.1

19.2

19.3

real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property.

(s) Landlord's ohligations

A Receiver may on behalf of a Chargor and without consent of or notice to that
Chargor exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legislation from time
to time in force in any relevant jurisdiction relating to rents or agriculture in respect of
any part of the Secured Property.

(t) Uncalied capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

(u)  Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidental or conducive to the preservation, improvement or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out in this clause 17.

Remuneration
The Bank may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

The Bank and any Receiver may delegate by power of attorney or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by the
Bank and the Receiver (as appropriate) under this Deed to any person or persons as it shall
think fit. Any such delegation may be made upon such terms and conditions (including the
power to sub-delegate) as the Bank and Receiver (as appropriate) may think fit.

The Bank and any Receiver will not be liable or responsible to any Chargor or any other
person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of monies

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Bank or any Receiver under this Deed shall be applied to the
Secured Obligations in such order as the Bank may determine.

The Bank and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such
period as it considers expedient without having any obligation to apply the same or any part of
it in or towards discharge of the Secured Obligations.
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20.1
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20.3
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211

21.2

213
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23

23.1

23.2

Amendments, waivers and consents

No failure to exercise, nor any delay in exercising, on the part of the Bank or any Receiver,
any right or remedy under this Deed shall operate as a walver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law.

A waliver given or consent granted by the Bank under this Deed will be effective only if given
in writing and then only in the instance and for the purpose for which it is given.

Any amendment to this Deed will be effective only if in writing and executed by the parties to
this Deed.

Protection of third parties

No person (including a purchaser) dealing with the Bank or a Receiver or its or his agents has
an obligation to enhquire of the Bank, Receiver or others:

{a) whether the Secured Obligations have become payable;

{b) whether any power purported to be exercised has become exercisable;
{(c) whether any Secured Obligations or other monies remain outstanding;
(d} how any monies paid to the Bank or to the Receiver shall be applied; or
{e) the status, propriety or validity of the acts of the Receiver or Bank.

The receipt by the Bank or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve him of any obligation to see to the application of any monies paid
to or by the direction of the Bank or any Receiver.

In clauses 21.1 and 21.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or Security over, or any other interest or right whatsoever in relation to,
the Secured Assets or any of them.

Additional security

The Security created by or under this Deed is in addition to and shall not affect nar be
affected by or merge with any other judgment, guarantee or Security right or remedy obtained
or held by the Bank from time to time for the discharge and performance of the Secured
Obligations. :

Settlements conditional

If the Bank (acting reasonably) believes that any amount paid by a Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have
been paid.

Any settlement, discharge or release between a Chargor and the Bank shall be conditional
upon no Security or payment to or for the Bank by that Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relating to
bankruptcy, insolvency or liquidation or otherwise.
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25

26

26.1

26.2

26.3

Subsequent Security

If the Bank receives notice of any other subsequent Security or other interest affecting all or
any of the Secured Assets it may open a new account or accounts for the relevant Chargor in
its books. If it does not do so then, unless it gives express written notice to the contrary to
that Chargor, as from the time of receipt of such notice by the Bank, all payments made by
that Chargor to the Bank shall be treated as having been credited to a new account of that
Chargor and not as having been applied in reduction of the Secured Obiligations.

Set-off

The Bank may, set off any matured obligation due from a Chargor (to the extent beneficially
owned by the Bank) against any matured obligation owed by the Bank to that Chargor,
regardless of the place of payment, booking branch or currency of either obligation. If the
obligations are in different currencies, the Bank may convert either obligation at a market rate
of exchange in its usual course of business for the purpose of the set-off,

Notices

Each notice or other communication under, or in connection with, this Deed shall be:
{(a) in English;

{b) in writing, delivered personally or sent by pre-paid first-class letter or fax; and

{c) sent: to the relevant Chargor at the address and fax number identified with its
signature below; and to the Bank at:
20 Stratford Place, London W1C 1BG
Attention: General Counsel
Fax number:  +44 (0) 203 772 1511
or to such other address or fax number as is notified in writing by one party to the other from
time to time.

Any notice or other communication given by the Bank shail be deemed to have bean
received:

(a) if sent by fax, when received in legible form:;

{b) if given by hand, at the time of actual delivery; and

{c) if posted, 2 Business Days after the day on which it was sent by pre-paid first class
post.

Any notice or other communication given to the Bank shall be deemed to have been received
only on-actual receipt and then only if it is expressly marked for the attention of the
department or officer specified above (or any substitute department or officer as the Bank
shall specify for this purpose). A notice or other communication given on a day which is not a
Business Day, or after normal business hours in the place of receipt, shall be deemed to have
beaen raceived on the next Business Day.
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28

28.1

282

29

30

30.1

30.2

30.3

Invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision} of this Deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the
other provisions. If any invalid, unenforceable or illegal provision would be valid, enforceable
and legal if some part of it were deleted, the provision shall apply with whatever modification
as is necessary to give effect ta the commercial intention of the parties.

Assignment

The Bank may assign or otherwise transfer all or any part of its rights under this Deed or any
Security created by or under it.

No Chargor may assign or otherwise transfer any of its rights or obligations under this Deed.

Releases

Upon the expiry of the Security Period, the Bank shall, at the request and cost of the
Chargors, take whatever action is necessary to release and reassign to each relevant
Chargor:

{a) its rights arising under this Deed:;

{b) the Secured Assets from the Security created by and under this Deed,
and return all documents or deeds of title delivered to it under this Deed.
Currency clauses

Unless otherwise prohibited by law, if more than one currency or currency unit are at the
same time recognised by the central bank of any country as the lawful currency of that
country, then:

(a) any reference In this Deed to, and any obligations arising under this Deed in, the
currency of that country shall be translated into, or paid in, the currency or currency
unit of that country designated by the Bank); and

{b) any transiation from one currency or currency unit to another shall be at the official
rate of exchange recognised by the central bank for the conversion of that currency
or currency unit into the other, rounded up or down by the Bank (acting reasonably).

if a change in any currency of a country occurs, this Deed will, to the extent the Bank (acting
reasonably specifies to be necessary, be amended to comply with any generally accepted
conventions and market practice in the London interbank market and otherwise to reflect the
change in currency,

If a payment is made to the Bank under this Deed in a currency (Payment Currency) other
than the currency in which it is expressed to be payable (Contractual Currency), the Bank
may convert that payment into the Contractual Currency at the rate at which it (acting
reasonably and in good faith) is able to purchase the Contractual Currency with the Payment
Gurrency on or around the date of receipt of the payment and to the extent that the converted
amount of the payment falls short of the amount due and payable the Chargors will remain
liable for such shortfall.
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31.1

31.2

32

33

331

Certificates and determinations

The Bank shall maintain, in accordance with its usual practice, records evidencing the
amounts owed to it by each Chargor and each Obligor. For the purpose of any litigation or
arbitration proceedings arising out of or in connection with this Deed, entries in those records
are prima facie evidence of the existence and amount of the relevant Chargor's obligations as
recorded in them and any certificate, determination or notification by the Bank of a rate or any
amount payable under this Deed is, prima facie avidence of the matter to which it relates

Any certification or determination by the Bank of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

Indemnity
Chargers' indemnity

(a) Each Chargor shall promptly indemnify the Bank (and the Bank's Officers and
employees) and each Receiver and Delegate (each an Indemnified Person)
against any cost, loss or liability together with any associated VAT incurred by any of
them as a result of:

{i) the taking, holding, protection or enforcement of this Deed:;

(ii) the exercise of any of the rights, powers, discretions and remedies vested in
the Bank and each Receiver and Delegate by this Deed or by law; and

{iil) any default by any Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed.

{b) Each Chargor shall indemnify the Bank against any and all costs, losses, liabilities or
expenses together with any associated VAT incurred by the Bank arising (directly
or indirectly) out of or in connection with:

(i) ' any breach or potential breach of or liability (whether civil and/or criminal)
under any Environmental Law;

(i) any responsibility on the part of the Bank in respect of any clean-up, repair or
other corrective action; or

iii) the business or any real property of any Chargor.

(e) The Bank may indemnify itself out in respect of, and pay and retain, all sums
necessary to give effect to the indemnity in this clause and shall have a lien on this
Deed and the proceeds of the enforcement of this Deed for all monies payable to it.

Exclusion of liability
No liability

Neither the Bank nor any Receiver shall be liable in respect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exercise or the attempted or
purported exercise of, or the failure to exercise any of, their respective powers unless such
loss or damage is caused by its gross negligence or wilful acts of default and recklessness.
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33.2

34

341

34.2

34.3

34.4

35

36

Officers and agents

No Chargor may take proceedings against any Officer, employee or agent of the Bank In
respect of any claim it might have against the Bank ar in respect of any act or omission of any
kind by that Officer, employee or agent in relation to this Deed and any Officer, employee or
agent of the Bank may rely on this clause.

Fees, costs and expenses
Transaction expenses

The Chargors shall promptly on demand pay the Bank the amount of all costs, fees and
expenses (Inctuding legal fees) together with any associated Tax including VAT incurred by it
in connection with the negotiation, preparation, printing, execution and perfection of this
Deed.

Amendment costs

If a Chargor requests an amendment, waiver or consent of this Deed, the relevant Chargor
shall, within 3 Business Days of demand, reimburse the Bank for the amount of all costs and
expenses (including legal fees) together with any associated Tax including VAT reasonably
incurred by the Bank in responding to, evaluating, negotiating or complying with the request
or requirement.

Enforcement and preservation costs

The Chargors shall, within 3 Business Days of demand, pay to the Bank the amount of all
costs, fees and expenses (including legal fees) together with any associated Tax including
VAT incurred by the Bank in connection with the enforcement of or the preservation of any
rights under this Deed and any proceedings instituted by or against the Bank as a
consequence of taking or holding the Security created or expressed to be created in favour of
the Bank under this Deed or enforcing these rights.

Counterparts

This Deed or any Finance Document entered into under or in connection with this Deed may
be executed in any number of counterparts, and by each party on separate counterparts.
Each counterpart is an original, but all counterparts shall together constitute one and the
same instrument. Delivery of a counterpart of this Deed or any such Finance Document
entered into under or in connection with this Deed by e-mail attachment or telecopy shall be
an effective mode of delivery.

Governing law

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

Enforcement
Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) {a Dispute).

27




{b) The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

(3] This clause 36 is for the benefit of the Bank. As a result, the Bank shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Bank may take concurrent proceedings
in any number of jurisdictions.

This Deed has been entered into as a deed on the date given at the beginning of this Deed.
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Schedule 1
The Chargor(s) and Obligor(s)
Part 1 - The Chargor(s)

Name Jurisdiction of Registered number
Incorporation

46 Canfield Gardens Limited England and Wales 11707399

Part 2 - The Obligor(s)

Name Jurisdiction of Registered number
Incorporation

46 Canfield Gardens Limited England and Wales 11707399
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Chargor

46 Canfield Gardens
Limited

Chargor

46 Canfield Gardens
Limited

Schedule 2
Properties
Registered Land

Country and district (or address or description and
London borough)

46 Canfield Gardens, West Hampstead, NW6 3EB

Unregistered Land

Country and district (or address or description and
London borough)

46 Canfield Gardens, West Hampstead, NW6 3EB as
referred to in the Abstract of Epitome of Title as
annexed to Schedule 2, Annex A

30

Title
humber

LN104584




Schedule 2
Annex A

Abstract of Epitome of Title
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ABSTRACTOF THE TITLE
-of -

THE RIGHT HONOURABLE SIR SHANE
HUGH MARYON VISCOUNT GOUGH
to freehold premises known as
46 Cantield Gardens
situate at Hampstead
in the London Borough of Camden

BY A VESTING DEED of this date made between Arthur George Du Cane of
15 Welbeck House Wigmore Street in the County of London but formerly of

| King’s Bench Walk Temple in the City of London Barrister at Law George
Alexander Scott of The Royal Courts of Justice Strand in the County of London
but formerly of 1 Hare Court Temple aforesaid Official Referee Barrister at Law
and Sir Neville Paul Jodrell of Stanhope Hall Kings Lynn in the County of
Norfolk Barrister at Law (thereinafter called “the Trustees™) of the one part and
Sir Spencer Pocklington Maryon Maryon-Wilson 11" Baronet of Eastborne
(thereinafter called “the Tenant for Life™) of the other part

RECITING that by his Will dated the 1st August 1896 and proved on the
6th June 1898 Sir Spencer Maryon Maryon-Wilson of Charlton House in
the County of Kent and of Searles in the County of Sussex Bt. deceased
devised the hereditaments therein mentioned as his Middlesex and Kent
Estates in strict settlement

AND RECITING that under and by virtue of the Setflement so created
(thereinafter called "the Settlement") and in the events which happened
(inter alia) the freehold hereditaments specified in the First Schedule
thereto stood seised on limitation or upon trusts under which the Tenant
for Life was tenant for life in possession thereof free from incumbrances
and had power to appoint a new Trustee or new Trustees of the Settlement

AND RECITING that the Trustees were the Trustees of the Settlement for
the purposes of the Settled Land Act 1925

AND RECITING that the Tenant for Life had requested the Trustees to
execute such Vesting Deed in respect of the said settled property as by the
said Act was requisite

THEN for giving effect to the requirements of the Settled Land Act 1925
abstracting Deed WITNESSED as follows:-

1. The Trustees as Trusiees thereby declared that




ALL AND SINGULAR the hereditaments and premises mentioned
in (inter alia) the First Schedule thereto and also all the
hereditaments and premises coloured pink and pink hatched blue
on the plan thereto annexed and all other (if any) the premises
situate being or arising in (inter alia) the County of Middlesex
capable of being affected by that declaration which were then by
any means subject to the limitations of the Seitlement

were vested in the Tenant for Life as to such of the same as were of
freehold tenure in fee simple

2. The tenant for life should stand possessed of the premises upon the trusts
and subject to the powers and provisions upon and subject to which under
the Settlement or otherwise the same ought to be held from time to time

3. The Trustees were the Trustees of the Settlement for the purposes of the
Settled Land Act 1925

4, Additional powers
3. Covenant not affecting this Abstract
6. The power of appointing a new trustee or new trustees of the Settlement

was vested in the Tenant for Life during his life

THE FIRST SCHEDULE referred to
Particulars of settled property - (Freeholds)

Part II1
(inter alia)
ALL THOSE hereditaments and premises situate at Hampstead in the County of
Middlesex particulars whereof are set out below

Premises Subject to leases for Yearly rent
the following terms £ls/d

Canficld Gardens

46 24th June 1886 — 24th June 1985 16/1040

EXECUTED by all parties and attested

Ist September 1930 BY INDENTURE of this date between said Sir Spencer Pocklington Maryon
Stamp 10/- Maryon-Wilson | 1th Baronet of Eastborne of the first part said Sir Neville Paul
Jodrell of the second part and the said Arthur George Du Cane said George
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18" September 1930

26th March 1933

8th October 1942

27th November 1942
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Alexander Scott and Dudley Perceval of 153 Church Street Chelsea in the County
of London Esquire (thereinafter together called "the present Trustees" ) of the
third part

SUPPLEMENTAL o before abstracted Vesting Deed of 19th May 1926

IT WAS WITNESSED and the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the present Trustees were the
Trustees for the purposes of the said Act of the Settlement of aforesaid Middlesex
and Kent Estates created by the said Will (the said Sir N.P. Jodrell having retired
from the Trust)

EXECUTED by all parties and attested

A MEMORANDUM of Retirement and Appointment is endorsed on before
abstracted Vesting Deed

DEATH of the said G.A. Scott

DEATH of the said A.G. Du Cane

BY DEED of this date between said Sir 8.P.M. Maryon-Wilson 11th Baronet of
Eastborne of the one part and the said Dudley Perceval Thomas Robert Calthorpe
Blofeld of Estate Office Hoveton Wroxham in the County of Norfolk Esquire and
Gerald Curteis of Broomwood South Park Sevenoaks in the County of Kent a
Captain in H.M. Navy (thereinafter called "the present Trustees") of the other part

SUPPLEMENTAL to before abstracted Vesting Deed of 19th May 1926 and
before abstracted Deed of 1st September 1930

IT WAS WITNESSED and the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the present Trustees were the
Trustees for the purposes of the said Act of the Settlement of aforesaid Middlesex
and Kent Estates created by the said Will (the said G.A. Scott and A.G. Du Cane
having died on 29 March 1933 and 8 October 1942 respectively)

EXECUTED by all parties and attested

A MEMORANDUM of the death and appointment is endorsed on before
abstracted Vesting Deed




12th May 1944 DEATH of said Sir 8.P.M. Maryon-Wilson Bt,

17th January 1945  SPECIAL GRANT OF PROBATE (limited to Settled Land) of the Will of Sir
S.P.M. Maryon-Wilson Bt. granted out of the Principal Probate Registry to the
said Dudley Perceval T.R.C. Blofeld and G. Curteis

28th March 1945 BY VESTING ASSENT of this date

1. By said D, Perceval T.R.C. Blofeld and G, Curteis as Personal
Representatives in respect of Settled Land of Sir 8.P.M. Maryon-Wilson
11th Baronet of Eastborne they thereby assented to the vesting in The
Reverend Sir George Percy Maryon Maryon-Wilson 12th Baronet of
Eastborne in fee simple or absolutely of the property mentioned or
referred to in the First Schedule thereto (except as there stated) subject to
and with the benefit of all relevant leases tenancies and agreements

Houwz

T8 2. ANDIT WAS THEREBY DECLARED that :-

28a o @ The said property was vested in the said 12th Baronet upon the

g 3 g ~ trusts and with and subject to the powers and provisions applicable
8.3 thereto under the said Will of the late Sir $.M. Maryon Wilson

L,'f o B~ 10th Baronet of Eastborne or otherwise

- E (i)  Declarants were the Trustees for the purposes of the Settled Land
g g § Act 1925 of the relevant Settlement created by the last mentioned
Sa2 3 will

N § (i1} Additional or larger powers were conferred by the last mentioned
@ ‘%L g ox Will (as therein set forth) in relation to the Settled Land by virtue
S o 8 of the said Act and such powers operated and were exercisable as
* o & if conferred thereby on a tenant for life

(iv)  The power of appointing new Trustees of the said Settlement (and
the last mentioned Will) was vested in the said 12th Barenet during
his life

(v)  They had not previously given or made any assent or conveyance
in respect of any legal estate in the said property or any part
thereof

3. AND they thereby acknowledged the right of the 12th Baronet to
production of the said Special Probate and to delivery of copies thereof
THE FIRST SCHEDULE above refetred to
ALL the freehold and leaschold property comprised in the therein recited Vesting

Deed of the [9th May 1926 And all other (if any) the freehold or {easehold
property settled with or as part of such Estates and vested in the said 1 [th Baronet




at his death EXCEPT the lands and hereditaments which had been sold or
disposed of since the date of the said Vesting Deed and which consisted of or
inctuded those mentioned in the Second Schedule below

THE SECOND SCHEDULE above referred to

{Not material to this Abstract)

SIGNED and attested

A MEMORANDUM of this Deed is endorsed on the Special Probate

31st January 1956 DEATH of said D. Perceval

10th July 1965 DEATH of said Reverend Sir G.P.M. Maryon-Wilson 12th Baronet

24th November 1965 SPECIAL GRANT OF PROBATE (limited to Settled Land) of the Will of the
said Sir G.P.M. Maryon-Wilson was granted on this date out of the Principal
Probate Registry to Thomas Robert Calthorpe Blofeld C.B.E. and Sir Gerald
Curteis K.C.V.0. as surviving Trustees at the date of death of the said Sir G.P.M.

Maryon Wilson

% E g
g 2 ” -~ MEMORANDUM endorsed on the last abstracted Special Grant of Probate dated
R 24th November 1965
TR
wEz© “BY A VESTING ASSENT dated 16th July 1970 the within-named
E o ;a ~ Thomas Robert Calthorpe Blofeld C.B.E. and 8ir Gerald Curteis K.C.V.O.
B 3 as the personal representatives in respect of settled land of The Reverend
Z ” E Sir George Percy Maryon Maryon-Wilson 12th Baronet of Eastborne
) @ £ g deceased assented to the vesting in Sir Hubert Guy Maryon Wilson 13th
afox Baronet of Eastborne of all the frechold and leasehold property (being
Z0 E]: specified in the First and Second Schedules thereto) in respect of the
g % g Middlesex Estates settled by or under the Will of the 10th Baronet of

3 5

Eastborne and vested in the said 12th Baronet at the date of his death
(other than the property sold since such date) reserving nevertheless to
themselves a term of 3,000 years in all the said freehold property
(specitied in the First Schedule thereto) upon the trusts therein mentioned”

Ay




EXAMINED AGAINST THE ORIGINAL AT

16th July 1970 BY VESTING ASSENT of this date the said Thomas Robert Calthorpe Blofeld

Stamp 10/- and Sir Grerald Curteis (thereinafter together called "the Trustees") the personal
representatives in respect of settled land vested in the late Reverend Sir George
Percy Maryon Maryon-Wilson (thereinafter called "Sir Percy™) at the date of his
death on the 10th July 1965 (including the land thereinafter assured) under the
Will of Sir Spencer Maryon Maryon-Wilson (thereinafter called "Sir Spencer")
dated the 1st August 1896 and proved in the Principal Probate Registry on the 6th
June 1898 (Probate of the Will and Codicil of Sir Percy limited to the said settled
land having been granted to them out of the Principal Probate Registry on the
24th November 1965) did thereby

1. AS such personal representatives ASSENT to the vesting in Sir Hubert
Guy Maryon Wilson 13th Baronet of Eastborne of The Grange Great
Cantfield in the County of Essex (thereinaftcr called "Sir Hubert") of

ui ALL THAT the freehold and leasehold property respectively
3“% 4 described in the First and Second Schedulcs thereto

«
s 3] AND ALL the full benefit and advantage of all the covenants
!._% s stipulations and conditions restrictive of the user or enjoyment of
a: N lands adjoining or neighbouring the property thereby vested or any
@ E ) part or parts thereof which on the sale or other disposition of such
e adjoining or neighbouring lands had been imposed thereon for the
w B - benefit of the property thereby vested or any part of parts thereof
8 = § and were still subsisting and capable of taking effect

w
E é N AND all other the property and rights of every description then
g: % - situate being or arising in Greater London and the County of

Middlesex and vested in Sir Percy at the time of his death and then
by any means subject to the trusts powers and provisions of the
Compound Seitlement constituted by the said Will of Sir Spencer
and the documents speeified in the Third Schedule thereto as to the

property described in the First Schedule thereto for an estate in fee
simple

As to the property described in the Second Schedule thereto for all the
residue then unexpired of the term of years which the same was then held
and as to all other the said benefits property and rights for all the estate
and interest of Sir Percy at the time of his death

SUBJECT to and with the benefit of all the then subsisting leases
tenancies agreements easements charges rights and obligations (including
the rights and obligations refetred to in sub-section (1) of Section 5 of the
Leasehold Reform Act 1967 arising from the service of Notice in Form |
of the Appendix to the Leasehold Reform (Notices) Regulations 1967 or
the Leasehold Reform (Notices) Regulations 1967 and 1969) and interests
(if any) respectively then affecting the property or any part or parts thereof

EXCEPT NEVERTHELESS and RESERVED to the Trustees a terrm of
3,000 years without impeachment of waste from the date thereofin all the




property described in the said First Schedule Upon trust to raise by
mortgage sale or other reasonable means such sums as might be necessary
for indemnifying the Trustees and each of them and their respective
estates and effects against any unpaid death duties on the death of Sir
Percy and any capital gains tax and any betterment levy and any interest
and costs in respect of such duties tax and levy for which the Trustees or
either or them might then or at any time thereafter be or become
accountable or liable in respect of the premises or any part thereof and
against all other actions proceedings claims demands interest or costs
arising howsoever in respect of or in connection with the premises or any
part thereof |

THE Trustees thereby declared that the premises were vested in Sir Hubert
upon the trusts and subject to the powers and provisions upon and subject
to which under the said Compound Settlement constituted by the said Will
of Sir Spencer and the documents specified in the Third Schedule thereto
or otherwise the same ought to be held from time to time

The Trustees further declared as follows:-

(1)  They were the Trustees of the said Compound Settlement for the
purposes of the Settled Land Act 1925

(2)  The additional or larger powers which were specified in the said
Will of Sir Spencer were conferred by the said Compound
Settlement in relation to the settled land and by virtue of the
Settled Land Act 1925 operated and were exercisable as if
conferred by that Act on a tenant for life

(3)  That the power of appointing a new trustee or new trustees of the
said Compound Settlement was vested in The Right Honourable
Sir Shane Hugh Maryon Viscount Gough during his life

{4y They had not previously thereto given or made any assent or
conveyance in respect of any legal estate in the premises |

The Trustees thereby acknowledged the right of Sir Hubert to the
production of the documents specified in the Fourth Schedule thereto (the

possession of which was retained by them) and to delivery of copies
thereof

THE FIRST SCHEDULE above referred to
Particulars of the Settled Property ~ Freeholds
Part 1
{Not the subject of this Abstract)

Part I

(Not the subject of this Abstract)




Part I11
ALL THOSE hereditaments and premises situate at Hampstead in the London
Borough of Camden in Greater London (formerly in the County of Middlesex)
particulars whereof are set out below:-

Premises Subject to leases for Yearly rent
the following terms

Canfield Gardens
(North Side)
46 29 Sept. 1952 — 29 Sept. 2032 67/0/0

THE SECOND SCHEDULE above referred to

{Not the subject of this Abstract)

THE THIRD SCHEDULE above referred to

(Not the subject of this Abstract)

THE FOURTH SCHEDULE above referred to

Date Document Parties

19th May 1926 VESTING DEED Arthur George Du Cane George
Alexander Scoit and Sir Neville Paul
Todrell (1) Sir Spencer Pocklington
Maryon Maryon-Wilson 11" Baronet (2)

1" September 1930 DEED OF Sir S.P.M. Maryon-Wilson | 1! Baronet
DECLARATION (1) 8ir N.P. Jodrell (2) A.G, Du Cane
G.A Scott and Dudley Perceval {3)
27" November 1942 DEED OF Sir 8.P.M. Maryon-Wilson 11" Baronet
DECLARATION (1) D, Perceval and the Trustees ()
28" March 1945 VESTING ASSENT D Perceval and the Trustees to Sir Percy

24" November 1945 SPECIAL GRANT QF
PROBATE (limited to
settled land) of the Will
and Codicil of Sir Percy

EXECUTED by the Trustees and attested




17th July 1970
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Stamp 50p

MEMORANDUM endorsed on last abstracted Vesting Assent dated 16th July
1970:-

“IN consequence of the Appointment of New Trustees on the 17% day of
July 1970 the present Trustees of the Compound Settlement (referred to in
the within written Vesting Assent) for the purposes of the Settled Land
Act 1925 are Thomas Robert Calthorpe Blofeld C.B.E. of Estate Office
Hoveton Wroxham Norfolk William Royden Stuttaford of Moor House
London Wall London EC2 and John Christopher Calthorpe Blofeld of
Harlequin House Ickleton near Saffron Walden Essex

DATED this 23rd day of July 1970

(Signed) May May & Merrimans Solicitors for and on behalf of
the existing Settled Land Act Trustees”

BY DEED OF DECLARATION of this date between The Right Honourable Sir
Shane Hugh Maryon Viscount Gough of the first part the said Sir Gerald Curteis
K.C.V.0. of the second part and the said Thomas Robert Calthorpe Blofeld
William Royden Stuttaford of Moor House London Wall in the City of London
Member of the London Stock Exchange and John Christopher Calthorpe Blofeld

of Harlequin House Ickleton near Saffron Walden in the County of Essex
Barrister as Law of the third part

SUPPLEMENTAL to before abstracted Vesting Assent of 16 July 1970

IT WAS WITNESSED and the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the said Thomas Robert
Calthorpe Blofeld William Royden Stuttaford and John Christopher Calthorpe

Blofeld were the Trustees of the Compound Settlement for the purposes of the
Settled Land Act 1925

EXECUTED by all parties and attested

DEATH of'said Sir Gerald Curteis,

BY DEED so dated (and ENDORSED on before abstracted Vesting Assent dated
16th July 1970) and made between said Thomas Robert Calthorpe Blofeld C.B.E,
(thereinafter called "the Mortgagee"} of the one part and the said Sir H.G. Maryon

Wilson 13th Baronet of Eastborne (thereinafler called "Sir Hubert") of the other
part

RECITING before abstracted death of Sir G. Curteis




EXABINED AGANNST THE ORIGINAL AT

QUR OFFICES AT 9 NEW SQUARE,

LONDON WOeZA  3QH

Fumtenn 17-01-1F

LUNCOLIPS  INN,

5th April 1973

Stamp 50p
= -
2z
p":”’
o g
2R«
o=
Og""*"“
$ 5
!‘“m%b
[w]
AR
< ¥
g% %
2
mggpg
207 3
q o=
Q0

THEN ABSTRACTING DEED WITNESSED that the Mortgagee as mortgagee
thereby surrendered unto Sir Hubert

ALL the property comprised in the First Schedule to the said
Vesting Assent (except such parts thereof as had been sold and
conveyed away by Sir Hubert)

TO THE INTENT that the residue then unexpired of the term of 3000 years
reserved by Clause 1 of the said Vesting Assent (if and so far as not then
determined by the operation of Section 5 of the Law of Property Act 1925 or
otherwise) might then merge and be extinguished in the reversion of the said
property and the said property be discharged from the provisions of said Clause 1

EXECUTED by the Mortgagee and attested

BY DEED OF DECLARATION so dated and made between The Rt, Hon. Sir
Shane Hugh Maryon Viscount Gough of the 1st part the said William Royden
Stuttaford and John Christopher Calthorpe Blofeld of the second part the said
T.R.C. Blofeld C.B.E. Kleinwort Benson (Channel Islands) Limited whose
registered office was situate at P.O. Box 76 Church Street St, Helier Jersey
Channel Islands Antony Gough Sturdy of La Nicherie Beaumont Jersey aforesaid
and Richard Winter Le Sauteur of P.O. Box 76 Church Street St. Helier Jersey
aforesaid of the third part

SUPPLEMENTAL to before abstracted Vesting Assent dated 16th July 1970

IT WAS WITNESSED that the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the said Thomas Robert
Calthorpe Blofeld Kleinwort Benson (Channet [slands) Limited Antony Gough
Sturdy and Richard Winter Le Sauteur were the Trustees of the Compound
Settlement for the purposes of the Settled Land Act 1925.

EXECUTED by all parties and attested

MEMORANDUM endorsed on abstracted Vesting Assent dated 16th July 1970

“In consequence ol the Appointment of New Trustees on the Sth day of
April 1973 the present Trustees of the Compound Settlement (referred to
in the within written Vesting Assent) for the purposes of the Settled Land
Act 1925 are Thomas Robert Calthorpe Blofeld C.B.E. of Estate Office
Hoveton Wroxham Norfolk Kleinwort Benson (Channel Islands) Limited
of P.O. Box 76 Church Street St. Helier Jersey Channel Islands Antony
Gough Sturdy of La Nicherie Beaumont Jersey aforesaid and Richard
Winter Le Sauteur of P.Q. Box 76 Church Street $t. Helier aforesaid.

DATED this Thirtieth day of April 1973
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21 April 1977

Stamp 50p
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(Signed) BEDELL & CRISTIN Advocates for and on behalf of the
present Settled Land Act Trustees”

DEED OF DECLARATION so dated and made between The Rt. Hon. Sir Shane
Hugh Maryon Fifth Viscount Gough of the 1st part Antony Gough Sturdy
Kleinwort Benson (Channel Islands) Limited and Richard Winter Le Sauteur of
the 2nd part Thomas Robert Calthorpe Blofeld C.B.E. of the 3rd part and William
Royden Stuttaford of the 4th part

SUPPLEMENTAL to before abstracted Vesting Assent dated 16th July 1970

IT WAS WITNESSED that the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the said Thomas Robert
Calthorpe Blofeld C.B.E. and the said William Royden Stuttaford were the
Trustees of the Compound Settlement for the purposes of the Settled Land Act
1925

EXECUTED by all parties and attested

MEMORANDUM ecndorsed on abstracted Vesting Assent dated 16th July 1970:

“By reason of the retirement of the afore-mentioned Kleinwort Benson
(Channel Islands) Limited Antony Gough Sturdy and Richard Winter Le
Sauteur on the Twenty-first day of April One thousand nine hundred and
seventy-seven and the appointment of a new Trustee to act jointly with
Thomas Robert Calthorpe Blofeld C.B.E. the present Trustees of the
Compound Settlement (referred to in the within-written Vesting Assent)
for the purposes of the Settled Land Act 1925 are the said THOMAS
ROBERT CALTHORPE BLOFELD C.B.E. of Estate Office Hoveton
near Wroxham Norfolk and WILLIAM ROYDEN STUTTAFORD of
Basildon House Moorgate London EC2

Dated this 22nd day of April 1977

(Signed) May May & Merrimans Solicitors for and on behalf of
the existing Settled Land Act Trustees”

13th September 1978 DEATH of Sir Hubert Guy Maryon-Wilson

3rd November 1978 GRANT OF PROBATE of the Will of Sir H.G. Maryon-Wilson was granted to

Lady Janet Mary Maryon-Wilson the sole executrix named in the said Will
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(Examined copy on this date out of the Principal Registry of the Family Division
produced)

MEMORANDUM endorsed on before abstracted GRANT OF PROBATE dated
3rd November 1078

"By an Assent dated the 4th day of December 1978 the within named
Lady Janet Mary Maryon-Wilson as the personal representative of Sir
Hubert Guy Maryon Wilson deceased assented to the vesting in The Right
Honourable Sir Shane Hugh Maryon Fifth Viscount Gough of all the
freehold and leasehold property specified in the Schedule thereto being
"the Middlesex Estates" which were vested in the deceased at his death by
virtue of a Vesting Assent dated 16th July 1970 (other than the properties
sold since that date) reserving nevertheless unto herself a term of 3,000
years in all the freehold properties specified in Part I of the said
Schedule upon the trusts thercin mentioned"

4th December 1978 BY AN ASSENT made on this date Lady J.M. Maryon-Wilson of The Grange
Stamped 50p

~RAGNED  AGAINST THE ORMGINAL AT

9 NEW SQUARE,
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CUR OFFICES AT
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Humtbon {70 1.

Great Canfield Dunmow in the County of Essex the personal representative of the
said Sir Hubert Guy Maryon-Wilson did thereby

1. As such personal representative ASSENT to the vesting in The Right
Honourable Sir Shane Hugh Maryon Fifth Viscount Gough (thereinafter

called "Lord Gough") of

ALL AND SINGULAR the freehold and leasehold property
respectively described in the Schedule thereto (the properties set
out in Parts Il and IV of the said Schedule being shown coloured
pink and pink hatched blue on the plans attached thereto)

AND ALL the full benefit and advantage of all covenants
stipulations and conditions restrictive of the user or enjoyment of
lands adjoining or neighbouring the property thereby vested or any
part or parts thereof which on the sale or other disposition of such
adjoining or neighbouring lands had been imposed thereon for the
benefit of the proporty thereby vested or any pait or parts thereof
and were still subsisting and capable of taking effect

AND ALL OTHER (if any) lands tenements and hereditaments
forming part of the property formerly subject to the trusts of the
Will of Sir Spencer Maryon Maryon-Wilson relating to his
Middlesex Estates

AS TO the frechold properties in fee simple and as to the leasehold
properties for all the unexpired residues of the several terms of years for

which the same were held




SUBJECT TO AND WITH THE BENEFIT OF all subsisting leases
tenancies agreements easements charges rights obligations (including
rights and obligations referred to in sub-section (1) of section 5 of the
Leasehold Reform Act 1967 arising from notices given before the date
thereof) and interests (if any) respectively affecting the said properties or
any part or parts thereof

EXCEPT AND RESERVING unto herself a term of 3,000 years without
impeachment of waste from the date thereof in all the property described
in Part [IT of the Schedule thereto on trust to raise by mortgage sale or
other reasonable means such sums as might be necessary to indemnify
herself and her estate and effects against any unpaid capital transfer tax
and capital gains tax and any interest and costs in respect thereof for
which she might then or at any time thereafter be or become accountable
or liable in respect of the premises or any part thereof and against all other
actions proceedings claims demands interests or costs arising howsoever
in respect of or in connection with the properties or any part thereof

2. DECLARED she had not previously thereto given or made any assent or
conveyance in respect of any legal estate in or affecting the properties or
any part thereof

3. ACKNOWLEDGED the right of Lord Gough to the production of the
Probate of the said Will (the possession of which was retained by her) and
to delivery of copies thereof

THE SCHEDULE above referred to:

Part |
{(not the subject of this Abstract)

Part II
{not the subject of this Abstract)

Part [11
ALL THOSE hereditaments and premises situate at Hampstead in the Londen
Borough of Camden in Greater London (formerly in the County of Middlesex)
particulars whereof are set out below:

Premises Subject to leases for Yearly rent
the following terms Lp

Canfield Gardens

(North Side}

46 29 Sept. 1952 — 29 Sept, 2032 67.00

EXECUTED by Lady J.M. Maryon-Wilson
and attested




Tth July 1985 DEATH of Lady Janet Mary Maryon-Wilson

16th August 1985 PROBATE of the Will of Lady Janet Mary Maryon-Wilson GRANTED on this
date out of the District Probate Registry at Ipswich to John Robert Littlewood
Brashaw of Nun's Manor Shepreth near Royston Hertfordshire the sole Executor
named in the said Will

14th April 1986 BY A DEED of this date made between John Robert Littlewood Brashaw

Stamp 50p (thereinafter called "the Mortgagee") of the one part and The Right Honourable
Sir Shane Hugh Maryon Fifth Viscount Gough (thereinafter called "Lord Gough")
of the other part

RECITING that by the Assent dated 4th December 1978 (thercinafter
called "the Assent"”) Lady Janet Mary Maryon-Wilson (thereinafter called
"Lady Maryon-Wilson") as personal representative of Sir Hubert Guy
Maryon-Wilson who died on 13th S8eptember 1978 and whose Will was
proved on 3rd November 1978 thereby assented to the vesting in Lord

Ry Gough of the freehold and leasehold property described in the Schedule
S % ® thereto excepting and reserving unto herself in clause 1 of the Assent 4
5 < term of 3000 years without impeachment of waste from the date thereof
% . g oo (thereinafter called "the Mortgage Term") in all the property described in
é"; g - Part III of the said Schedule (thereinafter called "the said Property™)
o S
S
” 2 : AND RECITING the death of Lady Maryon-Wilson on 7th July 1985 and
g €2 the probate of her Will as hereinbefore abstracted
u B
o g WITNESSED
fg 'g T I The Mortgagee as Mortgagee surrendered unto Lord Gough all the said
jt
R Property (except such parts thereof as had been sold and conveyed by

Lord Gough) to the intent that the residue then unexpired of the Mortgage
Term (if and so far as not already determined by the operation of Section 5
Law of Property Act 1925 or otherwise) might then merge and be
extinguished in the reversion of the said property discharged from the
Mortgage Term

2. The Mortgagee acknowledged Lord Gough's right to the production of the
Probate and to delivery of copies thereof

Executed by the Mortgagee and attested

MEMORANDUM endorsed on the before abstracted probate dated 16" August
1985 of the said deed dated the 14th day of April 1986




ABSTRACT QF THE TITLE
-of -

THE RIGHT HONOURABLE SIR SHANE
HUGH MARYON VISCOUNT GOUGH
to freehold premises known as
46 Canfield Gardens
situate at Hampstead
in the London Borough of Camnden

May May & Merrimans
12 South Square
Gray’s Inn
London
WCIR 5HH
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Schedule 3
Relevant Policies

Part 1 - Form of notice of assignment

To: [insurer]
Dated: +
Dear Sirs

The insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned to Bank Leumi (UK) pic (the Bank) all our right, title and
interest in and to the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you:
1 without notice or reference to or further authority from us and without enguiring as to the

justification or the validity of those instructions, to comply only with any instructions from time
to time received by you from the Bank relating o the Relevant Policies (or any of them); and

2 to pay all sums payable by you under the Relevant Policies (or any of them) directly to the
Bank at:
Bank:
Account number: *
Sort code: .

or such other account as the Bank may specify from time to time.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with
it) are governed by English law.

Yours faithfully

for and on behalf of
+

32




Schedule

Date of policy

Insured

Policy type

Policy number

¢

[Attach form of acknowledgment]
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To:

To:

Part 2 - Form of acknowledgement

Bank Leumi (UK} plc,
20 Stratford Place,
London, W1C 1BG

[name of Chargor] (Chargor)
[addrass]

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
confirm that;

(a)

(b)

there has been no amendment, waiver or release of any rights or interests in any Relevant
Policy since the date of such policy;

we have noted the Bank's interest as mortgagee and first loss payee on each Relevant
Policy;

we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior written consent of the Bank;

we shall act in accordance with the Notice;

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relevant Policy
in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to
any Relevant Policy.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

for and on behalf of
[insurance company]
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SIGNATURES TO THE LEGAL MORTGAGE

Chargors
Executed as a deed by 46 Canfield Gardens )
Limited et e

}  Christos Dimitriadis-

acling by a director in the presence of

NAME o e e e

AdAress ..o,

Bank

Signed on behalf of -
Bank Leumi {(UK) plc

By:

Elaine Maithaws
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Dated \S ’F&SWC‘B 2019

46 CANFIELD GARDENS LIMITED

and

BANK LEUMI (UK) plc

LEGAL MORTGAGE
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This legal mortgage is dated \ S Fﬁbmﬂ"g 2019 and made by way of deed by:
1) The antity llsted in part 1 of schedule 1 (the Chargor); in favour of

(2) Bank Leumi (UK) ple (incorporated and registered [n England with company number

(0640370) (the Bank).
i is agreed
1 Definitions and interpretation

1.1 Definitions
In this Deed:
Act means the Compantes Act 2008

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration, or any other shmilar permission

Business Day means a day on which banks are open for general business in London (not
being a Saturday, & Sunday of a Jewish High Holy Day)

Default Rata has the meaning glven to it In the Facility Letter

Direction has the meaning given to it In clause 13.4(d) (Planning directions)

Enfomemenf Event means any one af the following:

(a) the Bank has demanded repayment of any or all of the amounts outstanding under
any Facility Document and the amount demanded has not been paid on or prior to the
date specifiad for repayment In that demand

(b} an event has occurred under any Facllity Document glving the Bank the right to call
for repayment or prepayment of any amount outstanding under that Facility

Document and/or the right to enforce any Security or

{c) the relevant Chargor has requested that the Bank enforca all or any of its rights under
this Deed

Environmental Law maans any applicable law cr regulation which relates to:
(é) the pollution or protection of the environment

(b) harm fo or the protection of human health

{c) the conditions of the workplace or

{d) any emission or substance capable of causing harm to any living organism or the
environment

Facility Document means each facility letter, facility agreement or other document pursuant
to which credit and/or other facilities may be made available to any Chargor or Obligor by the
Bank




Facility Letter means the facllity letter between the Bank and amongst others, the Chargor
dated on or arcund the dafe heraof, as amendad, varied, replaced or supplemented from time
fo time

Finance Documents means each Facllity Document and each other document or agreement
deflned as such in a Facility Document

Fixtures means, in respect of any Sscured Property, all fixtures and fittings {inzluding trade
fixtures and fittihgs) and fixed plant and machinery now ot at any time after the date of thig
Dead on that Sscursd Property

Floating Charge Assets means all the assets and undertaking from time fo fime subject to
the floating charge creatad under clause 3.5 (Floating charge)

Group has the meaning given to it in the Faclllty Decuments

Insurance Policies meaans, in respect of a Chargor, all policies of insurance relating to the
Secured Property present and future In which It has an Interest

Jawish High Holy Day means Jewish New Year (Rosh Hashanah) and the Day of
Atonement (Yom Kippur)

LIBOR has the meaning given to it in the relevanit Facllity Document
Dbligor means each entity listed in part 2 of schedule 1 (The Chargor(s) and Obligor(s})

Occupational Lease means, in respect of a Chargor, a lease of 2 Secured Property in
raspect of which it is landford

Officer means, in relation to a person, any officer, employee or agent of that person

Participating Member State means any member state of the European Union that has the
aurg as |ts lawful currency in accordance with legislation of the European Union relating to
Economio and Monetary Union

Party means a party fo this Deed

Planning Acts means the Town and Country Planning Acts 1990, the Planning (LIsted
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning (Consequential Provisions) Act 1994, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
leglslation made under any of the foregaing and any other statute or regulation governing or
controlling the use or development of land and buildings

Premises means any bullding on a Secured Property
Properties mean the properiles listed in schedule 2 (Properiias)

Receiver means any receiver, manager or administrative receiver appointed by the Bank in
respect of any Chargor or any of the Secured Assets

Relevant Policies means all Insurance Policies (other than policies in respect of third party
lighility} together with all monies payable in respect of those policies




1.2

Rights means any Security or other right, privilege, power, immunlty or banafit ar any interest
or remedy, of any Kind, whether it Is personal or proprietary whether arising by set-off,
counterclaim, subrogatlon, indemnity, proof In liquidation or otherwise and whether from
contribution or otherwlise

Secured Assets means In respect of any Chargor, all of its assets and undertaking the
subject of or expressed to be the subject of, any Security created by, under or supplemental
to this Deed, in favour of the Bank

Secured Obligations means In respect of any Chargor, all monies and llabilitles now or after
the date of this Deed due, owing or incurred by that Chargor to the Bank whatsoever, in any
manner and In any currency or currencles and whether present or future, actual or confingent,
whether incurred solely or jointly with any other person and whether as principal or surety,
together with all interest aceruing on such monles and liabllities and all costs, charges and
expenses Inourred by the Bank, except for any obligation which, if it were Included here,
would constltute unlawful financial assistance, or its squivalent in any other urisdiction

Secured Property means at any time the Properties and all other freehold, leasehold or
commonhold property which is subject to any Security created by, under or supplemental to,
fhis Deed

Security means a mortgage, charge, pledge, lien or other security interest sacurlng any
obligation of any person or any other agreement or arrangement having a similar effect

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Bank is satisfied that the Secured Obligations have been trrevocably and
unconditionally satisfled in full and the Bank has no further obligation, liability or commitment
to any Chargor or Obligor {as the case may be)

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the Act
and any comparty which would be a subsldiary undertaking within the meaning of section
1162 of the Act but for any Security subsisting over the shares in that company from time to
{ime

Tax meang all forms of taxation and statutory, governmental, state, federal, provincial, local,
govemment or municipal charges, duties, imposts, contributions, levies, withholdings or
liabilities wherever chargeable and whather of the UK or any other Jurisdiction and any
penalty, fine, surcharge, Interest, charges or costs relating to them

YAT maans value added tax as provided for in the Value Added Tax Act 1994 and any other
Tax of a simllar nature

Interpretation

{a) Headings and sub-headings are for ease of reference only and do not affect the
interpretation of this Deed.

{b) Unless & contrary indication appears, a reference in this Deed to:

{i) a clause, sub-clause, appendix and schedule are to clauses and sub-
clauses of and appendices and schedules to, this Deed;

{In this Deed (or any provision of It} or any other document shall be
construed as reference to this Deed, that provision or that document as
It Is In force for the time being and as amended, varied, replaced or

3




(i)

(iv)

v}

(vi)
{vil)

(viii)

(ix)

(x}

(xii)

(xii})

(xiv)

supplemented from tims to time In assordance with |ts terms, or with the
agreement of tha relevant parties;

the Bank, any Chargor, any Obligor, any Party or any other person
shall be construed so as to Include Its successors in tile, permitted
assigns and permitied transferees and includes any individual person,
firm, company, corporafion, government, state or agency of a state or
any association, trust, joint venture, consartium or partnership (whether
or hat having separate legal personality) or any other entlty ar body of
any description;

assets includes present and future properties, revenues and rights of
avery dascription (including any right to receive such revenues),

an Enforcemant Event is continuing if it has not been waived, In both
sasas, to the satisfaction of the Bank;

dispose includes any sale, lease, licencs, transfer or loan;

equivalent means in relation to a currency (the first currency} means
the amount of a second currency that may be purchased with the first
ourrency at tha Bank's spot rate of exchange at or about 11.00am on a
particular day;

euro and € shall be construed as a reference to the single currency of
Participating Member States;

guarantee means any guarantee, letter of credit, bond, indemnity or
similar assurance against loss, or any obligation, direct or Indirect,
actual or contingent, to purchase or assume any indebtednaess of any
person ar to make an investment in or loan to any person or to purchgse
assets of any person where, in each case, such obllgation is assumed in
order to maintain or assist the ability of such persoh to meet its
indebtetness;

indebtedness includes any obligation (whether incurred as principal or
as surety) for the payment or repayment of money, whether present or
future, actual or contingent;

a regulation Includes any regulation, rule, official directive, requast or
guideline (whether or not having the force of law but if nof having the
force of law, then being a type with which persons to which It applies
customarlly comply) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-
regulatory or other autharity or organisation,

sterling and £ shall be construed as a reference to the lawful currency
of the United Kingdom;

writing or written includes faxes but not emall,

to including or in particular {or, in each case, cognate expressions) does
not Imit words and expresslons with which it is used,




1.3

1.4

1.5

(xv)  the Insolvency Act 1986 Includes any amendments made to that Act by
the Limited Llability Partnerships Regulations 2601 (SI 2001/1090);

(xvi)  a provislon of law Is a reference to a provision, of any treaty, legisiation,
regulation, decree, order or bydaw and any secondary leglslation
enacted under a power given by that provision, as amended, applied or
re-enacted or replaced (whether with or without modification) whether
before or after the date of this Deed;

{xvii) atime of day is a reference to Londan time;

(xviil) any word importing the singular shall include the plural and vice versa;
and

(xix} a term defined in this Deed has the same meaning when used In any
notlces, acknowledgements or other documents issued under or In
connectlon with this Deed,

Third party rights

(a)

(b)

Deed

Unless expressly provided to the contrary In any Finance Document, a person who is
not a Party other than an Officer of the Bank has no right under the Contracts
(Rights of Third Parties} Act 1899 to enforce or enjoy the benefit of any term of this
Deed or any other Flnance Document issued or entered into under or In connection
with it.

Unless expressly provided fo the contrary in any Finance Document the consent of
any person who |s hot a Party is not required to rescind or vary this Deed or any
other Fitiance Document entered into under or In connection with it.

This Deed is Intended to take effect as a deed notwithstanding the fact that the Bank may
exsoute this Deed under hand.

Administration

()

{b)

Any reference In this Deed, or any other Finance Document entered into under or In
connection with it, to the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualifying floating charge In respect of a Chargor's assets) or 22 {by a
Chargor or the directors or members of a Chargor) of Schedule B1 to the Insolvency
Act 1986 or any steps taken toward such order or appointment.

Any reference in this Deed or any other Finance Document entered into under or In
cannection with it, to making an application for an administration order by petition
shall be treated as Including a reference to making an administration #pplication to
the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or glving notice under paragraph 15 or
26 of that Schedule of intention to appeint an administrator or any steps taken
towards such application or notice.
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3.3

3.4

Incorporated terms

The terms of the Flnance Documents and of any side lefters relaling to the Finance
Documents and the Secured Obligations are Incorporated inte this Deed to the extent
raquired for any purporied disposition of any Secured Assets contained In this Deed to be a
valld disposition In accordange with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Covenant to pay

Each Chargor covenants with the Bank that it wilt on demand pay and discharge the Secured
Obligations from time to time when they fall due for payment and discharge.

Interest on any sum due pursuant to this Deed but unpaid shall accrue from the due date up
to the date of actual payment {(bath hefore and after judgment) at the Default Rate, such
interest to be compounded at such intervals as the Bank thinks fit.

Charging provisions

General

All Security created by & Chargor under clauses 3.2 to 3,5 inclusive 1Is:
(a) granted In favour of the Bank;

{b) a continuing security for the payment and discharge of the Secured Obllgations and
shall remain in full force and effect regardless of any Intermediate payment or
discharge by any Chargor or any cother person of the whole or any part of the
Securad Obligations;

{c} granted with full title guarantee;

{d) In addition to any other Security which the Bank may hoid at any tima for the
Secured Obligations {or any of them) and may be enforced without first having
recourse to any other rights of the Bank; and

{e) grantad in respect of all the right, title and interest {f any), present and future, of that
Chargor in and to the relevant Secured Asset.

Legal mortgages

Each Chargor charges by way of legal mortgage the Properties and all Premises and Fixtures
on each of the Properties.

Assignments
{(a) Each Chargor assigns the Relevant Policles to which is a party,

{» Each Chargor shall remaln flable to perform all its obligations under the Relevant
Policies.

Fixed charges

Each Chargor charges by way of fixed charge:




3.5

3.6

3.7

3.8

(a) all Interests and estates In any freehold, leasehold or commonhold property now or
subsequently owned by it (other than any freehold, leasshold or commonhold
praperty effectively charged by way of legal mortgage undsr clause 3.2) and, in each
casa, the Premises and Fixiures on each such property:

{4)] the proceeds of sale of its Securad Property and all licences to enter on or use any
Secured Property,

{c) the benefit of all other agreements, instruments and rights relating to its Secured
Property; and

{d) to the extent that any assignment in clause 3.3 is Ineffective as an asslgnment, the
assets referred to in that clause,

Floating charge

Each Chargor charges by way of floating charge all Its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge or assigned under clauses 3.2, 3.3 or 3.4,

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 of the
Insolvenay Act 1986 applies to the floating charge created by or under this Deed.

Conversion of floating charge to a fixed charge

The Bank may at any time by notice in writing to any Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Floating Charge Asset as It shall
specify in the notlee if:

(a) an Enforcement Event is continuing: or

(b} in the opinlon of the Bank that Floating Charge Asset is In danger of being seized or
any legal process or executlon is being enforced against that Floating Charge Asset,

Automatic conversion of floating charge to a fixed charge

if (unless permitted In writing by the Bank or expressly permitted under the terms of any
Finance Documant):

{a) a Chargor creates or attempts fo create any Securlty over any of its Floating Charge
Assets;

(b} any persoh levies or attempts to levy any distress, attachment, execution or other
legal process against any Floating Charge Asset; or

{c) any corporate action, legal proceedings or other prooedures or steps are taken far
the winding up, dissolution, administration or recrganisation of any Chargor,

the floating charge created by this Deed wil automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, In the circumstances described in
clause 3.8(c), over all of the Fioating Charge Assets.
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Small company moratorium

Notwithstanding any other provision of this Deed, where a Chargor is an eligible company or
limited Nabillty partnership within the meaning of paragraphs 2 to 4 (inclusive) of Schedule A1
to the Insolvency Act 1986, then the abtaining of a maratorium, Including any preliminary
decision, or investigation in terms of paragraph 43 of Schedule A1 to the Insolvency Act 1986
shall not cause the floating charge created by this Deed to crystalilse into a fixed charge, nor
cause resfrictions which would not otherwise apply to be imposed on the disposal of its
property and assets by that Chargor.

Representations

Each Chargor makes the representatlons and warranties set out in this clause 4 to the Bank
on the date of this Deed and oh each day of the Security Perlod.

Itis a private limited liability corporation duly incorporated and validly existing under the laws
of the jurisdiction of its incorporation with the powar to own its assets and ocarry on its
business as it is being canducted,

The okligations expressed o be assumed by It in each Finance Document to which it is a
party are legal, valid, binding and enforceable obligations.

Without limiting the generality of clause 4.2, this Deed creates Security of the type which this
Deed purports to create and over the assets which it is expressed to create Security and that
Seaurity is valid and effective and Is not liable to be set aside on its insolvency, bankruptey,
liguldation or administration or otherwise.

The entry into and perfermance by it of, and the transactions contemplated by, tha Finance
Documents, and the granting of the Security, do not and will not confiicl with any law or
regulation, or judicial or officlal order, applicable to it, Its constitutional documents or any
agreement or Instrument binding upon it or any of its assets or constitute a default or
termination event (however describad) under any such agreement or Instrument.

It has the power to enter Into, perform and deliver, apd has taken all necessary action to
authorise its entry Into, performance and delivery of, the Finance Documents to which it Is or
will be a party and the transactions contempilated by those Finance Dosuments.

No limit on Its powers will be exceeded as a result of the borrowing, granting of Security or
glving of guarantees or indemnities contemplated by the Finahce Documents to which it Is a

party,

All Authorisations required to enable it [awfully to enier Into, exercise Its rights and comply
with its obligations In the Flnance Documents to which it is a party have been obtained or
effected and are In full force and effect.

It Is the sole legal and beneficlal owner of the assets over which it purports to grant Security
and such assets are free from any Security granted In favour of any person other than the
Bank and from any third party right or clalm.

Negative pledge
No Chargor shall create or permit to subsist any Securlty over any of Its assets.

Na Chargor shall:
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6.1

6.2

7.1

7.2

7.3

{a) sell, transfer or otherwlse dispose of any of its asssts on terms whereby they are or
may be leased to or re-acquired by it, a Chargor or any other member of the Group;

{b} sell, transfer or otherwise dispose of any of its receivables an recourse terms:

{c) enter into any arrangement under which money ar the benefit of a bank or other
account may be applied, set-off or made subject to a combinatlon of ascounts; or

(d) enter Info any other preferential arrangement having a similar effect,

in circumstanices where the arrangement or transaction s entered into primarily as & method
of ralsing finanaial indebtednass or of financing the acquisition of an asset.

Clauses 5.1 and 5.2 do nat apply to any Securlty created by or pursuant to this Deed or any
Security or arrangement which |s permitted by the Bank In writing or expressly permitted
under tha terms of any Finance Document.

Restrictions on disposals

No Chargor shall enter into a single transaction or a series of transactions (whether related or
not) and whather voluntary or Involuntary to sell, lease, transfer or otherwise dispose of any
Secured Assots,

Clause 6.1 does not apply to any disposal which is psrmitted by the Bank in writing or
exprossly permiftad under the terms of any Finance Document.

Fusrther assurance

Each Chargor shall promptly do all such acts and executs all such documents (Inotuding
assignments, transfers, morigages, charges, notices and instructions) as the Bank may
reasonably specify (and In such form as the Bank may reasonably require} In favour of the
Banl or Its nominee{s):

(a) to create, perfect, proteat and maintain the Security created or intended to be
created under or evidenced by this Deed or for the exercise of any rights, powers
and remedies of the Bank provided by or pursuant to this Deed or by law;

(b) to confer on the Bank Security over any property and assets of that Chargor located
In any jurisdiction equivalent or similar to the Securlty intended to be conferred by or
pursuant to this Deed; andfor

{c) (if an Enforcement Event is continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the Security created by or under this Deed,

Each Chargor shall take ail such action as is available ta it (Including making alt fillngs and
regisirations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Bank by or
purstant fo this Deed.

Any document required to be executed by a Chargor under this clause 7 will be prepared at
the cost of that Chargor,
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Land Registry

Application for restriction

(8)

(k)

Each Chargor consents to an application belng made to the Land Reglstry for
registration of the following restriction in the Proprietorship Reglster of each property
sltuatad In England and Wales forming part of the Secured Property title to which Is
registered or Js required to be registered at the Land Registry (Including any
unregistered properties subject to compulsary first registration at the date of this
Deed):

"No disposition of the reglstered estafe by the propristor of the registered estale or by
the proprietor of any registered charge, not being a charge registered beafore the entry
of this resiriction, Is lo be registered without a written consent signed by the proprietor
for the time being of the charge dated fihe dafe of this Deed] in favour of Bank Leumi
{UK) plc referred to in the charges register or thelr conveyancer.”

Each Chargor confirms that sg far as any of the Secured Property Is unregistered,
such land is not affected by any disclosakle overriding Interests within the meaning
of the Land Registratlon Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

Where the Bank |5, sublect to the terms of the Finance Documents, under an obligation 1o
make further advances fo any Chargor or Obligor, this security has been made for securing
such further advances and the Bank and each Charger by this Deed consent to an application
being made to the Land Reglstry to enter a note of such obligation on the Charges Raglster of
any registered land (and any unregistered propertles subject to sompulsory first registration at
the date of this Deed) forming part of the Secured Property,

Future property

If a Chargor acquires {or intends o acquire) any freehold or leasehold or other interest In
ptoperty after the date of this Deed it must:

{a)

{b)

(¢}

(®)

nofify the Bank immediately of such acquisition or its intention to acquire such
property;

immediately on request by the Bank and at the cost of that Chargor, execute and
dellver to the Bank, a legal mortgage In favour of the Bank of such property In such
form as the Bank may require;

obtain such consents as are required for the Sescurity referred to In this clausa 9;
if the title to such freehold or leasehold property is registered at the Land registry or
required to be so registered, to give the Land Reglstry written notice of the Securlty,

and

if applicable, ensure that the Securlty is correctly noted in the register of title against
that title at the Land Registry.

Notices of assignments and charges

(a)

Each Chargor which i an Insured party under a Relevant Pollicy shall glve notice in
the form speclified In part 1 (Form of notice of assignment) of schedule 3 to aach

10
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insurer under each Relevant Pollcy that the Chargor has assigned to the Bank all its
right, thle and Interest In that Relevant Policy.

The relevant Chargor shall give the notices referred to In clause 10(a} promptly upon
being requestad to do so by the Bank,

(&) If requested to do so by the Bank, tho relevant Chargor shall use reasonable
endeavours to procure that the reciplent of each such notice acknowledges that
notice In substantially the form specified In part 2 (Form of acknowledgement) of
schedule 3 within 5 Business Days of that notice being given.

Appropriations

Until alt amounts which may be or become payable by the Chargors to the Bank have been
irrevocably paid in full, the Bank may:

(8)

(b)

refrain from applying or enforcing any other moneys, Securlty or rights held or
recelved by the Bank in respect of those amounts, or apply and enforce the same in
such manner and order as it sees fit (whether agalnst those amounts or otherwise)
and no Chargor shall be enfitled o the benefit of the same; and

hold in an interest-bearing suspense account any moneys received from any
Chargor or on account of any Chargor's liability under thls Deed,

Deferral of Chargors' rights

Unless the Bank otherwise directs, no Chargor will exercise any rights including any Rights
and any right of set off which It may have by reason of perfarmance by It of its obligations to
the Bank or by reason of any amount being payable, or liabltity arising, under this Deed:

(a)
(b)

(e}

()
(f)

to be indemnified by a Chargor;

to claim any confribution from any other guarantor or surety of any Chargor's
obligations to the Bank;

to take the beneflt (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Bank or of any other guarantse or Security taken by
tha Bank;

to bring legal or other proceedings for an order requiring any Chargor to make any
payment, or perform any obligation, In respect of which any Chargor has given a
guarantee, undertaking or Indemnity or any Security whether pursuant to this Deed or
otherwiss;

to exercise any right of set-off against any Chargor; andfor

te claim ot prove as a creditor of any Chargor in compefition with the Bank.

If a Chargor recelves any benefit, payment or distribution in relation to sush rights it shall hold
that benefit, payment or distribution to the extent necessary to enable ali amounts which may
be or become payable to the Bank by the Chargors to be repaid in full on trust for the Bank
and shall promptly pay or transfer the same to the Bank for application towards the Secured
Obligations.

1
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13.1

Undertakings

Each Chargor undertakas to the Bank In accordance with this clause 13, The undertakings in
this clause 13 shall remaln in foree during the Security Periad.

Real property

(a1}

(b}

()

{d)

Access

It will permit the Bank and such person or persons as the Bank shall nominate at all
reasonable fimes and on reasonable notice to enter on any part of its Secured
Property.

Repair

{i) it shall keep lts Securad Property In good and substantial repair and condition
and decorative order.

{1 It shall repair any defect or damage to any of Its Sscured Property promptly

and if it fails to do so the Bank may, but shall not be obliged to, do so.
Planning

It shall not da or allow or omit to be dona anything which may Infringe or contravene
the Planning Acts affecting its Secured Property, nor make any application for the
grant of planning permission within the meaning of the Planning Acts without the prior
written consent of the Bank.

Planning directions

1) Within 5 Business Days of receipt by it of any notica or order {Direction)
served on or issued to it by any local or other authority (whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall give full particulars of the Direction o the Bank and, if so requested by
ihe Bank, produce the Direction or & copy of it to the Bank,

{il) It shall agvise the Bank of all steps taken or proposed to be taken by it from
fime {o time to comply with the tarms of the Direction,

(i) It shall take all necessary steps to comply with the Direction.

{iv) It shall at the request of the Bank (but at the cost of the Chargor) make or join
with the Bank in making such objections, representations against, appealing
against or In respect of any proposal contained in the Direction as the Bank
shall deem expedient in order to protect the Bank's interests.

Davelopment

{i} it shall not carry out any development (as defined [n the Planning Acts) on
any part of its Secured Property without the prior writien consent of the Bank.

fii) It shall not change the use of any part of its Secured Property without the
prior written consent of the Bank.

12




(h}

132 lLeases

(a}

Deposit of title deads

It shall deposit with the Bank all deeds and documents to tile relafing to its Secured
Property,

Outygoings

It will punctualty pay and Indemnify the Bank and any Recsiver against all presant
and future rents, rates, taxes, assessments and outgoings of whatsoever nature
impasad on or payable In respect of its Secured Property or any part of it or payable
by the owner ar occupiar of it,

Investigation of title

On request by the Bank, It shall grant the Bank or #ts advisers (at the cost of the
Chargor) all facilities within its power to enable the Bank or Ilte advisers or delogates
to carry out such Investigations of title to and enquiries into its Secured Property or
other Secured Assets as may be carried out by a prudent mortgagee or chargee.

MNotises

It will dellver to the Bank promptly a certified true copy of any statutory or other notice
(Including any notice issued under the Regulatory Reform (Fire Safety} Order 2005
and all regulations, guidance, measures and notices issued under it), in respect of the
Secured Property.

Lease and covenant compliance
It shall:

(i} perform all the terms on its part contained In any lease or agreement for
lease under which it holds an interest in a Secured Property or to which any
of its Secured Proparty is subject;

()] property perform {and indemnify the Bank and each Receiver for any breach

of) any covenants and stipulations of whatsoever nature affecting any of its
Secured Property;

(ili} not make any election or take any other action so as to alter the treatment of
any Occupational Lease for the purposes of VAT:

(iv) not, without the prior written consent of the Bank, serve notice on any former
tenant under any Occupational Lease under section 17(2) of the Landlord
and Tenant (Covenants) Act 1996 or on any guarantor of any such former
tenant under section 17(3) of that act; and

(v) immediately notify the Bank of any notice received by it undsr section 146 of
the Law of Property Act 1926 or any proceedings commenced or steps taken
against it for the forfelture of any lease under which it holds an interest In &
Secured Property.

13




(b}

()

(e)

Landlord's consent

If under the terms of any Ilease undet which it holds an interest in any Secured
Proparty, a Ghargor is not permitted to charge Its interest in such Secured Property
without the consent of the landlord;

{1) it undertakes promptly to make an application for landlord’s consent to the
creation of the flxed charge contalned In clause 3.4 (Fixed charges) and any
charge to be created under clause 7 (Further assurance), shall use all
reasonable endeavours to obtain such consent as soon as possible and shall
keep the Bank Informed of the progress of its negotiations with such landlord;

{ii) subject to clauss 13.2(biil}:

{A) no breach of any representation in the Fihance Documents shall
ocour by virtue of the relevant Chargor's failure to have oblalned
such landlord’s consent; and

{B} if the landlord indicates In writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Bank shall
release from such fixed charge, the relevant Chargor's interest in the
lease,

(iil) clause €3.2(b)(1) shall anly apply where the relevant Chargor has complied
with its obligations under clause 13.2(b)(1), but the landlord has not given the
consent requested of it;

{Iv) upon recelpt by the Bank of evidence in writing of the consent of the landlord
to tha creation and existence of the fixed charge over the Chargor's interest

in such lease, clause 13.2(b)(ii) shall cease to apply in respect of the relevant
Sacured Property.

No variation to lease

It shall not without the prior written cohsent of the Bank alter or vary or agree to alter
of vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Property Is subject. '

No surrender ot termination

It shall not without the prior written consent of the Bank surrender or cotherwise
terminale any lease under which it holds a Secured Property or terminate, forfeit or
accept a surrender of any lease to which any Secured Property is subject.

Compliance by tenants

It shall use reascnable endeavours to procure that each tenant under an
Oocupational Lease complies with the terms of that Occupational Lease.

Lease or right to occupy
It will not without the prior writtenh consent of the Bank:

{0 grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property; or

14




(h)

{Il} grant any person any contractual licence or the right to ocoupy any Secured
Praperty or part with possesslon of it.

Forfeiture

It shali not de or permlt anything which may render any lease or agreement for lease
under which it holds an interest in a Secured Property, or to whish the Secured
Property Is subject, liable to forfelture ar otherwise determinable.

Managing Agents

It will not, in respect of any Property or part thereof, appoint any management
company or managlng agent nor change any management company or managing
agent previously appolnted and approved by the Bank without the prior written
consent of the Bank.

13.3  Insurance

(a)

(f)

It shall effect and malntain such insurances as it Is required to effect and maintain
from time to time by the terms of the Finance Documents or If the Finance
Documents are silent, It shali effect and maintain, in a form and amount and with an
Insurance company or underwriters acceptabla to the Bank, such insurance on and
in respect of its business and its assets as the Bank considers a prudent company
carrying on the same or substantially similar business as that Chargor would effect.

It shall promptly pay all premiums and do all other things necessary to keep all of the
policies of Insurance in which it has an interest in full force and effect.

It shall ensure that:

{1 tha name of the Bank be noted on sach policy of Insurance as mortgagee
and first loss payes;

(i) each policy of insurance shall centaln a standard mortgagee clause wherehy,
among other things, the insurance shall not be vitiated or avoided as against
a mortgagee notwithstanding that it could otherwise be so against any
Chargor; and

(i} sach policy of insurance shall contaln @ provision to the effect that the
insuraince shall not be invalldated as against the Bank for non-payment of
any premium due without the insurer first giving to the Bank not less than 14
days’ written nofica.

It shail not do or permit to be done anything te render the Insurance void or voidable,

If @ Chargor shall be in default of effecting or maintaining Insurances or in producing
any such policy or receipt to the Bank on demand, the Bank may take out or renew
such Insurances tn any sum which the Bank may think expedient and all monjes
expended and costs incurred by the Bank under this provision shall be for the
account of any such Chargor.

Subject to any statutory or contractual restriction arising befare the date of this Dead,

at the option of the Bank any proceeds of insurance shall be applied towards the
repayment of the Secured Obligations,
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16.1

{0 Subject to clause 13.3(f) above with the prior written consent of the Bank, all
proceeds of insurance shall be applled towards replacing or reinstating the property
or assets in raspect of whish the procesds are received,

{n It shall procure that there is given to the Bank coples of the insurances In which it
has an Interest, and such other information in connection with them as the Bank may
reasonably raquire. It will notify the Bank Ih writing of all renewals, material
variatlons and cancelations of policies made or, to its knowledge of it, threatened or
pending.

General

It shall not do or cause or permlt to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Bank of the Ssacurity created by
or under this Deed,

Power to remedy

If & Charger fails to comply with any of the undertakings set out In clause 13 (Undertakings), it
shall allow and irrevocably authorises the Bank andfot such persons as it shall nominate to
take such action on its behalf as shall be necessary to ensure that-it complies with those
undertakings.

If a Chargor fails to perform any obligation ar other covenant affecting the Secured Property
or other Secured Asset, each Chargor shall permit the Bank or its agants and contractors:

{a) to enter on the Secured Property;

{b) to comply with o object to any notice served an any Chargor relating ta the Secured
Property or ather Secured Asset; and

{c) to take any action the Bank may reasonably cohsider expedient to prevent or
remedy aty breach of any such tarm or to comply with or object to any such notice,

Each Chargor shall on demand {or by such later time as the Bank may hava specified in such
demand) Indemnify the Bank against any cost, loss or liability incurred by it in taking any of
the steps referred to in this clause 14.

Security power of attorney

Esch Chargor, by way of security, irrevocably and severally appoints the Bank, each Receiver
and any of their delegates or sub-delegates to be Its attorney to take any action which the
Chargor is obliged to take under this Deed including the glving of notices to third parties of the
creation of any Security pursuant to this Deed. Each Chargor ratifies and confirms whatever
any attornay does or purports to do pursuant to its appointment under this clause 15,

Enforocement of security
When securify Is enforceable

On the occurrence of an Enforcement Event which is contituing, the Securlty created by and
under this Dead is immediately enforceabls.

16



16.2

16.3

16.4

Acts of enforcement

The Bank may, at its absolule discretion, at any time after the Security created hy or under
this Deed I enforceable:

(a) enforoe all or any part of the Security created by or under this Deed In any manner it
sees fi;

{b} exercise Its rights and powers conferred upon mortgagees by the Law of Property
Act 1925, as varled and extended by this Deed, and rights and powers conferred on
a Receiver by this Deed, whether or not it has taken possession of appointed a
Recslvar to any of the Secured Assets;

(c) appoint a Receiver to all or any part of the Secured Assets;
(d) appoint an adminlstrator in respect of any Chargor and take any steps to do so;

(&) exercise its power of sale under section 101 of the Law of Property Act 1926 (as
amended by this Deed); or

H if permlited by law, appoint an administrative receiver in respect of any Chargor,
Right of appropriation

To the extent that the Security created by this Deed constitutes a "security financial collateral
arrangement” and the Secured Assets constitute "financial collateral® for the purpose of the
Flnancial Callateral Arrangements (No 2) Regulations 2003 (Regulations), the Bank shall
have the right on giving prior notice to the relevant Chargor, at any time aftar the relevant
Security becomes enforceable, to appropriate all or any part of those Secured Assets in or
towards discharge of the Secured Obligations. The Parties agree that the value of the
appropriated Secured Assels shall be, in the case of cash, the amount of cash appropriated
and, In the case of Subsidiary Shares and Investments, determined by the Bank by referance
to any publicly available market price and, In the absence of which, by such other means as
the Bank (acting reascnably) may select including, without limltation, an Ihdspendent
valuation. For the purpose of Regulation 18(1) of the Regutations, each Chargor agrees that
anhy such determination by the Bank will constitute a valuation "in a commercially reasonable
manner”.

Statutory powers - general

{a) For the purposes of all powers Implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed.

(b) Section 103 of the Law of Property Act 1926 and secfion 93 of the Law of Property
Act 1928 do not apply to the Security constituted by or under this Deed,

fo) The statutery powers of leasing conferred on the Bank are extended so that, without
the need to comply with any provision of section 99 or section 100 of the Law of
Property Act 1925, the Bank Is empowered to lease and make agreements for lease
at a premium or otherwise, accept surrenders of ieases and grant optlons or vary or
reduce any sum payable under any leases or tenancy agreements as it may think fit.

{d) Each Recelver and the Bank is entitled to all the rights, powers, privileges and
Immunities confarred by the Law of Property Act 1925 and the Insolvency Act 1986
on mortgagees and Recslvers,
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16.6

16.6

16.7
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17.1

Contingencies

If the Bank enforces the Security constituted by or under this Deed at a iime when no
amounts are due to the Bank but at a time when amounts may or will become so due, the
Bank (or the Receiver) may pay the progeeds of any recoverles effected by It into an interest
bearlng suspense account.

Mortyagee In possession - no llabillity

Neither the Bank nor any Racelver will be liable, by reason of entering into possession of a
Secured Assel, to account as mortgages in passessich or for any loss on realisation or for
any default or omisslon for which a mortgages in possession might otherwise be liahle,

Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceabls, the
Bank ntay, at the sole cost of the Chargors {payable to the Bank on demand);

{a) redesm any prior form of Security over any Secured Asset; and/or
{b) procure the transfer of that Security to itself; andiar

{c) seltle and pass the accounts of any ptior martgagee, chargee or encumbrancer
which once so seltled and passed shall be conclusive and binding on the Chargors.,

Receiver
Appointment of Receiver
{a) At any time:

{i} after any Securily created by or under this Deed is enforceable, the Bank
may appoint a Recelver fo all or any part of the Secured Assets in
accordance with clause 16.2(c) (Acts of enforcement),

{ii) if so requested in writing by any Chargor, without further notice, the Bank
may appoint a Recelver to all or any part of the Secured Assets as If the
Bank had becomse entitled under the Law of Property Act 1925 to exercise
the power of sale conferred under the Law of Property Act 1925.

(b} Any Recelver appointed under this Deed shall be the agent of the relevant Chargor
and that Chargor shall be sclely responsible for hig acts or defaults and for his
remuneration and liable on ary confracts or engagements made or entered into by
him and in no circumstances whatsoever shall the Bank be In any way responsible
for any misconduct, negligence or default of the Receiver.

(g) Where a Chargor is an eligible company or limited liabllity partnership within the
meaning of paragraphs 2 fo 4 (Iinclusive) of Schedule A1 fo the Insolvency Act 1986:

iy obiainling a moratorium; or
(i anything done with a view to obtalhing a moratorium  Including any

preliminary decision or investigation in terms of paragraph 43 of Schedule A1
to the Insolvency Act 1986,
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17.2

17.3

shall not be grounds for appointment of a Recelver,

Removal

The Bank may by written notice remove from time to time any Receiver appointed by it
(subject to the provisions of section 46 of the Insolvency Act 1986 In the case of an
administrative recelver) and, whenever it may deem appropriate, appoint a new Recelver in
the place of any Racelver whose appointment has terminated.

Powers of Recelver

(8)

(d)

General

)] In addition to those conferred by the Law of Property Act 1825 on any
Recelver appointed under that Act, each Receiver has, and Is enfitled to
exerclse, all of the rights, powers anc discretions set out in this clause 17,3,

(i) If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers canferred oh a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Recelvers.

(i) A Receiver of a Chargor has all the rights, powers and discretions of an
administrative recelver under the Insolvency Act 1988,

(iv) A Recelver may, In the name of any Chargor:

{A) do all other acts and things which he may consider expedient for
realising any Ssecured Asset; and

{B) exercise in relatlon to any Secured Asset ali the powers, authorities
and things which he would be capable of exercising if he were lts
absolute beneficial owner,

Borrow money

A Recelver may ralse and borrow money (elther unsecured or on the security of any
Becurad Asset, elther In priority to the securlty constituted by this Deed or otherwise)
on any terms and for whatever purposs which he thinks fit. No person lending that
money need enquire as 1o the propriety or purpose of the exercise of that power or to
theck the application of any manay sc raised or borrowed,

Carry on business

A Receiver may carry on the business of any relevant Chargor as he thinks fit and, for
the avoldance of doubt, a Receiver may apply for such Authorisations as he
conslders n hls absolute digsoretion appropriate.

Compromise

A Recelver may seifle, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of any relevant Charger or relating in any way to any Secured
Asset.
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{o)

(h)

(i)

Delegation
A Receiver may delegate his powers in accordance with clause 18 (Delegation).
Employees

For the purposes of this Deed, a Recelver as he thinks appropriale, on bahalf of the
relevant Chargor or for itself as Receiver, may:

)] appaoint and discharge managers, officers, agents, accountants, servants,
workmen and ofhers upon such terms as to remuneratlon or otherwise as hea
may think proper; and

(I discharge any such persons appointed by the relevant Chargor.
Leases

A Reoelver may let any Secured Asset for any term and at any rent (with or without a
premium} which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assels on any terms which he thinks fit {including the payment of
maney to & lessee or tenant on a surrender).

Legal actions

A Recelver may bring, prosecute, enforce, defend and abanden all actions, suits and
proceedings ar submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation to any Secured Asset as he considers
expeadient,

Possession

A Recelver may take Immadiate possession of, get In and collect any Secured Asset.
Protection of assets

A Recelver may, in each case as he may think fit

) make and effoct all repairs and insurances and do all other acls which the
relevant Chargor might do in the ordinary conduct of lis business be they for
the protection ot fur the improvement of the Secured Assets;

{il) commence andfor complete any building operations on the Secured Property
or other Secured Asset; and

(i) apply for and maintain any ptanning permission, buliding regulaticn approval
ar any other permission, conseant or licence.

Receipts

A Receiver may give valid receipts for all monies and exscute all assurances and
things which may be expedient for reallsing any Secured Asset,
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(m)

{n)

{a}

(r)

Sale of assets

A Recelver may sell, exchange, convert into monies and realise any Secured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideratlon for any such transaction may conslst of cash, debenture or
other obligations, shares, stock or other valuable conslderation and any such
conslideration may be payable in a lump sum or by Instalments spread over such
period as he thinks fit. Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
containing them without the consent of the relevant Ghargor.

Subsidiaries

A Recelver may form a Subsldiary of the relevant Chargor and transfer to that
Subsidiary any Secured Asset,

Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, or concur In selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwlse dispose of or daal with,
all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of anather
company or other valuable consideration. The Recelver may form and promote, or
coneur in forming and promoting, a company or companies to purchase, lease,
licence or otherwise acquire interests in afl or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and to purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and corditions
whether or not Including payment by instalments secured or unseaured as he may
think fit,

Voting rights

A Receiver may exercise all voting and other rights attaching to stocks, shares and
other securities owned by the relevant Chargor and comprised in the Secured Assets
in sush manner as he may think fit.

Security

A Recelver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shail
{subject to any manifest error} be conclusive and binding on the relevant Chargor and
the money so pald shall be deemed to be an expense properly Incurred by the
Receiver,

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land,

Revelopment

A Recelver may implement or continue the development of (and obtaln all consents
required in connection therewith) andfor complete any buildings or structures on, any
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17.4

18

18.1

18.2

19

19.1

19.2

19.3

real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property.

(s)  Landlard's obligations

A Receiver may on behalf of a Chargor and without consent of or notice to that
Chardor exarcise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other leglslation from time
to time In force in any relavant jurisdiction relating to rents or agriculture in respect of
any par of the Secured Proparty.

{th Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capltal.

(W)  Incidental matters

A Racelver may do all other acts and things including without timitation, signing and
executing all documents and deeds as may be considered by the Receiver 1o be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwlse ingidental or conduclve to the pressrvation, improvement or realisation of
the Secured Assets and to use the name of the relevant Chargor for all the purposes
set out in this clause 17,

Remuneration
The Bank may from fime ta time fix the remuneration of any Racaiver appointed by it.
Delegation

The Bank and any Receiver may delegate by power of attorney of In any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by the
Bank and the Receiver (as appropriate) under this Deed to any person or perscns as it shall
think fit. Any such delegation may be made upon such terms and conditions (including the
power to sub-delegate} as the Bank and Receiver {as appropriate) may think fit.

The Bank and any Receiver will not be llable or responsible to any Chargor ¢r any other
parson for any losses, liabllitles or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of monies

Sections 108(6) and (8) (Appaintment, powers, remuneration and dutiss of receiver} of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this Daed.

All monies recslved by the Bank or any Receiver under thls Deed shalf be applled to the
Seoursd Obligations In such arder as the Bank may determine,

The Bank and any Recelver may place any money received, recovered or realised pursuant
to thls Deed in an Interest bearlng suspense account and it may retain the same for such
period as it conslders expedlent without having any obligation to apply the same or any part of
it Ih or towards discharge of the Secured Obllgations,
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20.1

202

20.3

b4

2141

21.2

21.3

22

23

23.1

23.2

Amendments, waivers and consents

No fallure to exerclse, nor any delay in exercising, on the part of the Bank or ahy Receiver,
any right ot remedy under this Deed shall operate as a walver, nor shall any single or partial
exercige of any right or remedy prevent any further or other exerclse or the exerclse of any
other right or remedy. The rights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies pravided by taw.

A walver given or consent granted by the Bank under this Deed will be sffective only If given
In writing and then only In the instance and for the purpose for which It Is given.

Any amendment to this Deed will be effective only If in writing and executed by the parties to
this Deed.

Protection of third parties

No person {Including a purchaser} dealing with the Bank or a Receiver ot its or his agents has
an obligativn to enquire of the Bank, Receiver or others:

(a) whether the Secured Obligations have become payable;

{b) whether any power purported ta be exercised has become exercisable;
(c) whether any Secured Obllgations or other moﬁles remain cutstanding;
{d) how any monles paid to the Bank or to the Receiver shall be applied; or
{e) the status, propriety or validity of the acts of the Receiver or Bank.

The receipt by the Barik or any Recaiver shall be an absolute and a coriclusive discharge to a
purchaser and shall relieve him of any obligation to see to the application of any monles paid
to or by the direction of the Bank or any Recelver.

In clauses 21.1 and 21.2, purchaser includes any person acquiring, for money or monies
worth, any lease of, or Security over, or any other interest or right whatsoever in relation to,
the Secured Assets or any of them.

Additional security

The Security created by or under this Deed is In addition to and shall not affsct nor be
affected by or merge with any other judgmant, guarantee or Security right or remedy obtained
or held by the Bank from time to time for the discharge and performance of the Secured
Obligations.

Seftlements conditional

If the Bank (acting reasonably) believes that any amount paid by a Ghargor or any other
person In respeot of the Secured Obligations Is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have
been pald.

Any settlement, discharge or release between a Chargor and the Bank shall be conditional
upen no Securlty or payment to or for the Bank by that Chargor or any other parson being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relating to
bankruptoy, ingolvensy or liquidation or atherwise.
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25

26

26.1

26.2

263

Subsaquent Security

if the Bank recelves notice of any other subsequent Security or other Interest affecting all or
any of the Secured Assets it may apen a new account or accounts for the relevant Chargor in
Its books. If it does not do s0 then, unless it gives exprass written notice to the contrary fo
that Chargor, as from the time of receipt of such notice by the Bank, all payments made by
that Chargor lo the Bark shall be treated as having been credited to a new account of that
Chargor and not as having been applled In reduction cof the Secured Obligations.

Sat-off

The Bank may, set off any matured obligation due from a Chargor (to the extent beneficlally
ownad by the Bank) against any matured obligation owed by the Bank to that Chargor,
regardiess of the place of payment, booking branch or cutrency of either obligation. If the
obligations are In different clrrencles, the Bank may convert elther obligation at a market rate
of exchange in its usual course of business for the purpose of the set-off.

Wotices

Each hotice or other communication under, or in cohnection with, this Deed shali be:
{a) in English;

{b) in wrillng, dellvered personally or sent by pre-paid first-class letter or fax; and

{c) sent: to the relevant Chargor at the address and fax number identified with its
slgnature below; and to the Bank at:
20 Stratford Place, London WAC 1BG
Attention: General Counsel
Fax number:  +44 (0) 203 772 1511
or to such other address or fax number as is notified in writing by one party to the other from
time to time.
Any notice or other communication glven by the Bank shall be deemed {o have been
raceived:;
{a) if sent by fax, when recelved in lagible form;

{b) If given by hand, at the time of actual delivery; and

{c) If posted, 2 Business Days after the day on which It was sent by pre-paid first class
post.

Any notice or other communication given to the Bank shall be deemed to have been received
only on actual receipt and then only {f It is expressly marked for the attention of the
department or officer specifled above {or any substitute department or officer as the Bank
shall speclfy for this purpose). A notice or other communication given on a day which is not a
Business Day, or after normal business hours in the placa of receipt, shall be deemed to have
baen recelved an the next Business Day.
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28

281

28.2

29

30

30.1

30.2

30.3

Invalidity

The Invalidity, unenforceabillty or illegality of any provision (or part of a provision) of this Deed
under the laws of any Jurisdiction shall not affect the valldity, enforceability or legality of the
other provistons. If any invalld, unenforceable or lllegal provision would be valld, enforceabls
and Jegal if some part of it were deleted, the provislon shall apply with whatever maodification
as Is necessary to glve effect to the commeroial intention of the parties.

Assignment

The Bank may assign or otherwise transfer all or any part of its rights under this Deed or any
Security created by or under It.

No Chargor may assign or otherwise transfer any of Its rights or obligations under this Deed.
Releases

Upon the expiry of the Security Perlod, the Bank shall, at the request and cost of the
Chargors, take whatever action Is necessary to rolease and reassign to each relevant
Chargor:

(2) its rights arising under this Deed:

{b) the Secured Assets from the Security created by and under this Deed,
and return all documents or deeds of title delivered o it under this Deed.
Currency clauses

Unless otherwise prohibited by law, if more than one ourrency or currency unit are at the
same flme recognised by the central bank of any country as the lawful currency of that
country, then:

{a) any reference in this Deed to, and any obligations arising under this Deed in, the
currency of that country shall be translated into, or paid in, the currency or currency
unit of that country designated by the Bank); and

{b) any translation from one ourrency or currency unit to another shall be at the officlal
rate of exchange recognised by the central bank for the conversion of that currency
or currency unit Into the other, rounded up or down by the Bank {acting reasonably},

If & change in any currency of a country ocours, this Deed will, to the extent the Bank {acting
reasonably specifies to be necessary, be amended to comply with any generally accepted
conventions and market practice In the London interbank market and otherwise to reflact the
change In currency.

If & payment Is made to the Bank under this Deed In a currency (Payment Currency) other
than the currency in which it is expressed to be payable (Contractual Currency), the Bank
may convert that payment into the Contraciual Currency st the rate at which it (acting
reasonably and In good faith) Is able to purchase the Contractual Currency with the Payment
Currency on or around the date of receipt of the payment and to the extent that the converted
amount of the payment falls short of the amount due and payable the Chargors will remaln
liable for such shortfall,
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33

33.1

Certificates and determinations

The Bank shall maintain, In accordance with ts usual practice, records evidencing the
amounts owed to it by each Chargor and each Obligor. For the purpose of any litigatlon or
arbltration proceedings arising out of or in cennection with this Deed, entries in those records
are prima facie evidence of the existence and amcunt of the relevant Chargor's obligations as
recorded In them and any cartificate, determination or nofificatlon by the Bank of a rate or any
amount payable under this Deed s, prima facle evidence of the matter to which It relates

Any cerification or determination by the Bank of a rate or amount under this Deed Is, in the
ahsence of manifast error, conclusive evidence of the matters to which it relates.

Indemnity
Chargof-s' indemnity

{a) Each Chargor shall promptty indemnify the Bank (and the Bank's Officers and
employees) and each Receiver and Delegate {each an Indemnified Person)
agalnst any cost, loss or liabllity together with any associated VAT Incurred by any of
thein as a result of:

{i) the taking, holding, protection or enforcement of this Deed;

{il) the exercise of any of the rights, powers, discretions and remedies vested in
the Bank and each Receiver and Delegate by this Deed or by law; and

(i) any default by any Chargar in the performance of any of the obligations
expressed to be assumed by itin this Deed.

{b) Each Chargor shall indemnify the Bank against any and all costs, [osses, llabillties or
expenses togother with any assoclated VAT incurred by the Bank arising (directly
or indirectly) out of or in connection with:

(i any hreach or potantial breach of or liabllity {(whether civil and/or criminal)
under any Environmental Law,

{I any responsibility cn the part of the Bank in respect of any clean-up, repair or
other carrectlve action; or

{1ii) the business or any real property of any Chargor,

{c) The Bank may indemnify itself out In respect of, and pay and retain, all sums
necessary to give effect to the indemnity in this clause and shall have a llen on this
Deed and the proceeds of the enforcement of this Deed for all monies payable to it

Exclusion of liahility
No liability

Naither the Bank nor any Recelver shall be liable In respect of all or any part of the Secured
Assets or for any loss or damage which arises out of the exerclse or the attempted or
purperted exercise of, or the fallure to exercise any of, their respective powers unless such
loss or damage s caused by Its gross negligence or wilful acts of default and recklessness.
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33.2

34.1

34.2

34.3

34.4

35

36

Officers and agents

No Chargor may take proceadings agalnst any Officer, employee or agent of the Bank In
respect of any claim it might have against the Bank or in respect of any act or omlssion of any
kind by that Officer, employes or agent In relatlon to this Deed and any Officer, employee or
agent of the Bank may rely on this clause,

Fees, costs and expenses
Transaction expenses

The Chargors shall promptly on demand pay the Bank the amount of all cosis, fees and
expenses (Including legal fees) together with any assoclated Tax Including VAT Incurred by It
in connaction with the negotlation, preparation, printing, execution and perfection of this
Deed.

Amendment costs

If a Chargor requests an amendment, walver or consent of this Deed, the relevant Chargor
shall, within 3 Business Days of demand, reimbursa the Bank for the armount of all costs and
expenses (including legal fees) together with any assoclated Tax including VAT reasonably
incurred by the Bank in regponding to, evaluating, negotiating or complying with the request
or requirement.

Enforcement and preservation costs

The Chargors shall, within 3 Business Days of demarnl, pay to the Bank the amount of all
costs, fess and expenses {including legal fees) together with any associated Tax Including
VAT Incurred by the Bank in connection with the enforcement of or the preservation of any
rights under thls Deed and any proceedings instituted by or against the Bank as a
consequence of taking or holding the Security created or expressed lo be created in favour of
the Bank under this Deed or enforcing theas rights.

Counterparts

This Doed ar any Finance Document entered intc under or in connection with this Deed may
be executed In any number of counterparts, and by each party on separate counterparts.
Each counterpart is an original, but all counterparts shall together consfitute one and the
same instrument. Delivery of & counterpart of this Deed or any such Finance Document
entered Into under or in connection with this Deed by e-mail attachment or telecopy shall be
an effective mods of delivery.

Governing law

This Deed and any non-contragtual obligations arising out of or in connectlon with it are
governed by Engllsh law.

Enforcement
Jurlsdlction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or In connection with this Deed {including a dispute relating to the existence, validity
or termination of this Deed or any non-coniractual obligation arising out of or In
cohnection with this Deed) (s Dispute),
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{b) The Parlles agree that the courts of England are the most appropriate and
convenient courts to setlle Disputes and accordingly no Party will argue to the
contrary,

(6} This clause 36 is for the benefit of the Bank, As a result, the Bank shall not be
pravented from taking proceedings relating to a Dispute In any other courts with
jurisdiction. To the extent allowed by law, the Bank may take concurrent proceedings
In any number of jurisdictions.

This Dead has been enterad into as a deed on the date given at the beginning of this Desad,
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Schedule 1
The Chargor(s) and Obligor(s)
Part 1 - The Ghargor(s)

Mame Jurisdiction of Raglstered number
Incorporation

4¢ Canfield Gardens Limited Engfand and Wales 11707389

Part 2 - The Obligor(s}

Name Jurisdiction of - Regqlstered number
Incorporation

46 Canfield Gardens Limited England and Wales 11707399
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Chargor

46 Canfield Gardens
Limlted

Chargor

46 Canfield Gardens
LImited

Schedule 2
Properties
Registered Land

Country and district {or address or description and
Londeon borough}

46 Canfleld Gardens, West Hampstiead, NWG 3EB

Unregistered Land

Country and district (or address or description and
London borough)

46 Canfield Gardens, West Hampstead, NW6 3EB as
referred to In the Abstract of Epitome of Tifle as
annexed to Schedule 2, Annex A
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19" May 1926
Stamp 10/-
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AAINST
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LIRCOLRS 904,

EAAMINED

ABSTRACT OF THE TITLE
- of -

THE RIGHT HONQURARLE SIR SHANE
HUGH MARYON VISCOUNT GOUGH
to freehold premises known as
46 Canfield Gardens
situate at Hampstead
in the London Borough of Camden

BY A VESTING DEED of this date made between Arthur George Du Cane of
15 Welbeck House Wigmore Street in the County of London but formerly of

1 King’s Bench Walk Temple in the City of London Barrister at Law George
Alexander Scott of The Royal Courts of Justice Strand in the County of London
but formerly of 1 Hare Court Temple aforesaid Official Referce Barrister at Law
and Sir Neville Paul Jodrell of Stanhope Hall Kings Lynn in the County of
Norfolk Barrister at Law (thereinafter called “the Trustees™) of the one part and
Sir Spencer Pocklington Maryon Maryon-Wilson 11% Baronet of Eastbomne
(thereinafter called “the Tenant for Life™) of the other part

RECITING that by his Will dated the 1st August 1896 and proved on the
6th June 1898 Sir Spencer Maryon Maryon-Wilson of Charlton House in
the County of Kent and of Searles in the County of Sussex Bt. deceased
devised the hereditaments therein mentioned as his Middlesex and Kent
Estates in strict settlement

AND RECITING that under and by virtue of the Settlement so created
(thereinafter called "the Settlement") and in the events which happened
(inter alia) the frechold hereditaments specified in the First Schedule
thereto stood seised on limitation or upon trusts under which the Tenant
for Life was tenant for life in possession thereof free from incumbrances
and had power to appoint a new Trustee or new Trustees of the Settlement

AND RECITING that the Trustees were the Trustees of the Settlement for
the purposes of the Settled Land Act 1925

AND RECITING that the Tenant for Life had requested the Trustees to

execute such Vesting Deed in respect of the said settled property as by the
said Act was requisite

THEN for giving effect to the requirements of the Settled Land Act 1925
abstracting Deed WITNESSED as follows:-

1. The Trustees as Trustees thereby declared that




ALL AND SINGULAR the hereditaments and premises mentioned
in (inter alia) the First Schedule thereto and also ali the
hereditaments and premises coloured pink and pink hatched blue
on the plan thereto annexed and all other (if any) the premises
situate being or arising in (inter alia) the County of Middlesex
capable of being affected by that declaration which were then by
any means subject to the limitations of the Settlement

were vested in the Tenant for Life as to such of the same as were of
freehold tenure in fee simple

2. The tenant for life should stand possessed of the premises upon the trusts
and subject to the powers and provisions upon and subject to which under
the Settlement or otherwise the same ought to be held from time to time

3, The Trustees were the Trustees of the Settlement for the purposes of the

Settled Land Act 1925

4, Additional powers

5. Covenant not affecting this Abstract

6. The power of appointing 2 new trustee or new trustees of the Settlement
was vested in the Tenant for Life during his life

THE FIRST SCHEDULE referred to
Particulars of settled property - (Freeholds)

Part 111
(inter alia)

ALL THOSE hereditaments and premises situate at Hampstead in the County of
Middlesex particulars whereof are set out below

Premises Subject to leases for Yearly rent
the following terms £/5/d

Canfield Gardens

46 24th June 1886 — 24th June 1985 | 16/10/0

EXECUTED by all parties and attested

Ist September 1930 BY INDENTURE of this date between said Sir Spencer Pocklington Maryon
Stamp 10/- Maryon-Wilson | 1th Baronet of Eastborne of the first part said Sir Neville Paul
Jodrell of the second part and the said Arthur George Du Cane said George
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18" September 1930

29th March 1933

8th October 1942
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22nd December 1942

Alexander Scott and Dudley Perceval of 153 Church Street Chelsea in the County
of London Esquire (thereinafter together called "the present Trustees" ) of the
third part

SUPPLEMENTAL to before abstracted Vesting Deed of 19th May 1926

IT WAS WITNESSED and the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the present Trustees were the
Trustees for the purposes of the said Act of the Settlement of aforesaid Middlesex
and Kent Estates created by the said Will (the said Sir N.P. Jodrell having retired
from the Trust)

EXECUTED by all parties and attested

A MEMORANDUM of Retirement and Appointment is endorsed on before
abstracted Vesting Deed

DEATH of the said G.A. Scott

DEATH of'the said A.G. Du Cane

BY DEED of this date between said Sir S.P.M. Maryon-Wilson 11th Baronet of
Eastborne of the one part and the said Dudley Perceval Thomas Robert Calthorpe
Blofeld of Estate Office Hoveton Wroxham in the County of Norfolk Esquire and
Gerald Curteis of Broomwood South Park Sevenoaks in the County of Kent a
Captain in .M. Navy (thereinafter called "the present Trustees") of the other part

SUPPLEMENTAL to before abstracted Vesting Deed of 19th May 1926 and
before abstracted Deed of st September 1930

IT WAS WITNESSED and the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the present Trustees were the
Trustees for the purposes of the said Act of the Settlement of aforesaid Middlesex
and Kent Estates created by the said Will (the said G.A. Scott and A.G, Du Cane
having died on 29 March 1933 and 8 October 1942 respectively)

EXECUTED by all parties and attested

A MEMORANDUM of the death and appointment is endorsed on before
abstracted Vesting Deed




12th May 1944 DEATH of said Sir 8.P.M. Maryon-Wilson Bt.

17th January 1945  SPECIAL GRANT OF PROBATE (limited to Settled Land) of the Will of Sir
S.P.M. Maryon-Wilson Bt. granted out of the Principal Probate Registry to the
sald Dudley Perceval T.R.C. Blofeld and G. Curteis

28th March 1943 BY VESTING ASSENT of this date

1. By said D. Perceval T.R.C. Blofeld and G. Curteis as Personal
Representatives in respect of Settled Land of Sir 8.P.M. Maryon-Wilson
11th Baronet of Eastborne they thereby assented to the vesting in The
Reverend Sir George Percy Maryon Maryon-Wilson 12th Baronet of
Eastborne in fee simple or absolutely of the property mentioned or
referred to in the First Schedule thereto (except as there stated) subject to
and with the benefit of all relevant leases tenancies and agreements

2. AND IT WAS THEREBY DECLARED that :-

i) The said property was vested in the said 12th Baronet upon the
trusts and with and subject to the powers and provisions applicable
thereto under the said Will of the late Sir S.M. Maryon Wilson
10th Baronet of Eastborne or otherwise

(i)  Declarants were the Trustees for the purposes of the Settled Land
Act 1925 of the relevant Settlement created by the last mentioned
Will

(ili)  Additional or larger powers were conferred by the last mentioned
Will (as therein set forth) in relation to the Settled Land by virtue
of the said Act and such powers operated and were exercisable as
if conferred thereby on a tenant for life

(iv)  The power of appointing new Trustees of the said Settlement (and
the last mentioned Will) was vested in the said 12th Baronet during
his life

(v)  They had not previously given or made any assent or conveyance
in respect of any legal estate in the said property or any part
thereof
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3 AND they thereby acknowledged the right of the 12th Baronet to
production of the said Special Probate and to delivery of copies thereof

THE FIRST SCHEDULE above referred to

ALL the freehold and leasehold property comprised in the therein recited Vesting
Deed of the 19th May 1926 And all other (if any) the freehold or leasehold
property settled with or as part of such Estates and vested in the said 11th Baronet




31st January 1956

10th July 1965

at his death EXCEPT the lands and hereditaments which had been sold or
disposed of since the date of the said Vesting Deed and which consisted of or
included those mentioned in the Second Schedule below

THE SECONID SCHEDULE above referred to

{Not material to this Abstract)

SIGNED and attested

A MEMORANDUM of this Deed is endorsed on the Special Probate

DEATH of said D. Perceval

DEATH of said Reverend Sir G.P.M. Maryon-Wilson 12th Baronet

24th November 1965 SPECIAL GRANT OF PROBATE (limited to Settled Land) of the Will of the

EXAMINED AGAINST THE ORIGINAL AT

§ MNEW SQUARE,
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said Sir G.P.M. Maryon-Wilson was granted on this date out of the Principal
Probate Registry to Thomas Robert Calthotpe Blofeld C.B.E. and Sir Gerald

Curteis K.C.V.O. as surviving Trustees at the date of death of the said Sir G.P.M.
Maryon Wilson

MEMORANDUM endorsed on the last abstracted Special Grant of Probate dated
24th November 1965:

“BY A VESTING ASSENT dated 16th July 1970 the within-named
Thomas Robert Calthorpe Blofeld C.B.E. and Sir Gerald Curteis K.C.V.O.
as the personal representatives in respect of settled land of The Reverend
Sir George Percy Maryon Maryon-Wilson 12th Baronet of Eastborne
deceased assented to the vesting in Sir Hubert Guy Maryon Wilson 13th
Baronet of Eastborne of all the freehold and leasehold property (being
specified in the First and Second Schedules thereto) in respect of the
Middlesex Estates settled by or under the Will of the 10th Baronet of
Eastbore and vested in the said 12th Baronet at the date of his death
(other than the property sold since such date) reserving nevertheless to
themselves a term of 3,000 years in all the said frechold property
(specified in the First Schedule thereto) upon the trusts therein mentioned”




EXARINED AGAIMST THE ORIGINAL AT

16th Juty 1970 BY VESTING ASSENT of this date the said Thomas Robert Calthorpe Blofeld

Stamp 10/- and Sir Gerald Curteis (thereinafter together called "the Trustees"} the personal
representatives in respect of settled land vested in the late Reverend Sir George
Percy Maryon Maryon-Wilson (thereinafter called "Sir Percy™) at the date of his
death on the 10th July 1965 {(including the land thereinafter assured) under the
Will of 8ir Spencer Maryon Maryon-Wilson (thereinafter called "Sir Spencer")
dated the 1st August 1896 and proved in the Principal Probate Registry on the 6th
June 1898 (Probate of the Will and Codicil of Sir Percy limited to the said settled
land having been granted to them out of the Principal Probate Registry on the
24th November 1965) did thereby

I. AS such personal representatives ASSENT to the vesting in Sir Hubert
Guy Maryon Wilson 13th Baronet of Eastborne of The Grange Great
Canfield in the County of Essex (thereinafter called "Sir Hubert") of

u oz ALL THAT the freehold and leasehold property respectively
% 4 described in the First and Second Schedules thereto

<
% & AND ALL the full benefit and advantage of all the covenants
EF o= stipulations and conditions restrictive of the user or enjoyment of
“z L lands adjoining or neighbouring the property thereby vested or any
@ ::?: o part or parts thereof which on the sale or other disposition of such
B adjoining or neighbouring lands had been imposed thereon for the
o ; benefit of the property thereby vested or any part of parts thereof
8= :.‘.g and were still subsisting and capable of taking effect

h
E g ._i AND all other the property and rights of every description then
3z situate being or arising in Greater London and the County of

Middlesex and vested in Sir Percy at the time of his death and then
by any means subject to the trusts powers and provisions of the
Compound Settlement constituted by the said Will of Sir Spencer
and the documents specified in the Third Schedule thereto as to the

property described in the First Schedule thereto for an estate in fee
simple

As to the property described in the Second Schedule thereto for all the
residue then unexpired of the term of years which the same was then held
and as to all other the said benefits property and rights for all the estate
and interest of Sir Percy at the time of his death

SUBJECT to and with the benefit of all the then subsisting leases
tenancies agreements easements charges rights and obligations (including
the rights and obligations referred to in sub-section (1) of Section 5 of the
Leasehold Reform Act 1967 arising from the service of Notice in Form |
of the Appendix to the Leasehold Reform (Notices) Regulations 1967 or
the Leasehold Reform (Notices) Regulations 1967 and [969) and interests
{if any) respectively then affecting the property or any part or parts thereof

EXCEPT NEVERTHELESS and RESERVED to the Trustees a term of
3,000 years without impeachment of waste from the date thereof in all the




property described in the said First Schedule Upon trust to raise by
mortgage sale or other reasonable means such sums as might be necessary
for indemnifying the Trustees and each of them and their respective
estates and effects against any unpaid death duties on the death of Sir
Percy and any capital gains tax and any betterment levy and any interest
and costs in respect of such duties tax and levy for which the Trustees or
either or them might then or at any time thereafter be or become
accountable or liable in respect of the premises or any part thereof and
against all other actions proceedings claims demands interest or costs
arising howsoever in respect of or in connection with the premises or any
part thereof

THE Trustees thereby declared that the premises were vested in Sir Hubert
upon the trusts and subject to the powers and provisions upon and subject
to which under the said Compound Settlement constituted by the said Will
of Sir Spencer and the documents specified in the Third Schedule thereto
or otherwise the same ought to be held from time to time

The Trustees further declared as follows:-

(1)  They were the Trustees of the said Compound Settlement for the
purposes of the Settled Land Act 1925

(2)  The additional or larger powers which were specified in the said
Will of Sir Spencer were conferred by the said Compound
Settlement in relation to the settled land and by virtue of the
Settled Land Act 1925 operated and were exercisable as if
conferred by that Act on a tenant for life

(3)  That the power of appointing a new trustee or new trustees of the
said Compound Settlement was vested in The Right Honourable
Sir Shane Hugh Maryon Viscount Gough during his life

{4)  They had not previously thereto given or made any assent or
conveyance in respect of any legal estate in the premises

The Trustees thereby acknowledged the right of Sir Hubert to the
production of the documents specified in the Fourth Schedule thereto (the

possession of which was retained by them) and to delivery of copies
thereof

THE FIRST SCHEDULE above referred to
Particulars of the Settled Property ~ Freeholds
Part]

(Mot the subject of this Abstract)

Part {1

(Not the subject of this Abstract)




Part II1
ALL THOSE hereditaments and premises situate at Hampstead in the l.ondon
Borough of Camden in Greater London (formerly in the County of Middlesex)
particulars whereof are set out below:-

Premises Subject to leases for Yearly rent
the following terms

Canfield Gardens
(North Side)
46 29 Sept, 1952 — 29 Sept. 2032 67/0/0

THE SECOND SCHEDULE above referred to

(Not the subject of this Abstract)

THE THIRD SCHEDULE above referred to

(Not the subject of this Abstract)

THE FOURTH SCHEDULE above referred to

Date Document Parties

19th May 1926 VESTING DEED Arthur George Du Cane George
Alexander Scott and Sir Neville Paul
Jodrell {1} Sir Spencer Pocklington
Maryon Maryon-Wilson 11" Baronet (2)

¥ September 1930 DEED OF Sir S.P.M. Maryon-Wilson 11" Baronet
DECLARATION {1) Sir NP, Jodrell (2) A.G. Du Cane
G.A. Scott and Dudley Perceval {(3)
27" November 1942 DEED OF Sir §.P.M. Maryon-Wilson 11" Baronet
DECLARATION {1) D. Perceval and the Trustess (2)
28" March 1945 VESTING ASSENT D, Perceval and the Trustees to Sir Percy

24" November 1945 SPECIAL GRANT OF
PROBATE (limited to
settled land) of the Will
and Codicil of Sir Percy

EXECUTED by the Trustees and attested




17th July 1970
Stamp 10/-

LINCOLN'S  1MM, LONDON WC2A 30N
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EVARINED AGAINST THE ORICHAL AF
QUR GFFICES AT 9 NEW SQUARE

24th February 1972

30th March 1973
Stamp S0p

MEMORANDUM endorsed on last abstracted Vesting Assent dated 16th July
1970:-

“IN consequence of the Appointment of New Trustees on the 17" day of
July 1970 the present Trustees of the Compound Settlement (referred to in
the within written Vesting Assent) for the purposes of the Settled Land
Act 1925 are Thomas Robert Calthorpe Blofeld C.B.E. of Estate Office
Hoveton Wroxham Norfolk William Royden Stuttaford of Moor House
London Wall London EC2 and John Christopher Calthorpe Blofeld of
Harlequin House Ickleton near Saffron Walden Essex

DATED this 23rd day of July 1970

(Signed) May May & Merrimans Solicitors for and on behalf of
the existing Setiled Land Act Trustees”

BY DEED OF DECLARATION of this date between The Right Honourable Sir
Shane Hugh Maryon Viscount Gough of the first part the said Sir Gerald Curteis
K.C.V.0. of the second part and the said Thomas Robert Calthorpe Blofeld
William Royden Stuttaford of Moor House London Wall in the City of London
Member of the London Stock Exchange and John Christopher Calthorpe Blofeld
of Harlequin House Ickleton near Saffron Walden in the County of Essex
Barrister as Law of the third part

SUPPLEMENTAL to before abstracted Vesting Assent of 16 July 1970

IT WAS WITNESSED and the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the said Thomas Robert
Calthorpe Blofeld William Royden Stuttaford and John Christopher Calthorpe

Blofeld were the Trustees of the Compound Settlement for the purposes of the
Settled Land Act 1925

EXECUTED by all parties and atiested

DEATH of said Sir Gerald Curtets,

BY DEED so dated (and ENDORSED on before abstracted Vesting Assent dated
16th July 1970} and made between said Thomas Robert Calthorpe Blofeld C.B.E.
(thereinafter called “the Mortgagee") of the one part and the said Sir H.G. Maryon

Wilson 13th Baronet of Eastborne (thereinafier called "Sir Hubert") of the other
part

RECITING before abstracted death of Sir G. Curteis




THEN ABSTRACTING DEED WITNESSED that the Mortgagee as mortgagee
thereby surrendered unto Sir Hubert

ALL the property comprised in the First Schedule to the said
Vesting Assent (except such parts thereof as had been sold and
conveyed away by Sir Hubert)

LONDON  WC2Aa 30

Fiumteny 17-01-1§

TO THE INTENT that the residue then unexpired of the term of 3000 years
reserved by Clause 1 of the said Vesting Assent (if and so far as not then
determined by the operation of Section 5 of the Law of Property Act 1925 or
otherwise) might then merge and be extinguished in the reversion of the said
property and the said property be discharged from the provisions of said Clause 1

EXAMINED AGAINST THE ORIGINAL AT
QUR OFFICES AT 8§ NEW SQUARE,

UNCOLW'S  INN,

EXECUTED by the Mortgagee and attested

Sth April 1973 BY DEED OF DECLARATION so dated and made between The Rt. Hon. Sir
Stamp 50p Shane Hugh Maryon Viscount Gough of the 1st part the said William Royden
Stuttaford and John Christopher Calthorpe Blofeld of the second part the said
T.R.C. Blofeld C.B.E. Kleinwort Benson (Channel Islands) Limited whose
registered office was situate at P.O. Box 76 Church Street St. Helier Jersey
Channel Islands Antony Gough Sturdy of La Nicherie Beaumont Jersey aforesaid
and Richard Winter Le Sauteur of P.O. Box 76 Church Street St. Helier Jersey
aforesaid of the third part

1

MEW SOUARE.

LONDON  WIO2A  30M

SUPPLEMENTAL to before abstracted Vesting Assent dated 16th July 1970

I'T WAS WITNESSED that the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the said Thomas Robert
Calthorpe Blofeld Kleinwort Benson (Channel Islands) Limited Antony Gough
Sturdy and Richard Winter Le Sauteur were the Trustees of the Compound
Settlement for the purposes of the Settled Land Act 1925.

Hoamben 17 G1 -

EXECUTED by all parties and attested

EXAMINED AGAINST THE ORIGIMAL AT

QUR OFFICES AT 9

LINCDLN'S 1NN,

MEMORANDUM endorsed on abstracted Vesting Assent dated 16th July 1970:

“In consequence of the Appointment of New Trustees on the 5th day of
April 1973 the present Trustees of the Compound Settlement (referred to
in the within written Vesting Assent) for the purposes of the Settled Land
Act 1925 are Thomas Robert Calthorpe Blofeld C.B.E. of Estate Office
Hoveton Wroxham Norfolk Kleinwort Benson (Channel Islands) Limited
of P.O. Box 76 Church Street St, Helier Jersey Channel Islands Antony
Gough Sturdy of .a Nicherie Beaumont Jersey aforesaid and Richard
Winter Le Sauteur of P.O. Box 76 Church Street St. Helier aforesaid.

DATED this Thirtieth day of April 1973

10




21% April 1977

Stamp 50p
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(Signed) BEDELL & CRISTIN Advocates for and on behalf of the
pregsent Settled Land Act Trustees”

DEED OF DECLARATION so dated and made between The Rt. Hon. Sir Shane
Hugh Maryon Fifth Viscount Gough of the 1st part Antony Gough Sturdy
Kleinwort Benson (Channel Islands) Limited and Richard Winter Le Sauteur of
the 2nd part Thomas Robert Calthorpe Blofeld C.B.E. of the 3rd part and William
Royden Stuttaford of the 4th part

SUPPLEMENTAL to before abstracted Vesting Assent dated 16th July 1970

IT WAS WITNESSED that the parties thereto thereby declared in accordance
with Section 35 of the Settled Land Act 1925 that the said Thomas Robert
Calthorpe Blofeld C.B.E. and the said William Royden Stuttaford were the
Trustees of the Compound Settlement for the purposes of the Settled Land Act
1925

EXECUTED by all parties and attested

MEMORANDUM endorsed on abstracted Vesting Assent dated 16th July 1970

“By reason of the retirement of the afore-mentioned Kleinwort Benson
(Channel Islands) Limited Antony Gough Sturdy and Richard Winter Le
Sauteur on the Twenty-first day of April One thousand nine hundred and
seventy-seven and the appointment of a new Trustee to act jointly with
Thomas Robert Calthorpe Blofeld C.B.E, the present Trustees of the
Compound Settlement (referred to in the within-written Vesting Assent)
for the purposes of the Seitled Land Act 1925 are the said THOMAS
ROBERT CALTHORPE BLOFELD C.B.E. of Estate Office Hoveton
near Wroxham Norfolk and WILLIAM ROYDEN STUTTAFORD of
Basildon House Moorgate London EC2

Dated this 22nd day of April 1977

(Signed) May May & Merrimans Solicitors for and on behalf of
the existing Settled Land Act Trustees”

13th September 1978 DEATH of Sir Hubert Guy Maryon-Wilson

3rd November 1978 GRANT OF PROBATE of the Will of Sir H.G. Maryon-Wilson was granted to

Lady Janet Mary Maryon-Wilson the sole executrix named in the said Wiil

11




EXAMINED  AGAINST THE ORIGINAL AT

(Examined copy on this date out of the Principal Registry of the Family Division

produced)
% ” MEMORANIYUM endorsed on before abstracted GRANT OF PROBATE dated
] % 3rd November 1978:
T B e
g~ "By an Assent dated the 4th day of December 1978 the within named
B - Lady Janet Mary Maryon-Wilson as the personal representative of Sir
- _oj © Hubert Guy Maryon Wilson deceased assented to the vesting in The Right
<« Honourable Sir Shane Hugh Maryon Fifth Viscount Gough of all the
9z s freehold and leasehold property specified in the Schedule thereto being
oo "the Middlesex Estates" which were vested in the deceased at his death by
gL z 3 virtue of a Vesting Assent dated 16th July 1970 (other than the propetties
v § ff sold since that date) reserving nevertheless unto herself a term of 3,000
g™ years in all the freehold properties specified in Part IEH of the said

Schedule upon the trusts therein mentioned”

4th December 1978  BY AN ASSENT made on this date Lady J.M. Maryon-Wilson of The Grange

Stamped 50p

~AAHNED  AGAINST THE ORUSINAL AT

CUR  OFFICES AT

Great Canfield Dunmow in the County of Essex the personal representative of the
said Sir Hubert Guy Maryon-Wilson did thereby

1. As such personal representative ASSENT to the vesting in The Right
Honourable Sir Shane Hugh Maryon Fifth Viscount Gough (thereinafter

called "Lord Gough") of

- ALL AND SINGULAR the freehold and leasehold property
respectively described in the Schedule thereto (the properties set
out in Parts I and 1V of the said Schedule being shown coloured
pink and pink hatched blue on the plans attached thereto)

SQUARE,

NEW
r§

AND ALL the full benefit and advantage of all covenants
stipulations and conditions restrictive of the user or enjoyment of
lands adjoining or neighbouring the property thereby vested or any
part or parts thereof which on the sale or other disposition of such
adjoining or neighbouring lands had been imposed thereon for the
benefit of the property thereby vested or any part or parts thereof
rid were still subsisting and capable of taking effect

5
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AND ALL OTHER (if any) lands tenements and hereditaments
forming part of the property formerly subject to the trusts of the
Will of Sir Spencer Maryon Maryon-Wilson relating to his
Middlesex Estates

AS TO the freehold properties in fee simple and as to the leasehold
properties for all the unexpired residues of the several terms of years for

which the same were held




SUBIJECT TO AND WITH THE BENEFIT OF all subsisting leases
tenancies agreements easements charges rights obligations (including
rights and obligations referred to in sub-section (1) of section 5 of the
Leasehold Reform Act 1967 arising from notices given before the date
thereof) and interests (if any) respectively affecting the said properties or
any part or parts thereof

EXCEPT AND RESERVING unto herself a term of 3,000 years without
impeachment of waste from the date thereof in all the property described
in Part [II of the Schedule thereto on trust to raise by mortgage sale or
other reasonable means such sums as might be necessary to indemnify
herself and her estate and effects against any unpaid capital transfer tax
and capital gains tax and any interest and costs in respect thereof for
which she might then or at any time thereafter be or become accountable
or liable in respect of the premises or any part thereof and against all other
actions proceedings claims demands interests or costs arising howsoever
in respect of or in connection with the properties or any part thereof

2. DECLARED she had not previously thereto given or made any assent or
conveyance in respect of any legal estate in or affecting the properties or
any part thereof

3 ACKNOWLEDGED the right of Lord Gough to the production of the
Probate of the said Will (the possession of which was retained by her) and
to delivery of copies thereof

THE SCHEDULE above referred to:

Part |
(not the subject of this Abstract)

Part 11
(not the subject of this Abstract)

Part 111
ALL THOSE hereditaments and premises situate at Flampstead in the London
Borough of Camden in Greater London (formerly in the County of Middlesex)
particulars whereof are set out below:

Premises Subject o leases for Yearly rent
the following terms £p

Canfield Gardens

(North Side)

46 29 Sept. 1952 29 Sept, 2032 67.00

EXECUTED by Lady J.M. Maryon-Wilson
and attested




7th July 1985 DEATH of Lady Janet Mary Maryon-Wilson

16th August 1985 PROBATE of the Will of Lady Janet Mary Maryon-Wilson GRANTED on this
date out of the District Probate Registry at [pswich to John Rebert Littlewood
Brashaw of Nun's Manor Shepreth near Royston Hertfordshire the sole Executor
named in the said Will

14th April 1986 BY A DEED of this date made between John Robert Littlewood Brashaw

Stamp 50p (thereinafter called "the Mortgagee") of the one part and The Right Honourable
Sir Shane Hugh Maryon Fifth Viscount Gough (thereinafter called "Lord Gough")
of the other part

RECITING that by the Assent dated 4th December 1978 (thereinafter
called "the Assent™} Lady Janet Mary Maryon-Wilson (thereinafter called
"Lady Maryon-Wilson") as personal representative of Sir Hubert Guy
Maryon-Wilson who died on 13th September 1978 and whose Will was
proved on 3rd November 1978 thereby assented to the vesting in Lord

Yz Gough of the freehold and leasehold property described in the Schedule
A thereto excepting and reserving unto herself in clause 1 of the Assent a
£5 g term of 3000 years without impeachment of waste from the date thereof
g . 2 o (thereinafier called "the Mortgage Term") in all the property deseribed in
g W, - Part III of the said Schedule (thereinafter called "the said Property™)
g3

? % R AND RECITING the death of Lady Maryon-Wilson on 7th July 1985 and
E %= the probate of her Will as hereinbefore abstracted

0%
¢ 6 . %5 WITNESSED

u 2

[ R4

o § 3:3 1, The Mortgagee as Mortgagee surrendered unto Lord Gough all the said

3 Property (except such parts thereof as had been sold and conveyed by

Lord Gough) to the intent that the residue then unexpired of the Mortgage
Term (if and so far as not already determined by the operation of Section 3
Law of Property Act 1925 or otherwise) might then merge and be
extinguished in the reversion of the said property discharged from the
Mortgage Term

2, The Mortgagee acknowledged Lord Gough's right to the production of the
Probate and to delivery of copies thereof

Executed by the Mortgagee and attested

MEMORANDUM endorsed on the before absiracted probate dated 16™ August
1985 of the said deed dated the 14th day of April 1986

14




ABSTRACT OF THE TITLE
-of -

THE RIGHT HONOURABLE SIR SHANE
HUGH MARYON VISCOUNT GOUGH
to freehold premises known as
46 Canfield Gardens
situate at Hampstead
in the London Borough of Camden

May May & Merrimans
12 South Square
Gray’s Inn
London
WCIR SHH




Schedule 3
Relavant Policies

Part 1 - Form of notice of assignment

To: [fnsurer]
Dated: 4
Dear Sirs

Tha insurance policies described in the attached schedule (Relevant Policies)

We hereby notify you that we have assigned fo Bank Leumi {UK) ple {the Bank) all our right, tiile and
interest in and to the Relevant Pollcies,

We hereby lrrevocably and uncondifionally authorlse and instruct your

1 witholit notice or reference to or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time
fo time received hy you from the Bank relating to the Relevant Policles (or any of them); and

2 to pay all sums payable by you under the Relevant Policles (or any of them} directly to the
Bank at:
Bank: +
Account number: +
Sort code: +

or such other account as the Bank may specify from time 1o time,

Please sign and retur the acknowtedgement attached to one enclosed copy of this notlce to the Bank
and the other copy to us.

The provisions of this notice (and any non-vontractual obligations atlsing out of or in cotnection with
it) are governed by English law,

Yours faithfully

for and on behalf of
*

32




Schedule

Date of policy

Insured

Palicy type

Policy number

+

+

¢

[Attach form of acknowledgment]
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To:

Ta

Part 2 - Form of acknowledgement

Bank Leum! (UK) ple,
20 Strafford Place,
London, W1C 1BG

[name of Chargot] {Chargor)
[address]

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate.
Terms defined In the Notice shall have the same meaning when used in this acknowledgement, We
confirm that:

(a)

(b}

(c)

(d)

(e}

(f)

there has been no amendment, walver or release of any rights or Interests in any Relevant
Polley since the date of such policy;

wa have noted the Bank's interest as mortgagee and first loss payee an each Relevant
Policy;

we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior written consent of the Bank;

we shall act in accordance with the Metlce;

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's interest in any Relevant Policy or the proceeds of any Relavant Palicy
in favour of any other persomn; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted to exercise any right of set-off, counterclaim or other right relating to
any Relevant Pallcy.

The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it} are govarnad by English law.

RIER A AT P REERI R

for and on behalf of
[instrance company]

34




SIGNATURES TO THE LEGAL MORTGAGE

Chargors
Executed as a deed by 46 Canfield Gardens )
Limited )

) Christos Dimitriadis

actini bi a director in the iresence of

Slgnature of witness

Name &@Q NI 04 V-0 ¥

Address

Bank

Signed on behalf of

Bank Leumi {(UK) plc
By:

36




