’9028‘7%(4“

In accordance with b
Sections 859A and L L M R 0 1 @
859) of the Companies

Tre e e Particulars of a charge created by a Limited Companies House
Partnerships (Appl bl
Paeuhis iplaien  Liabulity Partnership (LLP)
Regulations 2009
Iﬁu Go online to file this information A fee s be payablewijlm®
www gov uk/companieshouse Please see "How to pay’

& What this form is for ¥ What this form 1s NOT?
You may use this form to register You may not use thls for
denced by register a charge w

a charge created or evidence
an mstrument instrument tlse form LL 02/12!2016
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanted by a
court order extending the time for delvery

D/(ou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the oniginal

u LLP details '—l——rr Forcistox
LLP number JF ,?’TI—O.T?_*’?IT’T dﬂbﬁlllng n this form

Please complete in typescript or in
LLP name in full " [ane Place (Woking Island Site) LLP bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date /l [_ l_li EPQ—WE (

3 Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name |FC LuxSarl

Name /

Name

Name

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

[ ) confirm that there are more than four persons, security agents or
trustees entitled to the charge
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LL MRO1

Particulars of a charge created by a Limited Liability Partnership (LLP)

Brief description

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

Brief description

The freehold property known as (a) Jubilee House, Station
Approach, Woking GU22 7LH registered with-the Land Registry with
absolute title under title number $Y455421, (b} 15 Guildford Road,
Wolking GU22 7PX registered with the Land Registry with absolute
title under title number SY417822, and (c) (c} Lynton House, Station
Approach, Woking GU22 7PY registered with the Land Registry with
absolute title under title number SY312813

Please submit only a short
description If there are a number of
plots of {and, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lmes of, “for
more details please refer to the
instrument”

Please fimit the description to the
avallable space

Other charge or fixed security

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

Yes
-
0 No

Floating charge

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

Yes Continue
O No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the LLP?

Yes

Negative Pledge

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

Yes
[J Ne

Trustee statement ©

You may tick the box if the LLP named in Section 1 1s acting as trustee of the
property or undertaking which 1s the subject of the charge

-

@ This statement may be filed after
the registration of the charge {use
form LL MROS)

Signature

Please sign the form here

Signature

;«m@m Warlwior (r X

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

06/16 Version 2 1
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Particulars of a charge created by a Limited Liability Partnership (LLP}

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact informatton you give will be
visible to searchers of the public record

Contact name

Pav Boparai

ukmm  Boodle Hatfield LLP

Address

240 Blackfriars Road

Post to
| " Londen

l County/Region

= [s[elr [ Tewlw

I Country

|Dx

Telephone

020 7629 8157

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The LLP name and number match the information
held on the public Register

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6,7&8

You have given a description in Section 4, f
appropriate

You have stigned the form

You have endosed the correct fee

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

oog o o g 0o

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

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House *

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return i1t to the appropriate address below.

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

DX 33050 Cardiff

For LLPs registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For LLPs registered in Northern Ireland

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

Thus form has been provided free of charge by Companies House

06/16 Version 2 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: 0C402620

Charge code: OC40 2620 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th November 2016 and created by PRIME PLACE (WOKING
ISLAND SITE) LLP was delivered pursuant to Part 25 of the Companies Act
2006 as apphed by the Limited Liability Partnerships (Application of
Companies Act 2006) Regulations 2009 on 2nd December 2016.

Given at Companies House, Cardiff on 8th December 2016

2,
e

R OF ¢,
q.Bv 04%
e, T,

, —
@ O‘-ANDAY‘O

Companies House FeGTRAR OF CouPAES

03 R
A EO([\
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EXECUTION VERSION

Boodle
Hatfield.

Dated 2. l\loumlgu 101

(1) Prime Place (Woking Island Site) LLP (as Chargor)

(2) FC Lux S.ar.l. (as Chargee)

r
Debenture WE CERTIFY THIS TO BE A TRUE

YOF T ORIGINAL
s;gm%mmww gL
Datog: .3.0;..'..'4...2..0.1..\?. .......

BOODLE WATFIELD LLP
240 Blackiriara Road London SE1 BNW

Ref PKB JED 502716 3

Boodle Haffield LLP
240 Blackfnars Road, London SE1 BNW t. +44 (0)20 7620 7411 f +44 (0)20 7629 2621

DX 53 Chancery Lane www boodtiehatfield com
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EXECUTION VERSION

THIS DEED 1s made on the Z‘l day of MO e wals e 2016

BETWEEN:-

M

2

Prime Place (Woking Island Site} LLP (registered in England and Wales with company
number OC402620) having iis registered office at Spirella 2 Icknield Way, Letchworth
Garden City, Hertfordshire, SG6 4GY (the "Chargor”), and

FC Lux S.a r.l. {registered in the Grand Duchy of Luxembourg with company number
B208277) whose address for service 1s at 31 Lovat Lane, Second Floor, London EC3R
BEB (the "Chargee”),

WHEREAS:-

(A)

(B)

(C)

The Chargee has agreed to make available to the Borrowers (as defined below) loan
faciihes subject to the terms of a faciiity agreement of even date herewith between the
Chargee, Pnme Place (Woking Goldsworth Road North) LLP as borrower ("Borrower 1)
and Pnme Place (Woking Island Site) LLP as borrower ("Borrower 27) ("Borrower 1" and
"Borrower 2", each a "Borrower" and together the "Borrowers") (the “Facility
Agreoment™)

It 1s a condition precedent to the Chargee making the loan faciity avaiable to the
Chargoer that the Chargor enters into this Deed

It 1s intended that this Deed takes effect as a deed notwithstanding the fact that a parly
may only execute this Deed under hand

NOW THIS DEED WITNESSES.-

1.

11

DEFINITIONS AND INTERPRETATION
Defimtions

Terms defined in the Facilty Agreement shall, unless the context otherwise requires,
have the same meanings when used in this Deed In addition, the following expressions
have the following meanings -

“Act” means the Law of Property Act 1925

“Administrator” means an administrator appointed pursuant to Schedule B1 to the
insoivency Act 1986 by the Chargee as holder of the secunty constituted by this Deed

“Debts” means all existing and future book and other debts and monetary claims
{including rent} together with the proceeds thereof whether payable now or in the future
{including any sum due to the Chargor as a result of any order of the court under
Sections 238, 239, 244 and/or 423 of the Insolvency Act 1986 and all existing and future
rights of the Chargor relating to such debts and claims including (without prejudice to the
generalty of the foregoing) all negotable nstruments, securties, guarantees,
indemnities, reservation of proprietary rights, nghts of tracing and unpaid vendor's liens
and similar and associated nghts but not including cash at bank

14006632v4 / 502716 3/ BOPARAI_P 1




EXECUTION VERSION

“Enforcement Event” means an Event of Default in respect of which the Lender has
given notice under clause 18 15 (Consequences of an Event of Default) of the Faciity
Agreement

“Environmental Claim” means, with respect to any person, any written notice, claim,
demand or similar communication by any other person alleging potential hiability for
tnvestigatory costs, clean-up costs, governmental response costs, natural resources
damages, property damages, personal injunes, fines or penalties ansing out of, based on
or resulting from -

(a) the presence, or release Iinto the environment, of any Hazardous Material at
any location, whether in navigable or ground water or on or under land and
whether or not owned by such person, or

(b) circumstances forming the basis of any violation, or alleged violation, of any
Environmental Law or Environmental Consent

“Environmental Consent” means any consent, permit, hcence, approval, ruling,
exemption or other authonsation necessary or advisable under applicable Environmental
Laws

“Environmental Laws"” means any law (which inciudes an order or decree, any form of
delegated legislation, a treaty and a directive or regulation made by virtue of powers
conferred by a treaty), code of practice, circular, guntdance notice or the ke {whether in
the United Kingdom or elsewhere) regulating, relating to or imposing habifity or standards
of conduct concerning (a) environmental protection matters, including without mstation,
in relation to the manufacture, processing, distnbution, use, treatment, storage, disposal,
transport or handling of Hazardous Materials, {b) the development, use, occupation or
explotation of land or property, or (c) health and safety at work or elsewhere, as now or
may at any time hereafier be in effect

“Environmental Losses” means all losses, damages, habilites, clams, costs and
expenses of whatever kind or nature (including, without Ekmitation, fines, penalties,
judgments and awards, financial respansibility for clean-up actvities and obligations,
statutory or other official contnbuttons, legal fees, technical consultancy, engineers' and
experts' fees and costs and expenses) of obtaining or retaining consents or licences or
otherwise camplying with Environmental Laws

“Financial Collateral” bears the meaning ascribed thereto in the Regulations

“Hazardous Materials®™ means and includes chemucals, poliutants, contaminants,
wastes, petroleumn, petroleum products, distllates, dangerous, hazardous or toxic
substances and matenals (whether in solid or Iquid form or in the form of a gas or
vapour and whether alone or in combination with any other substance) and all hazardous
substances defined or regulated as such under any Environmental Law, including in
particular, but without limitatron, the substances prescnbed in Schedules 4, 5 and 6 of
the Environmental Protection (Prescnbed Processes and Substances) Regulations 1991

140065632v4 / 502716 3/ BOPARA) P 2




EXECUTION VERSION

“Insurances” means all contracts and policies of insurance taken out by or on behalf of
the Chargor or (to the extent of its interest) in which the Chargor has an interest

“Intellectual Property Rights™ means, in relation to the Chargor, all patents, trade
marks, service marks (and all goodwill associated with them), ali brand and trade names,
all copynghts and nghis in the nature of copyright, database nghts, design rights and
registered designs, all documented trade secrets and know-how and all other intellectual
property nights now or n the future owned or emjoyed by the Chargor, ali applications for
the protection of any such nghts in any part of the world and the benefit of all
agreements and licences now or In the future entered into or enjoyed by the Chargor
reiating to the use or explotation of any such rnights and includes each or any of them
and “Intellectual Property Right” shall be construed accordingly

“Investment” means any existing and future -

(a) certficated or uncertificated stock, share, bond or any form of loan capital of
or In any legal entity,

(b) unit in any unit trust or similar scheme,
{c) warrant or other nght to acquire any such investment,

and to the extent not constituting a Debt, any income, offer, nght or benefit in respect of
any such mvestments

“Mortgaged Property” means any freehold or leasehold property the subject of the
security created by this Deed

“*Planning Acts” means the Town and Country Planning Act 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning (Consequential Provisions) Act 1990 and the Planning and
Compensation Act 1981 and all regulations and orders made or confirmed under any of
them

“Property” means any freehold and leasehold properties details of which are set out in
Schedule 1 hereto (as the same may from time to tme be supplemented andfor
amended) together with all buildings fixtures and fittings (including frade fixtures and
fittings) and fixed plant and machinery thereon belonging to the Chargor

“Receiver” wncludes any person or persons appointed by the Chargee (and any
addiional person or persons appeinted or substituted) as administrative receiver,
receiver, manager, or receiver and manager of all or any part of the Secunty Assets

“Regulations™ means the Financial Collateral Arrangements (No 2) Regulations 2003
(S 1 2003/3226) bringing into effect the Financial Collateral Arrangements Directive
(2002/47/EC)

“Secured Liabilities™ means all present and future obligatons and habiliies whether
actual or contingent and whether owed jointly or severally and whether as pnncipal or
surety or in any other capacity whatsoever of the Chargor to the Chargee under each
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EXECUTION VERSION

Finance Document to which it Is oris to be a party and all interest, commission, fees and
all legal and other charges and expenses which the Chargee may charge the Chargor or
incur in relation to it or any of the Finance Documents or the Secunty Assets on a full
indemnity basis and also mterest on the foregoing to the date of payment at the rate
specified in Clause 6 1 of the Facility Agreement

“Security Assets” means all the assets of the Chargor the subject of any secunty
created by this Beed and references to the Securty Assefs include references to any
part of them

"Security Financial Collaterai Arrangement” bears the meaning ascnbed thereto in
the Regulations

“Security Period” means the penod commencing on the date of this Deed and ending
on the date upon which the Chargee certifies in writing that all the Secured Liabilities
have been unconditionally and irrevocably paid and discharged in fult

Interpretation
In this Deed -

Clause headings are inserted for convenience only and shall not affect the construction
of this Deed and unless otherwise specified, all references to Clauses and to Schedules
are to clauses of and schedules to this Deed,

unless the context otherwise requires, words denoting the singular number shall iInclude
the plural and wice versa,

references to a person include references to bodies corporate and ununcorporate and
include its successors and permitted transferees and assigns whether direct or mdirect,

references to assets include property, nghts and assets of every description both present
and future,

references to each of the “Chargor* and the “Chargee” shall be construed so as to
include their respective successors in bitle, permitted assigns and permitted transferees,

references to a Finance Document or any other agreement or instrument shall be
construed as a reference to that Finance Document or other agreement or instrument as
amended, novated, supplemented, extended or restated,

references to any statute or other legistative provision shail include any statutory or
legislative modification or re-enactment thereof, or any substitution therefor,

references to a "mortgage” includes a transfer or assignment by way of mortgage, and

the terms of the other Finance Documents and of any side letters between any parties in
relation to any Finance Documents are incorporated into this Deed to the extent required
to ensure that any purported disposition of the Secunty Assets contained in this Deed 15
a vahd disposition in accordance with Section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1989

14006632v4 / 502716 3/ BOPARAI_P 4
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COVENANT TO PAY

The Chargor covenants with the Chargee to pay and discharge the Securad Liabiites m
the manner provided for in the Finance Documents

SECURITY

The Chargor, with full title guarantee and to the intent that the secunty hereby created
shall rank as a continumg secunty for the payment and discharge of the Secured
Liabdlities -

Mortgage
charges in favour of the Chargee -
by way of first legal mortgage, all its estate and interest in the Property,

by way of first equitable mortgage, all estates or interests in any freehold or leasehold
property (except any Security Assets specified in sub-clause 3 1 1 above) now or at any
time hereafter belonging to it and including all bulldings, fixtures and fitings (including
trade fixtures and fitltngs) and fixed plant and machinery on such property belongmng to
the Chargor,

First Fixed Charge
charges tn favour of the Chargee by way of first fixed charge -

(to the extent that they are not the subject of an effective mortgage under Clause 3 1
above) all estates or Interests in any freehold or leasehold property now or hereafter
belonging to it,

all present and future uncalled capital and goodwill of the Chargar,

all deeds, documents, contracts and agreements from time to tme relatng to the
Mortgaged Property, the benefit of any covenants for tifle given or entered into by any
predecessor In title to the Chargor to the Mortgaged Property, all proceeds of a capital
nature in refation to the disposal of the Mortgaged Property, the benefit of any other
disposal of the Mortgaged Property, any nghts against lessees or other occupiers and/or
their sureties and aill future options to renew all leases or purchase alt reversions
(whether or not freehold) from time to tme in relation to the Mortgaged Property,

all existing and future fithngs, plant, equipment, machinery, tools, vehicles, furniture and
other tangible movable property owned by the Chargor,

any Invesiment of the Charger,
all intellectual Property Rights,
all exishing and future cash at bank,

its interest in the Debts, and

14006632v4 / 502716 3 { BOPARAI_P 5
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the benefit of all icences, consents and authonsations (statutory or otherwise) held in
connection wath its business or the use of any Secunty Assets specified in any other sub-
clause of this Clause and the nght to recover and recewe all compensation which may
be payable to it 1n respect of them

Assignment

The Chargor hereby assigns absolutely in favour of the Chargee by way of first-ranking

secunty -

(to the extent that the same may lawfully be assigned) all and any rnights (whether in
contract, tort or ctherwise) which the Chargor has or may hereafter have agamst any
third party (Including without prejudice to the generality of the foregoing any professional
advisers) ansing from any buillding, construction, alteration, refurbishment or other works
to the Mortgaged Propenrty or any part thereof or any defect theremn,

the benefit of all guarantees, sureties and other covenants and habilities on the part of
third parties in favour of the Chargor and the Chargor's predecessors in title so far as
has title to assign the same (and each of them) under any lease or tenancy of the
Mortgaged Property and any part or parts thereof granted as well before as after the date
hereof and all rights ansing thereunder,

all and any nghts and interests in and benefit in respect of the Insurances and all claims
and returns of premiums in respect of them,

all rent, service charges and Value Added Tax and the benefit of any guarantee or
secunty for the performance of payment of the rent, service charges and Value Added
Tax provided that f any lease, guarantee or secunty i1s expressed to be non-assignable
then the Chargor charges to the Chargee by way of first fixed charge its interest in and
benefit of the same

Floating Charge

charges (n favour of the Chargee by way of first fioating charge, all its undertaking and ail
is other property, assets and nghts whatsoever and wheresoever situate both present
and future, together with all properties, assets and rights of the Chargor including those
specifically charged to the Chargee by the preceding sub-clauses of this Clause 3 f and
to the extent that specific charges shall fall as specific charges or which otherwise are
not effectively charged by way of legal mortgage or fixed charge or assignment pursuant
to the preceding sub-clauses of this Clause 3

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created pursuant to Clause 3 4

14006632v4 / 502716 3/ BOPARAI_P 8
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Crystallisation

The Chargee may, by notice to the Chargor, convert the floating charge created by
Clause 3 4 into a fixed charge as regards all or any of the Chargor's assets specified in
such notice if -

subject to the provisions of paragraph 43 of Schedule 1 to the Insolvency Act 2000, an
Enforcement Event occurs, or

the Chargee has reasonable grounds for considenng those assets to be In danger of
berng seized or sold under any form of distress, attachment, execution or other legal
process of to be otherwise in jeopardy

APPLICATION TO LAND REGISTRY

In the case of any part of the Secunty Assets consisting of land for the time being
registered at the Land Registry the Chargor and the Chargee hereby jointly apply to the
Chief Land Registrar to enter a restriction in the Proprietorship Register of the relevant
title {the “Register”} in the following ferms -

“No disposition of the registered estate by the proprietor of the registered estate 1s to be
registered without a written consent signed by the propnretor for the time being of the
registered charge dated 2.4 (\\D\/QML‘,.L{ 2016 n favour of FC Lux S.a r.l
referred to in the charges regtster or, if appropriate, signed on such proprietor's behalf by
its secretary or conveyancer "

The Chargee 1s under an obligation to make further advances to the Chargor and an
application 1s made to the Chief Land Registrar for a note to that effect to be entered in
the Register

GENERAL COVENANTS

The covenants set out in this Clause & remain in force throughout the Secunty Pened in
favour of the Chargee and any Receiver appointed by the Chargee

Statutory And Other Requirements

The Chargor shall comply or procure compliance with all statutes and all orders, rules,
regulations, bye-laws and other instruments affecting the Secunty Assets or their use or
the conduct of the Chargor's business if fallure to comply has, or 1s reasonably likely to
have, a Matenal Adverse Effect and shall praeduce to the Chargee within five Business
Days of receipt by the Chargor any order, direction, permission, notice or other matter
whatsoever affecting or likely to affect the Security Assets (or any part of them} and
served upon the Chargor by any authonty or third party and shall supply copies to the
Chargee upon request

The Chargor covenants to register the charges coniained in this Deed aganst the
registered title of any registered land or charge hereby affected
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The Chargor shall observe and perform all its abligations under any laws, covenants and
stipulations from time to time affecting any Security Assets or otherwise relating to ds
business if fallure to do so has, or Is reasonably hikely to have, a Matenal Adverse Effect

Powers relating to Investments

Unfess and until an Event of Defauit has occurred which 1s continuing, the Chargor shall
be entitled -

5211 to receive all dividends, interest and income from the Investments and any
amounts or any notices, reports, accounts or other documents in respect of
the foregoing recerved by the Chargee (or its nominee) shall be paid or sent
to the Chargor, and

5212 to exercise any voting nights and any powers or ather rights in respect of the
Investments prowvided that if a resolution 1s proposed which, in the
reasonable opinion of the Chargee, would prejudice the securty constituted
by this Deed, then such votes will only be exerctsed in accordance with the
nstructions of the Chargee {(or its nominee)

The Chargor will pay all calls or any other payments which may become due in respect
of any of the Investments and If & fails to do so the Chargee may elect to make such
payments on behalf of the Chargor Any sums so paid by the Chargee shall be
repayable by the Chargor fo the Chargee on demand together with interest at the rate
specified in Clause 5 1 of the Facility Agreement from the date of such payment by the
Chargee and pending such repayment shall form part of the Secured Liabilities

Deposit of Certificates

If the Chargee so requires, the Chargor shall deposit with the Chargee all certificates and
other documents of title or evidence of ownership in relation to all or any of the Secunty
Assets and shall execute and deliver to the Chargee all such transfers and other
documents as may be necessary to enable the Chargee or #s nommnees to be registered
as the owner or otherwase obtan a legal title to the same

Negative Pledge
The Chargor shall not -

create, incur or permit to exist any Secunty in, over or affecting any of the Securnty
Assets (other than i favour of the Chargee or as may be permitted under the Facility
Agreement),

except with the prior wnitten consent of the Chargee or as permitted under the Facility
Agreement, sell, assign, transfer or otherwise dispose of the whole or any part of the
Secunty Assets or any interest therein (whether by one transaction or a series of
transactions and whether related or not}, or

except with the pnor written consent of the Chargee or as permitted under the Facility
Agreement, grant to any third party any right, icence or interest whatsoever m or over
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the Secunty Assets, nor exercise any of the powers of leasing or of agreeing to lease or
of accepting surrenders conferred on mortgagors by the Act or release or vary or agree
to release or vary any terms of, nor grant any licences or consents (including for the
avoidance of doubt kcences or consents for the assignment or subletting of the whole or
any part of the Mortgaged Property) under, any leases for the tme being affecting the
Mortgaged Property, nor without such consent as aforesaid exercise any power to
extend the same

PROPERTY COVENANTS

The covenants set out in this Clause 6 remain in force throughout the Security Penod in
favour of the Chargee and any Recewver appointed by the Chargee

Repair And Alteration of Mortgaged Property
The Charger shall comply with clause 17 6 (Reparr) of the Facility Agreement

The Chargor shall not, without the prior consent in wnting of the Chargee, carry out or
permit or suffer to be carned out alterations to or pull down or remove any buiding or
erecton for the tme being forming part of the Morigaged Property nor the fixtures
annexed to the same nor any of them except for

6121 actions required to comply with clause 176 (Repair) of the Facility
Agreement, and

6122 non-structural alterations which do not have an adverse effect on the
Market Value of the Mortgaged Property

Insurance

The Chargor shall, forthwith upon the occurrence of an Enforcement Event, execute and
deliver to the msurers of the Secunty Assets a notice of the assignment of the
Insurances made pursuant ta sub-clause 3 3 3 above and shall use best endeavours o
ensure that the msurers forthwith execute and delver to the Chargee an
acknowledgement thereof (such notice and acknowledgement to be in the form set out in
Schedule 2)

Chargor's Failure

If default shall be made by the Chargor in keeping the Mortgaged Property repaired in
accordance with Clause 6 1 or there 15 a breach of any other covenanis on the part of
the Chargor herein contained it shall be lawful for (but not obligatory upon) the Chargee
to insure the Mortgaged Property and keep repaired and in good working order and
condrtion or insured all or any part of the same in accordance with the requirements of
Clause 6 1 or to perform such other covenants and for such purposes to enter upon the
Mortgaged Property {without thereby becoming liable as mortgagee In possession) and
any montes expended for that purpose shall be pald to the Chargee on the Chargee's
first wntten demand together with interest thereon calculated at the rate of default
interest specified in Clause 6 1 of the Facility Agreement from the date the Chargee
incurs the relevant cost untl the date of actual payment (whether before or after
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judgment} and may be debited to the Chargor's accouni waith the Chargee and shall be
deemed to be an expense properly incurred In relation to the secunty constituted by this
Deed

Planning

The Chargor shall not make, nor permit to be made, any application for planning
permission in respect of any development of the Mortgaged Property or any part thereof
within the meaning of the Planning Acts without the prior wrnitten consent of the Chargee

The Chargor shall not undertake or carry out any development of the Mortgaged
Property or any part thereof, nor suffer or knowingly permit the same to be underiaken or
carnied out, without the prior written consent of the Chargee and the necessary planning
permission prescribed tn the Planning Acts having been first obtained and appreved by
the Chargee

In the event of such planning permission of the type descnbed in sub-clause 6 3 1 being
obtained, the Chargor shall, when camrying out any such development, observe and
perform strictly all conditions (if any) subject to which such permission is granted

Within ten Business Days of the receipt of any requirement, order, notice or direction of
any competent authonty pursuant to the Planmng Acts, the Chargor shall supply full
particulars thereof to the Chargee who shall be enttled to decide whether such
requirement, notice, order or direction shall be complied with or resisted and in the latter
case the Charger will at the direction of the Chargee take such steps (including by way of
appeal if required) as the Chargee may direct in order to obtain the vanation or
rescission of such requirement, notice, order or direction

Environment

The Chargor shall comply with clause 17 4 (Environmental Comphance) of the Faciity
Agreement

The Chargor will {at its own cost) permit to be carried out any environmental audt or site
investigation required by law or if required by the Chargee where the Chargee believes
that -

6521 a breach of any Environmental Law has or 1s likely to occur, or

6522 there is a reasonable hkelihood that the value or marketability of any part of
the Mortgaged Property may be matenally and adversely affected by any
matter or thing on, under or adjacent to the Mortgaged Property {whether or
not that matter or thing constitutes an immediate breach of any
Environmental Law)

The Chargor further covenants that # shall indemnify the Chargee and any Recerver or
Admirstrator appointed under this Deed and theirr respective employees, agents,
directors and officers {(each an “Indemmfied Party™) against any Environmental Losses
including (without imitation) -
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any ansing out of or in connecton with any actual or alleged breach of any
Environmental Law or Environmental Consents in relation to the Mortgaged Property,
and

any responsibility on the part of any indemnified Party in respect of any clean-up, repair
or other remedial action relating to the matters referred to :n sub-clause 6 5 1

PRESERVATION Of SECURITY
Continuing Security
The Chargor declares and agrees that -

the securty created by and covenants and provisions contained in this Deed shall be
held by the Chargee as a continuing securtty and for securing further advances and shall
not be satisfied by any intermediate payment or satisfaction of any part of the Secured
Liabilites and shall remain tn full force and effect untl the Secured Liabilties hereby
secured have been unconditionally and rrevocably paid and discharged in full to the
reasonable satisfaction of the Chargee,

the Chargee shall not be bound to enforce any guarantee or other secuniy or proceed or
take any other steps aganst any other person before enforcing this Deed, and

this Deed shall be in addition 10, and not in substitution far, any other nghts which the
Chargee may now or hereafter have under or by virtue of any guarantee or other secunty
or agreement or any lien or by operation of law or under any collaterai or other security
now or hereafter held by the Chargee or to which the Chargee may be entitled

Avoidance of Payments

Any settlement, discharge or release under this Deed between the Chargee and the
Chargor shail be condittonal upon no securtty or payment to the Chargee by the Chargor
or any other person being avoided or set astde or ordered to be refunded or reduced by
virtue of any provision or enactment relating to bankruptcy, insolvency, admimstration or
liguidation for the ttme being 1n force, and f such condition 15 not satisfied, the Chargee
shall be entitled to recover from the Chargor on demand the value of such security or the
amount of any such payment as if such setiement, discharge or release had not
occurred

Except where the Chargor can provide evidence {o the reasonable satisfaction of the
Chargee (acting reasonably) that the Chargor is solvent (in which case the remainder of
this clause will not apply), the Chargee shall be at liberty at its absolute discretion to
retain the secunty created by this Deed as secunty for the Secured Liabilities for a penod
of one month plus such statutory period within which any security or payment given or
made pursuant to this Deed may be avoided or invalidated after the Secured Labilites
shall have been paid in full, notwmithstanding any release, settlement, discharge or
arrangement given or made with the Chargee on or as a consequence of such
termination of liabiity  If at any time wathin such penod after such termination a petition
shall be presented to a competent court for an order for the bankruptcy, insclvency,
winding up or similar process of the Chargor or the appomntment of an administrator in

14006632v4 { 502716 3/ BOPARA|_P i




73

731

732

8.1

811

EXECUTION VERSION

respect of the Chargor or the Chargor shall commence to be wound up voluntarily, the
Chargee shall be at iberty and notwithstanding as before mentioned to continue to retamn
such secunty or any part thereof for and duning such further penod as the Chargee in its
absolute discretion shall determine The Chargor agrees that such securty shall be
deemed to have been and to have remained held by the Chargee as and by way of
secunty for the payment to the Chargee of all or any sums which may become due and
owing to the Chargee n respect of the Secured Liabilihies

Subsequent Charges
The Chargee shall in the event of its receving or being deemed to have received notice -

that the Chargor has created any further or subsequent mortgage, charge, lien or
encumbrance over or has disposed of any Secunty Asset or any part thereof, or

that any guarantor of the Chargor's indebtedness to the Chargee has created any further
charge, llen or encumbrance over or has disposed of any property charged fo the
Chargee by such guarantor as a secunty for the Chargor's indebtedness,

be entitied to open a new account or accounts with the Chargor If the Chargee does not
in fact open such new account or accounts, it shall nevertheless be treated as if it had
done so at the time of receipt or deemed receipt of such notice As from that time all
payments made by the Chargor to the Chargee shall be credited or be treated as having
been credited to the new account(s) and shail not operate to reduce the amount due
from the Chargor to the Chargee at the time when the Chargee received or was deemed
to have receved such notice

ENFORCEMENT
Enforceability of Security

Upon the occurrence of an Enforcement Event the security constituted by this Deed shall
become immediately enforceable and the power of sale and other powers conferred on
mortgagees by the Act as varied or amended by this Deed and the powers conferred on
the holder of a qualifying floating charge (as defined in the Insolvency Act 1986) by the
Insolvency Act 1986 shall be immediately exercisable upon and at any time thereafter At
all times after the securty constituted by this Deed has become enforceable, the
Chargee may in its discretion enforce all or any part of such secunty in such manner as
the Chargee sees fit

Without prejudice to the other provisions of this Deed, to the extent that any of the
Secunty Assets constitute Financial Collateral and this Deed and the obligations of the
Chargor hereunder constitute a Security Financial Collaterat Arrangement, the Chargee
shall have the nght, at any time after this Deed has become enforceable, to appropnate
all or any part of those Secunty Assets in or towards the discharge of the Secured
Liabilities The parties hereto agree that the value of any Security Assets appropnated n
accordance with this Clause 9 1 2 shall be the market pnce of such Secunty Assets at
the tme the nght of appropriation I1s exercised as determmed by the Chargee by
reference to such method or source of valuation as the Chargee may select (including
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independent valuation) The parties hereto agree that the methods or sources of
valuation selected by the Chargee in accordance with this Clause 9 1 2 shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations

Exclusion of Certain Provisions of the Act

For the purposes of all powers imphed by statute the Secured Liabiliies shall be deemed
to have become due and payable on the date hereof and Section 103 of the Act
(restncting the power of sale) and Section 93 of the Act {restncting the nght of
consolidation) shall not apply to this Deed The statutory powers of leasing conferred on
the Chargee shall be extended so as to authorise the Chargee to lease, make
agreements for leases, accept surrenders of leases and grant options as the Chargee
shall think fit and without the need to comply with any of the provisions of Sections 99
and 100 of the Act

Redemption of Prior Charges

At any time after the secunty constituted by this Deed shall have become enforceable,
the Chargee may redeem any prior Security against all or any of the Secunty Assets or
procure the transfer thereof to itself and may settle or pass the accounts of any holder of
such Secunty and any accounts so settled and passed shall be conclusive and binding
on the Chargor All principai monies, interest, costs, charges and expenses of and
incidental to the redemption and transfer shail be Secured Liabifities

Appointment of Receiver or Administrator

At the request of the Chargor or at any time after the secunty constituted by this Deed
becomes enforceable the Chargee may subject to the provisions of paragraph 43 of
Schedule 1 to the Insolvency Act 2000 -

without further notice appomnt by writing one or more persons to be a Recewer of the
Secunty Assets or any part thereof, or

appoint (or apply to a court of competent junsdiction to appomnt) any person or persons to
be an Administrator of the Chargor,

in each case upon such terms as to remuneration and otherwise as it shali thunk fit and
shall agree wath such Recever or Admimstrater and may from tme to tme remove any
Receiver or Administrator so appointed and appoint another in his stead A Receiver or
Administrator so appointed shall give notice of his appointment (inter alia) to the Chargor
and shall be deemed to act as the agent of the Chargor in the exercise of the powers
granted hereunder or by statute or otherwise and the Chargor shall be responsible for
such Recewver's or Administrator's acts and defaults and for s remuneration, costs,
charges and expenses to the exclusion of hability on the part of the Chargee

Joint Receivers

Where more than one person 1s appointed as a Recewver the powers of such persons
may be exercised either jointly or individually by any one of such persons
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Receiver's Powers

A Receiver appointed in accordance with Clause 9 4 hereof (and the Chargee if it goes
into possession as mortgagee) shall have all the powers conferred on a Receiver by the
Act and all such powers as are set out in Schedule 1 to the Insolvency Act 1986
notwithstanding that such Receiver may not be an admmistratrve receiver and in addion
shall have power to -

take possession of and get in all or any of the Securty Assets and for this purpose to
make demands and take proceedings as he may think fit 1n respect thereof in such
manner as he thinks fit,

carry on or concur n carrying on such of the business of the Chargor to which he Is
appointed (and for this purpose to borrow money on the secunty of any Secunty Asset in
pronty to the securiy consttuted by this Deed or otherwmise as he may consider
expedient and carrying interest at such rate as he may consider necessary) and
manage, conduct, amalgamate, develop and reconstruct the same (and concur In so
doing) in such manner and to such extent as he may think fit,

make and effect all repairs and maintain, renew, increase or surrender insurances and
do all such other acts and things which the Chargor might do in the ordinary course of its
business for the protection and/or for the improvement of any Security Assets,

sell by public auction or pnvate contract, grant icences or options or otherwise assign
any of the Secunty Assets in such manner and on such terms as he shall think proper,
lease and accept surrenders of leases of any of the Mortgaged Property and with respect
thereto make provision for and effect rent reviews {or concur in so doing), any such sale,
lease, licence, optich, surrender or assignment may be for cash, loan caputal,
debentures, shares, stock, secunties or other consideraton and be payable immediately
or by instalments deferred and spread over such period as he shall think fit and may be
on terms whereby the totai amount of the consideration 1s to be ascertained by reference
to the turnover or profits of the purchaser,

without any further consent by or notice to the Chargor exercise on its behalf ail the
powers and prowisions conferred on a landlord or a tenant pursuant to any leqistation
from tme to time in force relating to rents in respect of any part of the Mortgaged
Property but without any obligation to exercise any of such powers and without any
hability in respect of powers so exercised or omitted to be exercised,

purchase any addiional land adjacent to or in the vicinty of the Mortgaged Property for
the purpose of enhancing the value of such property or facilitating the disposal thereof
and for such purposes borrow further mories from the Chargee on such terms as the
Receiver may think fit,

make allowances to and re-arrangements with any lessees or tenants of the Mortgaged
Praperty or other persons from whom any rents and profits may be recevable and to
negotiate and agree or refer fo arbitratton any rewision of rent under any leases In
respect of which the rental may fall to be reviewed and to accept service of or serve any
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notice received or required or deemed desirable in connection with any such review or
with the exercise of any options,

do any repairs and make any structural or other alterations, improvemenits or additions in
or to the Mortgaged Property and purchase or otherwise acquire any matenals, articles
or things and do anything else in connection therewith which the Recewer may think
desirable for the purpose of making productive or increasing the letting or market value
thereof,

institute, arrange, carry on and conduct services of ighting, heating and cleansing and all
other services which may be deemed proper for the effictent use or management of the
Mortgaged Property,

reconstruct, alter, improve, decorate, furnish and maintain the whole or any part of the
buildings on the Mortgaged Property,

sell all or any of the fixtures {(other than tenants’ trade fixtures) either as a part of andfor
together with or separately and detached from the Mortgaged Property,

perform, treat as repudiated, rescind or vary any contract or agreement for, or which
relates in any way to, any development, improvement, reconstruction or repair of the
Mortgaged Property or any part thereof or which 1s in any other way connected therewith,

without prejudice to the generality of any of the foregoing powers, continue and perform
any development of any part of the Mortgaged Property, to enter into a bullding contract
or any other contract or agreement for or relating to any deveiopment, for any such
purposes as aforesaid to purcnase such matenals and other articles and things as he
may think fit, to discontinue such development or any part therecf and to repudhate and
rescind any building contract or any such contract or agreement as aforesaid,

In connection with any development obtain planning permissions, bye law consents and
any other permissions, enter into agreements under the Highways Acts and any other
agreements requisite for the development, to enter info and arrange bonds and Iin
parhcular road bonds and indemnities in connechion therewith and to dedicate any part of
the Mertgaged Property as a public highway or grant any other nghts over under or
relating to the Mortgaged Property,

promote the formation of companies with a view to the same purchasing, leasing,
licensing, managing or otherwise acquiring interests in all or any of the Morgaged
Property or otherwise, arrange for such companies to trade or cease to trade and to
purchase, lease, kcense or otherwise acquire all or any of the Mortgaged Property on
such terms and conditions whether or not including payment by instalments secured or
unsecured as he may think fit,

make calls conditionally or uncanditionally on the members of the Chargor concemed in
respect of uncalled capital,

effect any policy or policies of insurance for any purpose in connection wth the
receivership and without prejudice to the generality of the foregoing particularly to
support and underwrite any indemnity given by the Chargor hereunder,
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make any amrangement or compromise or disclaim, alter, enter into or cancel any
contract or hability which he shall think expedient,

sign any document execute any deed and do all such other acts and things as he may in
his absolute discretion consider to be ncidental or conducive to any of the matters and
powers aforesard or to the reahisation of the security constituted by this Deed,

present or, as the case may be, defend a petibon for the winding up of the Chargor;

employ or engage, upon such terms (as to remuneration or otherwise) as he may think
proper, such professional advisers, managers, servants and agents as he considers
necessary including without imiting the generalty of the foregoing architects, estate
agents, quantity surveyors, solicitors, valuers, auctioneers, surveyors and accountants,

bring or defend any action or legal proceedings or discontinue the same on behalf of the
Chargor,

exercise any option or nght of election available at law to the Chargor or the Chargee or
a Receiver that the supplies made in respect of any lease or tenancy hereby charged
shall be chargeable or taxable for Value Added Tax purposes at the standard or any
other applicable rate of tax,

obtain, renew, extend, amend or otherwise deal with such permissions, consents and/or
hcences for the benefit of or otherwise connected with or ancillary to all or part of the
Securty Assets or its use or development of the Chargor's business,

do all such other acts and things as may be considered to be expedient for the protection
of the Secunty Assets or to be incidental or conducive to any of the above matters and
powers or any other act or thing which he could do if he were absolutely entitled to the
Secunty Assets and which the Receiver may lawfully do as agent for the Chargor; and

use the name of the Chargor for all or ary of the above purposes with full power to
convey, transfer or assign the whole or any part of the Secunty Assets sold in the name
of the Chargor

Protection of Third Parties

No person or persons (including a purchaser) dealing with the Chargee or any Receiver
or Administrator shall be concerned to enquire whether any event has happened upon
which any of the powers herein contained may have arisen or be exercisable or
otherwise as to the propnety or regulanty of any exercise thereof or of any act purporting
or intended to be in exercise thereof or whether any montes remam owng upon the
securdly of this Deed and alt the protection of the Act shall apply to any person
purchasing from or dealing with the Chargee or any Recerver or Administrator

Defegation

The Chargee and any Recewver or Administrator may at any time and from time to time
delegate by power of attorney or 1n any other manner to any person any nght, power or
discretion exercisable by the Chargee under this Deed Any such delegation may be

14006632v4 / 502716 3 / BOPARA|_P 16




89

810

91

g2

93

94

95

EXECUTION VERSION

made upon such terms and conditions (including power to sub-delegate) and subject to
any regulations which the Chargee or such Receiver or Administrator (as the case may
be) may think fit Nerther the Chargee nor any Receiver or Administrator wall be in any
way hable or responsible to the Chargor for any loss or damage ansing from any act,
default, cmission or misconduct on the part of any such delegate or sub-delegate

Chargee's Liabitity

Neither the Chargee nor any Recewer nor any of therr respective agents, managers,
officers, employees, delegates or advisers shall in any circumstances be hable to the
Chargor for any claim, demand, Habilty, loss, damage, cost or expense from any
exercise, purported exercitse or non-exercise by the Chargee or any Receiver of any
power, authonty, nght or discretion conferred upon it 1n relation to any Securdy Asset or
any part thereof by or pursuant to this Deed or by the Act or the Insolvency Act 1886

Vacation of Possession

If the Chargee or any Receiver or Administrator appointed by the Chargee or any such
delegate as aforesaid shall enter into possession of the Mortgaged Property or any part
thereof it or he may from time to time at pleasure go out of such possession

Not Mortgagee in Possession

Neither the Chargee nor any Receiver or Administrator shall by reason of the taking of
possession of the whole or any part of the Secunty Assets by any of them be liable to
account as mortgagee in possession or for anything except actual receipts or be liable
for any loss upon realisation or for any default or onsston for which a mortgagee in
possession might be hable

APPLICATION OF PROCEEDS

Subject to clams having priornty to the charges created by this Deed and to any
applicable statutory requirement as to the payment of preferential debis, all monies
received under the powers conferred by this Deed shall be applied in the following
order -

in payment of all costs, charges and expenses relating to the exercise of all or any of the
powers aforesaid and of all ather outgoings payable by the Receiver or Administrator {or,
as the case may be, by the Chargee),

(f applicable) in payment of remuneration to the Receiver or Admimistrator at such rate
as may be agreed between him and the Chargee,

in or towards payment pro rata of any accrued interest, fee or commisston due but
unpaid under the Facility Agreement,

in or towards payment pro rata of any principal due but unpaid under the Facility
Agreement,

in or towards payment prc rata of any other sum due but unpawd under the Finance
Documents, and
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the surpius (If any) shall be paid to the Chargor or to whomsoever else may be entitied
thereto in pnionty to the Chargor,

save that the Chargee may credit any montes received under this Deed to a suspense
account for so long and in such manner as the Chargee may from time to tme determine
and the Recewer or Administrator may retain the same for such penod as he and the
Chargee consider expedient

EXPENSES AND INDEMNITY

The Chargor shall promptly on demand pay the Chargee the amount of all costs, fees
and expenses (including legal fees) and Taxes thereon reasonably incurred by the
Chargee or for which the Chargee may become liable in connection with -

the negotiation, preparation and execution of this Deed, and/or

any vanation of, or amendment or suppiement to, any terms of this Deed, and/or
any consent or waiver required from the Chargee in relation to this Deed, and/or
any settltement, discharge or release of this Deed

The Chargor further covenants with the Chargee that it shali on demand remburse or
pay to the Chargee or any Receiver or Administrator and each agent, attorney, manager
or other person appointed by the Chargee under this Deed (on the basis of a full
Indemnity) the amount of all costs (Including legal costs), charges and expenses incurred
or sustained by the Chargee or the Receiver or Admmistrator (inciuding, for the
avoidance of doubt, any such costs, charges and expenses ansing from any act or
omission of, or proceedings involving, any third person) in connection with -

the investigation of title to or any survey, inspecticn or valuation of the Mortgaged
Property under or in connection with tlus Deed, and the preparation, registration or
perfecting of this Deed (or any of the charges contained in i), or any other document
entered into between the Chargor and the Chargee, and/or

the exercise, or the attempted or purported exercise, by or on behalf of the Chargee or
any Recewver or Administrator of any of the powers of the Chargee, any Receiver or
Administrator or any agent or attorney, and/or

the enforcement, preservation or attempted preservation of the Chargee’s nghts under
thus Deed or any other action taken by or on behalf of the Chargee with a view to or in
connection with the recavery by the Chargee of the Secured Liabilities from the Chargor
or any other person, and/or

the carrying out of any other act or matter which the Chargee, any Receiver or
Admimistrator or agent or attorney may constder to be necessary or desirable for the
preservation, improvement or benefit of the Security Assets

The Chargor shall on demand pay any stamp, documentary and other similar duties and
taxes to which this Deed or any related documents may be subject or give nise and shall
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fully mdemnify the Chargee from and agamnst any losses or abiittes which it may incur
as a resuit of any delay or omission by the Chargor to pay any such duties or taxes

FURTHER ASSURANCE

The Chargor hereby covenants that the Chargor and all other necessary parties (if any)
immediately on demand at the Chargor's expense wil execute and do all such
assurances acts and things as the Chargee or any Receiver may in its absolute
discretion require for -

perfecting, preserving or protecting the secunty created (or intended to be created) by
this Deed or any of the nghts of the Chargee or any Receiver under this Deed, or

faciitating the appropriation or realisaticn of any Secunty Asset or any part thereof and
enforcing the secunty constituted by this Deed in either case on or at any time after the
same shall have become enforceable, or

the exercise of any power, authority or discretion vested in the Chargee or any Receiver

under this Deed

POWER OF ATTORNEY

The Chargor, following the occurrence of an Event of Default which 1s conttnuing, by way
of secunty, rrevocably and severally appoints the Chargee, each Recewver or
Administrator and any of therr delegates or sub-delegates to be its attorney to take any
achon which the Chargor 1s obliged to take under this Deed, including, without imitation,
under Clause 11 The Chargor ratifies and confirms whatever any atlorney does or
purports to do pursuant to its appointment under this Clause 12 and the exercise by the
Chargee {(or a Recewver or Administrator) of such power shall be conclusive evidence of
its nght to exercise the same

ASSIGNMENT

This Deed shall be binding upon and shall enure to the benefit of the Chargee and the
Chargor and their respective successors and, n the case of the Chargee, its assigns and
transferees and references in this Deed to either of them shall be construed accordingly

The Chargor may not assign or transfer all or any part of its nghts and/or obligations
under this Deed

The Chargee may assign or transfer all or any part of its rnghts and/or obhgations
hereunder to any assignee or transferee of its nights and/or obhgations under the Facility
Agreement or change its lending office, i either case, without the consent of the
Chargor

The Chargee may disclose to any potential assignee or transferee of all or pad of its
rights andfor obligations under this Deed such information about the Chargor as the
Chargee thinks fit
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MISCELLANEQUS
Giving of Time

The Chargee shall be at liberty from time to time to give time for payment of any liability
of the Chargor to the Chargee as the Chargee shall in #s discretion think fit without in
any manner releasing the Chargor or affecting the securnity hereby made

No other Registered Proprietor

Dunng the Secunty Pencd no person other than the Chargor shall be registered under
the Land Registration Act 2002 as propnetor of the Mortgaged Property or any part
thereof without the prior written consent of the Chargee and the costs incurred by the
Chargee of lodging from time to ttme a caution against the registration of the Mortgaged
Property shall be deemed to be an expense properly incurred by the Chargee n relation
to this Deed

Walvers

Any waiver by the Chargee of any terms of this Deed, or any consent or approval given
by the Chargee hereunder, shall only be effective if given in writing and then only for the
purpose and upon the terms for which it 1s given

Discharge
Upon

the Chargee being satisfied that the Secured Liabilities have been unconditionally and
Irrevocably pasd and discharged in full (the date on which this occurs being the
"Discharge Date"), and

if requested by the Chargee when the Chargor's solvency I1s in reasonable doubt, the
Chargor providing evidence to the reasonable satisfaction of the Chargee either (i) that
the Chargor 1s solvent and will be solvent as at the Discharge Date, or (i} that there 15 no
reasonable prospect of the payment and discharge being successfully challenged,

the Chargee will release the secunty created by this Deed on the Discharge Date
Perpetuity Period

If applicable, the perpetuty penod under the rule against perpetuities shall be 125 years
from the date of this Deed

Counterparts

This Deed may be executed in any number of counterparts by the Parties, and each
counterpart shall when executed and delivered be an onginal document, but all
counterparts shall together constitute one and the same instrument Delivery of an
executed counterpart signature page of this Deed by email (PDF} or facsimile shall be
effective as delivery of a manually executed counterpart of this Deed
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16.

17.

EXECUTION VERSION

NOTICES

Every notice or other communication made under this Agreement (including, in relation
to the Borrowers, service of process in relation to any proceedings before the English
courts 1n connection with any Finance Document) shall unless otherwise stated be in
writing by way of letter and shall be delivered to the addresses, and marked for the
attention of the department or officer, given below, or {o any substitute address or
department or officer as the relevant party may notify the others on not less than five
Business Days' notice

in the case of the Chargor

Address Spiretla 2 Ickmeld Way, Letchworth Garden City,
Hertfordshire, SG6 4GY

For the attention of The Designated Members
in the case of the Lender
Address 31 Lovat Lane, Second Floor, London EC3R 8EB
For the attention of The Directors

Every notice or other communication sent by the Lender shall be deemed to have been
received, In the case of a letter, when delivered personally or two Business Days after its
posting by first class post

LAW AND JURISDICTION

This Deed and any non-contractual obhigations ansing out of or in connection with t shall
be governed by, and construed in accordance with, English law

RIGHTS OF THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person who 1s not a party to
this Deed has no night under the Contracts (Rights of Third Parties) Act 1999 to enforce
or enjoy the benefit of any term of this Deed

IN WITNESS whereof the parttes hereto have caused this Deed to be duly executed and delivered (in
the case of the Chargor, as its deed) on the day and year first before wnitten
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EXECUTION VERSION

SCHEDULE 1

DESCRIPTION OF THE PROPERTY

The freehold property known as

(a) Jubillee House, Station Approach, Woking GU22 7LH registered with the Land Registry with
absoiute titie under title number SY455421,

{b)y 15 Guildford Road, Woking GU22 7PX registered with the Land Registry with absolute title
under title number SY417822, and

{¢) Lynton House, Station Approach, Woking GU22 7PY registered with the Land Registry with
absolute titte under tifle number SY312813
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EXECUTION VERSION

SCHEDULE 2

PART | - FORM OF NOTICE OF ASSIGNMENT TO INSURERS

From Prime Place {(Woking Island Site) LLP (registered in England and Waies with company
number OC402910) having its registered office at Spirelta 2 Icknield Way, Letchworth
Garden Cty, Hertfordshire, SGB 4GY

To [Insurer] of [address]

Copy to FC Lux S.a r L. (registered in the Grand Duchy of Luxembourg with company number
B208277) whose address for service 15 at 31 Lovat Lane, Second Floor, London EC3R
8EB (the “Chargee”, which expression includes its successors and permitted
transferees and assigns)

Date

Dear Sirs,

INSURANCE POLICY NO {THE “POLICY")

We hereby give you notice that, by a debenture dated [#] and made between ourselves and the
Chargee (the “Debenture”), we have assigned to the Chargee by way of first-ranking secunty all our
nght, titte and interest and benefit present and future in and to the Policy

We hereby authorise and instruct you to -

(@)

(b)

(©

(d)

(e
M

advise the Chargee of any act or omisston or any event which comes to your knowledge
and which might invalidate or render unenforceable the insurance in whole cr in part,

if the insurance cover I1s to be reduced or any insured nsks are to be restricted, to advise
the Chargee at least 14 days before such reduction or restnction 1s due to take effect,

advise the Chargee of any proposed cancellation of the Policy at least 14 days before
such canceltation 1s due to take effect,

if we default in the payment of any premium or fail to renew any such insurance as soon
as such defaull or non-renewal comes to your knowledge and (pending receipt of
instructions from the Chargee), keep the Chargee’s interest in such Policy in force up to
the full sum insured and for the same nsks (subject to the premium for any such pernod
of extended cover being payable by the Chargee for our account),

send copies of alt notices and other information relating to the Policy to the Chargee, and

if requested by the Chargee following an Event of Default (as defined in the Debenture)
which 15 continuing, to make all payments due to us in respect of the Policy to such
account as the Chargee shall direct
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EXECUTION VERSION

This notice 1s rrevocable

This notice and any non-contractual obligations ansing out of or In connection with it 1s/are governed
by Enghsh law

Please acknowledge receipt of this nolice by signing the enclosed acknowledgement and returning it
to the Chargee

Yours fathfully,

For and on behalf of Pnime Place (Woking Island Site) LLP
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EXECUTION VERSION

PART |l - FORM OF ACKNOWLEDGEMENT FROM INSURERS

From [Insurer] of [address]

To Prime Place (Woking Island Site) LLP (registered in England and Wales with company
number OC402910) having its registered office at Spirella 2 Ickmeld Way, Letchworth
Garden City, Hertfordshire, SGB 4GY

Date

Dear Sirs
INSURANCE POLICY NO. {THE “POLICY")

We hereby acknowledge receipt of the notice of assignment dated [#] (the “Notice”) refating to the
debenture dated [e¢] made between{e] (the “Company”) and you as adequate noctice of the
assignment described therein and we further agree and undertake to be bound by the terms of the
Notice In particular we confirm that we will advise you of any of the matters referred to in sub-
paragraphs (a} to (f) inclusive of the Notice

We further confirm that we have not received any prior notice of assignment from the Company or any
thurd party relating to the Policy

This acknowledgement and any non-contractual obligations ansing out of or in connection with it are
governed by English law

Yours fathfully,

For and on behalf of Insurer
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EXECUTION VERSION

CHARGO

Signed as a deed by PRIME PLACE
{WOKING ISLAND SITE) LLP acting by
and

(Member Signaturs)

Member Pnnt Name

(r;fember Srg'naw.ra} ‘

Member Print Nama

c EE

Executed as a Deed by FC LUX S.A R.L. )
a company Incorporated In the Grand )
Duchy of Luxembourg )
acting by )
)
)
)

T
/

being a person or persons who in
accordance with the laws of that Termtory
are acting under the authority of the
company

Authonsed Signatoryfies
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EXECUTION VERSION

CHARGOR

Signed as a deed by PRIME PLACE
(WOKING ISLAND SITE) LLP acting by

and
‘/Flo.uf eyl (Member Signature}
( wiimnens S(%v\al‘u "e‘) Member Prnt Name 2L Gi AAD WM T

ALEX DEVERELK
2¢ HEADLAW STRECT . .

Lo NoN
g1 SRT {Member Signature)

TRKINEE SOUCITOR Member Pnnt Name W EWb-72 AL AR

CHARGEE

Signed as a deed by FC LUX SA RL.
acting by a director in the presence of
{(Witness Signature)

Witness Print Name:

{Director Signatory)

Witness Address
Drirector Print Name

Wrness Occupation
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