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Details of Charge

Date of creation: 01/12/2022
Charge code: 0C43 7512 0003
Persons entitled: FAIRVIEW NEW HOMES LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS AT 69-76
HIGH STREET, BRENTFORD, LONDON TW8 0AA REGISTERED WITH
TITLE NUMBER NGL342316

Contains fixed charge(s).

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

Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TROWERS & HAMLINS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC437512

Charge code: OC43 7512 0003

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 1st December 2022 and created by MONTGOMERY'S
WHARF LLP was delivered pursuant to Part 25 of the Companies Act 2006
as applied by The Limited Liability Partnerships (Application of Companies
Act 2006) (Amendment) Regulations 2013 on 6th December 2022 .

Given at Companies House, Cardiff on 8th December 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804
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MONTGOMERY'’S WHARF LLP

and

FAIRVIEW NEW HOMES LIMITED

Debenture

This Debenture is subject to the ferms of the Intercreditor Deed as dsfined therein
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This Debenture is made on the i day of De@icrs” 2022

Batween:

{n

(2)

1.1

MONTGOMERY'S WHARF LLP, a limited liability partnership registered in England and
Wales under registered number QC437512 whose registered office is at 50 Lancaster
Road, Enfield, United Kingdom, EN2 OBY (the Chargor); and

Fairview New Homes Limited, a company registered in England and Wales under
company number 04081723, whose registered office is at 50 Lancaster Road, Enfield,
Middiesex, EN2 OBY (the Chargee).

Definitions and interpretation
Definitions
in this Deed, unless the context ctherwise requires:

Accounts means any account of the Chargor with any bank, financial institution or other
person.

Affiliate means in relation to any person, & Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company.

Assets means all present and future assets, properties, revenugs and rights of every
description.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing or registration.

Business Day means a day (other than a Saturday or Sunday) on which banks are open
for general business in London.

Charged Assets means all Assets from time o time morigaged, charged or assigned (or
intended to be mortgaged, charged or assigned) to the Chargee under this Deed, including
any part thereof and any interest therein inciuding without limitation the Mortgaged

Property.

Gollateral Instruments means instruments, guarantees, indemnities and other
assurances against financial ioss and any other documents which contain or evidence an
obligation to pay or discharge any liabilities of any persaon.

Debts means the assets of the Chargor described in clause 5.3.
Default Rate means 10%.
Delegate means any delegate, agent, attomney ar co-trustea appointed by the Chargee.

Environmental Claim means any claim, order, notice or other communication received by
the Chargor alleging failure to comply with any Environmental Law or alleging liability
under i, any indication that any charge is or may be imposed under any Environmental
Law on the Charged Assets or any indication given to the Chargor that the Charged
Assets are or may be listed in any register of contaminated land or similar register.




Environmental Law means all laws, directions and regulations and all codes of practice,
circulars and guidance notes issued by any competent authority or agency (whether in the
United Kingdom or elsewhere and whether or not having the force of law) concerning the
protection of the environment or human heaalth, including the conservation of natural
resources, the production, storage, transportation, treatment, recycling or disposal of any
waste or any noxious, offensive or dangerous substance or the liability of any persan,
whether civil or criminal, for any damage to or poliution of the environment or its
rectification or any related matters.

Environmental Permit means any permit, licence, authorisation, consent or other
approval required by any Environmental Law.

Event of Defauilt has the meaning set out in the Facility Agreement

Facility Agreement means the Facility Agreement dated 8 June 2022 herewith between
the Chargor and Chargee.

Finance Documents means any document defined as a Finance Document in the Facility
Agreement.

Financial Model has the meaning given to it in the LLP Agreement.

Fioating Charge Asseis means the assets of the Chargor described in clause 3.3
{Floating charge).

Holding Company means in relation to a company or corporation, any other company or
corporation in respect of which it is a Subsidiary.

indemnified Party shall have the meaning given to it in clause 12.2.

Insurances means all contracts or policies of insurance in which the Chargor has an
interest from time to time.

Intellectual Proparty means:

(a) any patents, trade marks, service marks, designs, business names, copyrights,
design rights, moral rights, inventions, confidential information, know-how and
other intellectual property rights and interests, whether registered or
unregisterad; and

{b} the benefit of all applications and rights to use such assets of the Chargor.

Iintercreditor Deed means the intercreditor deed dated on or about the date hereof and
made between (1) the Chargor (2) the Chargee and (3) and Latimer Developments
Limited.

Investments means all present and future shares, stocks, debenture security, securities,
bonds and investments of any type whatever, including but not limited to, negotiable
instruments, certificates of deposit, eligible debt securities, interests in collective
investment schemes, or other investments referred to in section 22, and as defined in Part
Il of Schedule 2 of the Financial Services and Markets Act 2000 and Part 1l of the
Financial Services and Markets Act 2000 (Regulated Activities) Order 2001, whether
certificated or uncertificated, physical or dematerialised, registered or unregistered, held




by the Chargor or by a trustee or clearance system or nominee under or pursuant to any
Finance Documents.

LLP Agreement means the limited liability partnership agreement dated on or about the
date of this Deed and made between the Chargor, the Chargee and lLatimer
Developments Limited.

Losses means any loss, cost, damage, award, charge, penally, fine, expense or any other
liability which any of the Indemnified Parties have incurred or suffered, or may, directly or
indirectly, incur or suffer, including legal costs and any value added tax or similar tax on
any of those.

LPA means the Law of Property Act 1925,

Material Adverse Effect means, in the opinion of the Chargee, something that has a
material adverse effect on:

(a) the business, assets or financial condition of the Chargor; and/or

(b) the ability of the Chargor fo perform any of its obligations under the Fihance
Documents te which it is a party; and/or

(c) the value or enforceability of the Security held by the Chargee in respect of the
Secured Liabilities.

Mortgaged Property means all the freehold and leasehold property specified in Schedule
1 and any other freehold or, as the case may be, leasehold property which is the subject of
a Security Interest under this Deed;

Other Lender means Latimer Developments Limited, a private limited company registered
in England and Wales (with registered number 05452017) and whose registered office is
at Level 6, 6 More London Place, Tooley Street, London, SE1 2DA,

Party means a party to this Deed and includes its successors in title, permitted assigns
and permitted transferees, whether immediate or derivative, and Parties shall be
construed accordingly.

Permitted Disposal means any disposal permitted under or in accordance with:
(a) the Facility Agreement
(b the LLP Agreement; and/or
(¢ the Financial Model.

Permitted Security means:

(a) any Security granted in favour of the Chargee or the Other Lender as
conternplated by the Finance Documents;

(b any lien arising by operaticn of law and in the ordinary course of trading and not
as a result of any default or omission by the Chargor,




{c} any netting or set-off arrangement entered into by the Chargor in the ordinary
course of its banking arrangemenits for the purpose of netling debit and credit
balances;

{(d) any Security arising under any retention of title, hire purchase or conditional
sale arrangament or arrangements having similar effect in respect of goods
supplied to the Chargor in the ordinary course of trading and on the supplier's
standard or usual terms and not arising as a resuit of any defsult or omission by
the Chargor; or

{e) any Security permitted by the Chargee and the Other Lender jointly in writing.

Receiver means any one or more receivers and/or managers appeinted by the Chargee
pursuant to this Deed in respect of the Chargor or over all or any of the Charged Assets.

Regulations means the Financial Collateral Arrangements (No 2) Regulations 2003 (S.1.
2003/3228) or equivalent legislation in any applicable jurisdiction bringing into effect
Directive 2002/47/EC on financial collateral arrangements.

Related Rights means in respect of any Investment:

(&) all moneys paid or payable in respect of that Investment (whether as income,
capitai or otherwisa);

() all shares, invesiments or other assets derived from that Investmeni; and
{c) all rights derived from or incidental to that Investment.

Secured Liabilities means all moneys, debts, obligations and liabilities from time fo time
due, owing or incurred by the Chargor to the Chargee under or pursuant to the Finance
Documenis, in each case;

(&) whether present or future;

{b) whether alone or jointly with any other person;

{c) whether actual or contingent;

{d) whether as principal or as surety;

(&) whether originally owing to the Chargee or purchased or otherwise acquired by
it;

() in whatsoever name, firm or style;

{a) in whatsoever currency denominatad;

together with interest (both before and after judgement) to the date of payment at such
rates and on such terms as may from fime to time be agreed, commission, fees and other
charges and all legal and other costs, charges and expenses on a full and unqualified
indemnity basis which may be incurred by the Chargee in relation to any such moneys
obligations or liabilities or generally in respect of the Chargor or under this Deed.




1.2

Security means a mortgage, charge, pledge, lien, security assignment, right of set off,
hypothecation 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 from the date of this Deed until the Chargee confirms
in writing to the Chargor that all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and the Chargee has no continuing obligation to
make facilities available to the Chargor.

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006,

Tax means any tax, levy, impost, duty or other charge or withheolding of a similar nature
(including any penalty or interest payable in connection with any failure to pay or any delay
in paying any of the same),

VAT maans vaiue added tax as provided for in the Value Added Tax Act 1984 and any
ather tax of a similar nature which may be imposed from time to time.

Construction
1.21 Any refersnce in this Deed to:

{a) assets includes present and future property, revenues and rights of
every description;

{i) clauses and schedules are references io clauses and schedules of this
Deed:

{c) this Deed or any other agreement or instrument is a reference o this
Deed or that other agreement or instrument as the same may have
been, or may from time to time be, amended, novated, replaced,
restated, supplemented or varied provided that, where the consent of
the Chargee is required pursuant to any Finance Document or
otherwise to such amendment, novation, replacement, restatement,
supplement or variation, such consent has besn obtained;

{d) 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;

(2) a guarantes includes any guarantee, indemnity, counter indemnity or
other assurance in respect of the indebledness of any person;

H a person includes any person, firm, company, corporation, government,
state or agency of a state or any association, frust or partnership
{whether or not having separate legal personality) or two or more of the
foregoing and includes its successors and (in the case of the Chargee
only) its permitied assignees and transferaes;

(@) a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of the iaw) of any




1.3

1.4

122

123

124

1.2.5

1.2.6

1.2.7

governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or
organisation;

{h) a reference to determines or determined means a determination made
in the absolute discretion of the person making the determination;

(i) a provision of law is a reference to that provision as replaced, modified,
amended or re-enacted time to time and any subordinate legislation
made under that statutory provision from time fo time, in each case
whether before or after the date of this Deed;

] a charge or mortgage of any freehold or ieasehold property includes:
i all buildings, fixtures and fixed plant and machinery on that property;
ii the preceeds of sale of the whole or any part of that property; and

fil all rights appurtenant to or benefiting that property.

Ciause and schedule headings are for ease of reference only.

The schedule forms part of this Deed and has the same effect as if expressly
set out in the body of this Deed and will be interpreted and construed as though
it were sef out in this Deed.

An Event of Default is “continuing” if it has not been remedied to the reasonable
satisfaction of the Chargee or waived by it in writing.

This Deed is intended to take effect as a deed notwithstanding that a Party may
have executed it under hand only.

Any grant of rights with full title guarantee shall be deemed to contain all of the
covenants and warranties implied in respect of any conveyance with full title
guarantee pursuant to section 1(2) of the Law of Properly (Miscellaneous
Provisiong) Act 1994,

Words importing the plural shall include the singular and vice versa.

Quaiifying fioating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by clause 3.3 (Floating charge).

Administration

1.4.1

Any reference in this Deed, or any other document entered into or in connection
with it, to the making of an administraticn 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 the Chargor's assets) or 22
{(by the Chargor or the directors of the Chargor) of Schedule B1 to the
insolvency Act 1986 or any steps taken foward such order or appointment.
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1.6

1.7

21

2.2

31

1.42 Any reference in this Deed or any other document entered into or in connection
with it, fo 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 Bi to the insolvency Act 1986, appeinting an
administrator under paragraph 14 or 22 of that Schedule, or giving notice under
paragraph 15 or 28 of that Schedule of intention to appoint an administrator or
any steps taken towards such application or notice.

Third party rights

1.5.1 Unless expressly provided to the contrary in this Deed, a person who is not &
Party has no right under the Contracts {Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed.

1.5.2 The consent of any person which is net a Parly is not required to rescind or vary
this Deed or any other agreemeant entered into under or in connection with it.

L.aw of Property (Miscellaneous Provisions) Act 1989

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989, any
provisions of each Finance Document relating to any disposition of property shall be
deemed i be incorporated in this Deed.

intercreditor Deed

This Deed is subject to the provisions of the intercreditor Deed.
Covenant to pay

Covenant

The Chargor covenants that it will on demand pay to the Chargee or perform and
discharge, as the case may be, ali the Secured Liabiliies when the Secured Liabiiities
become due for payment, performancea or discharge whether by acceleration or otherwise.

Interest on late payments

If the Chargor fails to pay any amount payable by it under this Deed on its due date,
interest shall accrue on the overdue amount from the due date {(or in the case of costs,
fees or expenses incurred, from the date they are so incurred) until the date that amount is
unconditionally and irrevocablly paid and discharged in full (both before and after
judgment) at the Default Rate. Such default interest wiil be calculated on the basis of the
actual number of days elapsad and a year of 365 days and will be compounded at monthly
intervals,

Charges
Fixed charge

The Chargor with full tile guarantee charges to the Chargee as a continuing security for
the payment and discharge of the Secured Liabilities the foliowing assets, both present
and future:




3.1.1

3.1.3

by way of a first fixed legal mortgage the Morigaged Property;

by way of a first fixed legal mortgage all estates or interests in any freehold or
leasehold properly {except any assets specified in clause 3.1.1 now or in the
future belonging to it;

by way of fixed charge:

(a)

{c}

(d)

(2)

(M
(@
(h)
(i

the benefit of ail present and future licences, consents and
authorisations (statufory or otherwise) held or utilised by the Chargor in
connection with the Security Assets or the use of any of the Security
Assels and all rights in connection with them;

the benefit of ail other contracis, guarantees, appointments, covenants
and warranties relating to the Mortgaged Property and other documents
to which the Chargor is a party or which are in its favour or of which it
has the benefit relating fo letting, development, sale, purchase, use or
the operation of the Morigaged Properity or any part of it or otherwise
relating to the Morigaged Property;

ail present and fufure plant, machinery, equipment, tocls, vehicies,
furniture, fitlings, installations, apparatus and other tangible moveable
property for the time being owned by the Chargor including all spare
parts, replacements, medifications and additions and its interest in any
plant, machinery and squipment in its possession;

to the extent not effectively assigned under clause 3.2, all its rights, title
and interest in the insurances;

all furniture, furnishings, tools, vehicles, computers, computer software
and hardware and office and other equipment and other chattels
belonging to the Chargor and the benefit of all contracts, licences and
warranties relating to the same;

its Investments together with all Related Rights;
all its Intellectual Property;
the ameunt frem time to time standing to the credit of any Account;

all of its book and other debts and their proceeds and ail monies due
and owing to it together with the full benefit of all Security, Collateral
Instruments and other rights reiating tc any of the foregoing;

all its goodwill and uncalled capital; and

the benefit of all Authorisations held in connection with its business or
the use of any Charged Assets and the right to recover and receive all
compensation which may be payable to it in respect of such
Authorisaticns or the Charged Assets.




3.2

3.3

34

3.5

Assignment

The Chargor assigns and will assign absolutely (subject to a condition for reassignment on
irrevocable discharge in full of the Secured Liabilities) all its rights, title, interest and benefit
in and to its insurances.

Floating charge

The Chargor with full title guarantee charges o the Chargee as a continuing security for
the payment and discharge of the Secured Liabilties by way of floating charge all iis
undertaking, property and assets whatsoever and wheresosver both present and future,
ofther than any property or assets from time to time effectively charged by way of fixed
charge pursuant io clause 3.1 {Fixed charge} or assigned pursuant to clause 3.2
{Assighment).

Conversion of floating charge by notice

The Chargee may by written notice to the Chargor convert after the Security constituted by
this Deed has become enforceable, the floating charge created by this Dead into a fixed
charge as regards all or any of the Chargot's assets specified in the notice if:

341 an Event of Defauit is continuing; or

3.4.2 the Chargee considers those assets io be in danger of being seized or soid
under any form of distress, aftachment, execution, sequestration or other
process or to be otherwise in jeopardy.

Automatic conversion

Other than in respect of the Permitied Security, if, without the prior written consent of the
Chargee or as permitted under this Deed:

361 the Chargor creates any Security {(whether by way of fixed or floating Security)
over, or otherwise encumbers, any of the Charged Assets subject to a floating
charge under this Deed or attempts to do s0;

3.52 any person levies or attempis fo levy any distress, attachment, exscution,
sequestration or other process against any of the Charged Assets;

3.53 any other floating charge of the Chargor is crystallised; or

3.54 any action, proceedings, procedure or steps are taken for the winding up,
dissolution, administration or reorganisation of the Chargor {other than any
winding up petifion or analogous precedure or step in any jurisdiction which is
frivolous or vexatious and is discharged, stayed or dismissed within 20
Business Days of commencement),

the floating charge created by this Deed shall autcmatically without notice operate and
have effect as a fixed charge instantly upon such avent occurring.
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4.1

5.1

62

5.3

Smali company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 of the Insoivency Act 1986, then the obtaining of a moratorium,
including any preliminary decision, cr investigaticn in terms of paragraph 43 of Schedule
A1 of the Insolvency Act 1986 shall not cause the floating charge created by this Dead to
crystallise into a fixed charge, nor cause restrictions which wouid not otherwise apply to be
imposed on the disposal of its property and assets by the Chargor.

Notices of charge or assignment
Charge over account

411 The Charger shall give notice in the form specified in schedule 1 to each
financial institution at which any Account is held that the Chargor has created 5
fixed charge over the balance standing o the credit of that Account.

412 The Chargor will give the notices referred to in clause 4.1.1:

(a) in the case of an Account held by the Chargor ai the date of this Deed,
on the date of this Deed; and

{b) in the case of an Account opened after the date of this Deed, on that
Account being opened.

41.3 The Chargor shali use reasonable endeavours to procure that the recipient of
each such notice acknowledges receipt of that notice substantially in the form
specified in schedule 3 within 10 Business Days of that notice being given.

Undertakings

Duration

The underiakings in this clause 5 remain in force during the Security Period.
Negative Pledge

The Chargor shall not, now or in the future, create or permit to subsist any Security over
any of its assets, other than Permitied Security.

Debts
The Chargor will;

5.3.1 collect in the ordinary course of its business and pay inte an Account specified
by the Chargee ali debts owing to it and all other amounts recsived by it and
hold the proceeds of such debts and other amounts received by it (unti
payment into such Account) on trust for the Chargee;

5.3.2 not, without the prior written consent of the Chargee:

(a) set off, vary, postpone or release any of the Debis; or

10
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56

57

0.8

(b} do or omit to do anything which may delay or prejudice the full recovery
of any Debt,

Deposit of deeds

Subject to the terms of the Intercreditor Deed, the Chargor will deposit with the Other
Lendar (to be held at the risk of the Charger) all deeds and documents of title relating to
the properties charged under this Deed (the Charged Properties and each a Charged
Property) and such other Charged Assets as the Chargee may require.

Compliance with covenanis
The Chargor will;

551 observe and perform all covenants, burdens, stipulations, reguirements and
obligations from time fo time affecting the Charged Assets or the use,
ownership, occupation, possession or other enjoyment of the Charged Assets
whether imposed by statute, contract, iease or otherwise where failure to do so
has or is reasonably likely to have a Material Adverse Effect;

552 do ail acts necessary to preserve its rights, tile and interest in and to the
Charged Assets; and

5.5.3 not, without the writien prior consent of the Chargee, enter into any onerous or
restrictive obligations affecting any of the Charged Assels,

Repair

In alf material respects, save as strictly necessary to pregress the Deveiopment (as
defined in the LLP Agreement) and save as expressiy permitted in the Facilify Agreement
and in accordance with the LLP Agreement the Chargor will keep all its buiidings, fixtures,
fittings, plant and machinery {or procure that they are kept) in good repair and in good
working order and condition (fair wear and tear excepied in the case of fixtures, plant and
machinery) and fuily protected against damage or detericration and when necessary
replace the same with ifems of similar quality and value and the Chargor will duly and
punctuaily pay all rates, rents, taxes, charges and other outgoings due by it in respect of
the Charged Asseis.

Access

If the Security constituted by this Deed has become enforceable, the Chargor will permit
any person appointed by the Chargee, without the Chargee becoming liable to account as
mortgagee in possession, {at reasonable times and on reasonable notice) to enter on and
inspect the state of the Charged Properties and cother premises (if any) on which the
Chargor shall from time te iime be carrying out any contfract or other works.

Information

The Chargor will produce to the Chargee such decuments or information relating to the
Charged Assets as the Chargee may from time to time reasonably request and promptly
deliver to the Chargee a copy of any notice or proceedings served by any person on the

11



5.9

5.10

511

512

Chargor concerning the Charged Assets or alleging any breach of its ohligations relating to
the Charged Assets.

Notices

5.9.1 The Chargor will, within § Business Days of receipt, give fuli particulars to the
Chargee of any notice, order or direction having specific application to any of
Charged Assets, given or made by any pubiic body or authority whatever.

592 The Chargor will, if requested by the Chargee, without delay and at its own cost
take all reasonable or necessary steps to comply with any such notice, order or
directicn.

593 The Chargor will further, if requested by the Chargee, but at its own cost, make
or join with the Chargee in making such objections or representations against or
in respect of any such notice, order or direction as the Chargee shall
reasonably deem expedient.

594 Any compensation received by the Chargor as a resulf of any notice or order
shail be applied in repayment of the Secured Liabilities.

Compliance with law

In all material respects, the Chargor will at all times acquire and maintain all Authorisations
required by its ownership, use or occupation of the Charged Properties or for the conduct
of its business or the ownership and use of its assets and will comply with all terms and
conditions relating to such Authorisations and with all other appiicable iaws and will not do
or permit any act or omission whereby any such Authorisations would be liable to be
varied or revoked.

Jeopardy

The Chargor will net do, or cause or permit to be done, anything which may depreciate,
jeopardise or otherwise prejudice the value of the Charged Assets without the prior written
consant of the Chargee.

Land Registration Acts
The Charger will not, without the prior written consent of the Chargee:

5121 permit any person to be registered as proprietor under the Land Registration
Acts of any Charged Property;

512.2 create or knowingly permit to arise or subsist any overriding interest affecting
any Charged Property; or

5.12.3 permit any person io become entitled to any proprietary right or interest which
might reasonably be expected adversely to affect the value of any Charged
Property or any other Charged Asset.

12



513

5.14

Additional Property

5131

513.2

The Chargor will inform the Chargee immediately on coniracting to purchase
any estate or interest in any property and will supply the Chargee with such
details of any such purchase as the Chargse may from time to time reasonably
require.

The Chargor will, on demand by the Chargee, and at the cost of the Chargor,
execute and deliver to the Chargee a legal mortgage (or equivalent security in
the relevant jurisdiction) in favour of the Chargee over any property which
becomes vested in it afier the date of this Deed in form and substance
satisfactory to the Chargee.

Insurances

5.14.1

5142

5143

Unless otherwise agreed with the Chargee, the Chargor shall comply with its
insurance obligations in relation to the Charged Assets on the terms set out in
this clause 5.14 provided always for the avoidance of doubt, that where there is
any conflict or inconsistency with terms of the LLP Agreement, the terms of the
LLP Agreement shall prevail.

The Chargor shall effect insurance of the Charged Assels against all risks
which a prudent person carrying on business similar fo that of the Chargor
would reasonably insure against and against such other risks as the Chargee
may reasonably specify from time to time save that:

(&) the excesses in respect of such insurance shall not exceed the amounts
specified by the Chargee;

(b) the insurance shall be for the full reinstatement value of the Charged
Assets (which in the case of any Charged Property shall be deemed to
be the vaiue of that Charged Property as specified in the most recent
Valuation),

all such Insurances to be in amount and in 2 form and with an insurance
company or underwriters acceptable o the Chargee (acting reasonably).

The Chargor will procure that the Chargee is either joint insured or, if so agreed
by the Chargee, noted as mortgagee and loss payee on each such insurance
palicy and that every such policy shall contain:

(a) a standard morigagee clause whereby such insurance shall not be
vitiated or aveided as against a morigagee in the event or as a resuit of
any misrepresentation, act or neglect or failure to make disclosure on
the part of the insured party or any circumstance beyond the control of
the insured party; and

{b) terms providing that it shall not be invalidated so far as the Chargee is
concerned for failure to pay any premium due without the insurer first
giving to the Chargee not less than 10 Business Days' nofice.
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514.4

5.14.5

5.14.8

5.14.7

5.14.8

£149

The Chargor will promptly on request supply copies of its Insurances and will
notify the Chargee of new policies, renewals made and material variations or
cancellations of policies made or, to the knowledge of the Chargor, threatenad
or pending.

The Chargor shall not do or permit to be done anything which may make void or
voidable any of the Insurances.

The Chargor shall promptly pay all premiums and do all other things necessary
to keep all of the Insuranceas.

If the Chargor fails to comply with any of the provisions of this clause 5.14, the
Chargee shall immediately be entitled to effect the Insurances concemed at the
expense of the Chargor.

Subject to clause 5.14.9, the Chargor shali apply all monies recsived or
receivable under any Insurance (other than any insurance in respect of any
third party liability) towards replacing, restering or reinstating the relevant asset.
Any proceeds of insurance received by the Chargor shall, pending such
replacement, restoration or reinstatement of the Charged Property, be credited
to an Account specified by the Charges.

To the extent that any Insurance does not restrict the proceeds of insurance
being used to prepay the Secured Liabilities, the procesds of insurance shall:

{2} if at the relevant time an Event of Default has occurred and is
continuing; or

() at any other time, if the Chargee requests or reguires it in writing,

be used to prepay the Secured Liabilities.

515 Ihvestments

5.161

5.15.2

On the later of;
(a) the date of this Deed; and

{b) the date of acquisition of those Investments or Related Rights the
Chargor shall;

i deliver to the Chargee all certificates of titie and other documents of title
or evidence of ownership in respect of its Investments and the Related
Rights; and

ii deliver to the Chargee such transfer documents (with the transferee left
blank) or any other documents as the Chargee may require or otherwise
request in respect of those Investments and Related Rights.

Until any steps are taken to enforce the Security created by or under this Deed,
the Chargor shall be entitled to receive and retain all dividends, distributions
and other moneys receivable in respect of its Investments and Related Rights.
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5.16

5.15.3

5.15.4

5.156.5

5.15.5

5.18.7

5.15.8

The Chargor shall not exercise its voting and other rights in respect of its
Investmenis and Related Rights in a manner which is iikely to be prejudicial to
the interests of the Chargee.

The Chargor shall make all payments which may become due and payable in
respect of any of its Investmenis and Related Rights. If it fails to make any such
payments, the Chargee may but shall not be obliged to make such payment on
behalf of the Chargor. Any sums so paid by the Chargee shall be repayable by
the Chargor to the Chargee on demand and pending such repayment shall
constitute part of the Secured Liabilifies.

The Charger shall remain liable to observe and perform all of the conditions and
obligations assumed by it In respect of its Investments and Related Rights and
the Chargee shail not be required to perform or fulfil any obligation of the
Chargor in respect of any Investments cor Related Rights.

The Chargor shali comply with any notice served on it under the Companies Act
2008 or pursuant to its articles of association, limited liability parinership
agreement ar any other consfitutional documeant in respect of or in connection
with the Investments or Related Rights and will promptly provide to the Chargee
a copy of that notice.

The Charger shail ensure that none of its Investments in any of its Subsidiaries
are converted into uncertificated form without the prior written consent of the
Chargese.

Immediately on conversion of any invesiment or Related Rights from a
certificated to an uncertificated form, and on the acquisition of any Investments
or Related Rights in an uncertificated form, the Chargor shall give such
instructions or directions and take such other steps and enter into such
documentation as the Chargee may require in order to protect or preserve the
Security intended to be created by this Deed.

Restrictions on dealing with Charged Assets

5.16.1

5.18.2

Save for any Permitted Disposal, the Chargor will not without the prior written
consent of the Chargee, (whether by a single transaction or a series of related
or unrelated transactions and whether at the same time or over a peried of time)
sell, transfer, lease or otherwise dispose of any of the Charged Assets (other
than Fioating Charge Assets) or agree to do so.

The Chargor will not dispose of any Flioating Charge Assets other than in the
crdinary course of its business,
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517

518

6.1

8.2

The Chargor shall not, other than as permitted in the Finance Documents, exercise any of
the powers of leasing or of accepting surrenders of leases conferred by sections 29 and
100 of the LPA or by common law or vary any lease or tenancy agreement or reduce any
sum payable under the same.

Power {o remedy

5.181 If the Chargor at any time defaults in complying with any of its obligations
contained in this Deed, the Chargee shall, without prejudice to any other rights
arising as a consequence of such default, be entitled to make good such default
and the Chargor irrevocably authorises the Chargee and its employees and
agents by way of security to do all such things necessary or desirable in
connection with the same.

5.18.2 Any moneys so expended by the Chargee shall be repayabie by the Chargor to
the Chargee on demand together with interast at the Default Rate from the date
of payment by the Chargee until such repayment, both before and after
judgment.

Further assurance
Further assurance
The Chargor shall, if and when required by the Chargee:

6.1.1 execute such further Security and assurances in favour of the Chargee and do
all such acts and things as the Chargee shall from time to time require over or
in relation to all or any of the Charged Assets to secure the Secured Liabilities
or to create, perfect, protect or maintain the security intended to be creatad by
this Deed over the Charged Assets or any part thereof or after the Security
constituted by this Deed has become enforceable, to facilitate the realisation of
the same;

6.1.2 to ensure the Chargee is named as co-insured on any insurance policy relating
to the Charged Assets; and

6.1.3 affix to such items of the Charged Assets or endorse or cause to be endorsed
thereon such labels, signs, memoranda or other recognisable identification
markings as the Chargee shall require referring or drawing attention to the
security constituted by or pursuant to this Deed.

Certain documentary requirements

Such further Security and assurances shall be prepared by or on behalf of the Chargee, at
the expense of the Chargor, and shall contain an immediate power of sale without notice,
a clause excluding section 93 of the LPA, a ciause excluding the restrictions contained in
section 103 of the LPA and such other clauses for the henefit of the Chargee as it may
reasonably require.
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71

7.2

7.3

74

Certain powers of the Chargee

Powers on enforcement

At any time while an Event of Default is continuing, or if requested by the Chargor, the
Chargee (or any Delegate on its behald) may, without further notice and whether ornot a
Receiver shall have been appointed, exercise all the powers conferred on morigagees by
the LPA, as varied or extended by this Deed, and all the powers and discretions conferred
hy this Deed on a Receiver either expressly or by reference.

Subsequent Security

7.2.1

7.2.2

if the Chargee receives notice of any subseguent Security affecting the
Charged Assets or any part thereof, the Chargee may open a new account for
the Chargor.

If it does not open a new account then, uniess the Chargee gives express
written notice to the contrary to the Chargor, it shall nevertheless be treated as
if it had opened & new account at the time when it received such notice and as
from that time all payments made by or on behalf of the Chargor to the Chargee
shall be credited or be treated as having been credited o the new account and
shall not operate to reduce the Secured Liabilities outstanding at the time when
it received such notice.

Statutory power of leasing

Only on an Event of Default shall the Chargee have the power to lease and make
agreements for leases at a premium or otherwise, to accept surrenders of leases and to
grant options on such terms as the Chargee shall consider expedient and without the need
to observe any of the provisions of sections 82 and 100 of the LPA.

Contingencies

7.4.4

7.4.2

The Chargee (or any Delegate on behaif of the Chargee) can only enforce the
Security constituted by this Deed at a time when amounts in respect of the
Secured Liabilities is due and payable.

The Chargee may (subject ie the payment of any claims having priority to this
security) withdraw amounts standing to the credit of such account for
application as foliows:

(=) paying all costs, charges and expenses incurred and payments made
by the Chargee, any Delegate (or the Receiver) in the course of such
enforcement;

(b} paying remuneration to the Receiver as and when the same becomes
due and payable; and

{c) paying amounts due and payable in respect of the Secured Liabilities as
and when the same become due and pavabla.
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7.5

7.6

Redemption of pricr Security

If an Event of Default is continuing or if requested by the Chargor, the Chargee (or any
Delegate on behalf of the Chargee) may:

7.51

7.5.2

753

7.5.4

redeem any prior Security against any Charged Asset; andfor
procure the transfer of that Security to itself;, and/or

settle and pass the accounts of the prier mortgagee, chargee or encumbrancer
and any accounts settled and passed will be conclusive and binding on the
Chargor.

The Chargor shall pay on demand all principal moneys, interest, costs, charges
and expenses in connection with redemption and/or transfer,

investments

7.6.1

7.6.2

7.68.3

764

If an Event of Default is continuing, the Chargor shall on request by the
Chargee;

{(a) deliver to the Chargee such pre-stamped stock transfer forms or other
transfer documents as the Chargee may require to enable the Chargee
or its nominee or nominees to be registered as the owner of, and to
obtain legal and beneficial title to, the Investments and/or Related
Rights referred to in such reguest;

(b) provide t0o the Chargee certified copies of ali resolutions and
authorisations approving the execution of such iransfer forms and
registration of such fransfers as the Chargee may reasonably require;

{c) procure that each such transfer is promptly registered by the relevant
company; and

{d) procure that, immediately on their issue, all share cerfificates or other
documents of title in the appropriate form, in respect of the relevant
Investments and/or Related Rights, are delivered fo the Chargee in
each case showing the registered holder as the Chargee or its nominee
or nominees (as applicabie).

If an Event of Defauit is continuing, the Charger shall exercise all voting rights in
respect of its Invesiments and Related Rights only in accordance with the
instructions of the Chargee.

Al any time while an Event of Default is continuing, the Chargee may complete
the transfer documents delivered to it under clause 7.6.1 in favour of itself or
such other person or nominee as it shall select.

At any time while an Event of Default is continuing, the Chargee and its
nominee or nominees may sell all or any of the Investments or Related Rights
of the Charger in any manner permitted by law and on such terms as the
Chargee shall in its absolute discretion determine.
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7.7

8.1

82

8.3

7.6.5 At any time after steps have been taken to enforce the Security created by or
under this Deed, if the Chargor receives any dividends, distributions or other
moneys in respect of its investments and Related Rights, the Chargor shali
immediately pay such sums received directly to the Chargee for application in
accordance with clause 9 and shall hoid ali such sums on trust for the Chargee
pending payment of them to such account as the Chargee shall direct.

Power of sale and right of consolidation

Sections 83 and 103 of the LPA do not apply {o the security constituted by this Deed.
Appointment and powers of receiver

Appointment

8.1.1 At any time while an Event of Default is continuing, or if requested by the
Chargor, the Chargee (or a Deiegate on behalf of the Chargee) may by
instrument in writing executed as a deed or under the hand of any duly
authorised officer appoint a Receiver of the Charged Assets or any part thereof.

8.1.2 Where more than one Recsiver is appointed, each joint Receiver shall have
power to act saverally and independently of any other joint Receivers, except to
the extent that the Chargee (or Delegate) may specify to the contrary in the
appoiniment.

8.1.3 The Chargee may (subject {o clause 45 of the Insolvency Act 1986) remove any
Receiver so appoeinted and appoint another in his place.

8.1.4 Where the Chargor is an eligible company within the meaning of paragraphs 2
to 4 (inclusive) of Schedule A1 of the insclvency Act 1286 (a) obtaining a
moratorium, or {b} anything done with a view to obtaining & moratorium
including any preliminary decision or investigation in terms of paragraph 43 of
Schedule A1 of the Insolvency Act 1888 shall not be grounds for appoiniment of
a Receiver,

Receiver as agent

A Receiver shall be the agent of the Charger and the Chargor shall be solely responsible
for his acts or defaults and for his remuneration,

Powers of Receiver

A Receiver shall have all the powers conferred from time fo time on receivers and
administrative receivers by statute and power on behalf and at the expense of the Chargor
to do, or omit to do, anything which the Chargor couid do, or omit to do, in relation to the
Charged Assets or any part thereof including:

8.3.1 take possession of, collect and get in, and give a good discharge for, all or any
of the Charged Assets; and/or

832 exercise In respect of the Charged Assets all voling or other powers or rights
available {0 a registered or other holder in such manner as he may think fif;
and/or
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833

834

8.3.5

8.3.6

B.3.7

838

8.38

8.3.10

8.3.11

8312

83.13

8.3.14

8.3.15

carry on, manage, develop, reconstruct, amalgamate or diversify the business
of the Chargar or any part thereof; and/or

lease or otherwise acquire and develop or improve properties or other asseis
without being responsible for loss or damage; and/or

raise or borrow any money from or incur any other liability to the Chargee or
others con such terms, with or without security, as he may think fit and so that
any such security may be or include a charge on the whole or any part of the
Charged Assets ranking in priority to this security or otherwise; and/or

sell, let, surrender or accept surrenders, grant licences or otherwise dispose of
or deal with all or any of the Charged Asseis for such consideration and
generally on such terms and conditions as he may think fit. The consideration
for such sale, lease or disposition may be for cash, debentures or other
obligations, shares, stock, securities or other valuable consideration and be
payable immediately or by instalments spread over such period as he shall
think fit and so that any consideration received or receivable shall immediately
be and become charged with the payment of all the Secured Liabilities; and/or

promote the formation of companies with a view to the same becoming a
Subsidiary of the Chargor and purchasing, leasing, licensing or otherwise
acquiring interests in all or any of the Charged Assets or ctherwise, arrange for
such companies to trade or cease to trade and to purchase, lease, license or
otherwise acquire all or any of the Charged Assets on such terms and
conditions as he may think fit; and/or

make any arrangement or compromise or enter into, or cancel, any contracts
which he shall think expedient; and/or

make and effect such repairs, renewals and improvements to the Charged
Assets or any part thereof as he may think fit and maintain, renew, take out or
increase insurances; and/or

appoint and discharge managers, agents, officers and employees for any of the
purposes referred to in this clause 8.3; andfor

make calls conditionally, or unconditionally, on the members of the Chargor in
respect of uncalled capital; and/or

institute, continue, enforce, defend, settle or discontinue any actions, suits or
procaadings in relation to the Charged Assets or any part thereof or submit to
arbitration as he may think fit; and/or

exercise all voting and other rights attaching to the Investments and stocks,
shares and other securities owned by the Chargor and comprised in the
Charged Assets in such manner as he may think fit; and/or

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

sign any document, execute any deed and do all such other acts and things as
may be considered by him to be incidental or conducive to any of the matters or
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8.4

10

10.1

10.2

(i

powers referred to in this clause 8.3 or to the realisation of the Security created
by or pursuant to this Deed and to use the name of the Chargor for all the
purposes refarred to in this clause 8.3.

Remuneration

The Chargee may from time to fime determine the remuneration of any Receiver and
section 1089(6) of the LPA shall be varied accordingly.

Application of proceads

All moneys received by the Chargee, any Delegate or by any Receiver shall be applied,
after the discharge cof the remuneration and expenses of the Receiver and ail liabilities
having priority to the Secured Liabilities, in or towards satisfaction of such of the Secured
Liabiiities and in such order as the Chargee in its absoluie discretion may from time to time
conciusively determine, except that the Chargee may credit the same t0 a suspense
account for so long and in such manner as the Chargee may from fime o time determine
and the Receiver may retain the same for such period as he and the Chargee consider
expedient.

Protection of third parties
Deemed right to enforce

In faveur of any purchaser {as definad in section 205 of the LPA) or person dealing in
good faith, the Secured Liabilities shall be deemed to become due, and all rights of
enforcemant conferred on the Chargee by the LPA, as varied and extended by this Deed,
shall be deemed o arise, immediately after the execution of this Deed.

No enguiry required

Mo purchaser or other person dealing with the Chargee, any Delegate or a Receiver shall
be bound or concerned to enquire whether any power exercised or purported o be
aexercised under this Deed has become exercisable or whether any money is due on the
security of this Deed or as o the propriety or regularity of any sale by, or other dealing
with, the Chargee, any Delegate or such Receiver or be concemed with notice to the
contrary. Any such sale or dealing shall be deemed to be within the powers conferred by
this Deed and to be valid and effectual accordingly.

Delegation

The Chargee and any Receiver may delegate by power of atlorney or in any other manner
to any person any right, power or discretion exercisable by it under this Deed. Any such
delegation may be made on the terms (including power to sub-delegate) and subject to
any regulations which the Chargee or such Recsiver (as the case may be) may think fit
Meither the Chargee nor any Recsiver will be in any way liable or responsible to the
Chargor for any loss or liability arising from any act, default, omission or misconduct on the
part of any such delegate or sub-delegate.
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12

121

12.2

Indemmnities

Enforcement costs

The Chargor shall pay to the Chargee on demand the amount of all costs and expenses
(including legal fees, stamp duties and any vaiue added tax) incurred by the Chargee, any
Delegate or any Receiver in connection with the enforcement, preservation ar release of
any rights under this Deed on a full indemnity basis.

indemnity from Charged Assets

1221 The Chargee, any Delegate and any Receiver, other delegate, attorney, agent,
trustee or other person appointed by the Chargee under this Deed and the
officers and employees of the Chargee, any Delegate and any such Receiver,
attorney, agent or other person {each an indemnified Party) shall be entitled to
be indemnified out of the Charged Asseis in respect of all costs and Losses
which may be incurred by, or made against, any of them (or by or against any
manager, agent, officer or employee for whose liability, act or omission any of
them may be answerable) at any time reiating to or arising, directly or indirectly,
out of or as a consequence of,

(@)

(b}
(c)

{g)

anything done or omitted in the exercise, or purported exercise, of the
powers contained in this Deed: or

any breach by the Chargor of any of its obligations under this Deed; or

any claim made or asserted against an Indemnified Party under any [aw
which would not have arisen if this Deed had not been executed and
which was not caused by the gross negligence or wilful defauit of the
relevant Indemnified Party;

the creation, imposition, recording or registration of any Security Interest
over any Charged Asset securing the repayment to or recovery by any
third party of any costs, expenses or other sums incurred because of:

a breach, contravention or viclation of any Environmental Law; or

the release, discharge or emission of any harmful or hazardous
materiai; and

the redemption, removal, vacation or discharge of any such Security
Interest;

any Environmental Claim against any Indemnified Party or the Chargor
in respect of any Charged Assef and/or any business operations or
activities of the Chargor,

any liability or potential lability of any Indemnified Party to cure, clean-
up or make good:

any breach, coniravention or violation of any Environmental Law by the
Chargor or
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13

13.1

13.2

14

14.1

{h) any harm, actual or potential, to the environment caused, directly or
indirectly, by any release, emission or discharge of any harmful or
hazardous material from in or to the Charged Assets,

unless, in the case of clauses 12.2.1 (a) (b) {c} and (d) , it was caused by the negligence
or wilful misconduct of the Indemnified Party.

1222 Mo Indemnified Party will in any way be liable or responsible to the Chargor for
any loss or liability of any kind arising from any act or omission by it (whether as
mortgagee in possession or otherwise) in relation to the Charged Assets,
except to the extent caused by its own negligence or wilful misconduct.

12.2.3 The Chargor must pay all present and future stamp, registration and similar
taxes or charges which may be payable, or determined o be payable, in
connection with the execution, delivery, performance or enforcement of this
debenture or any judgment given in connection with this debenture.

Power of attorney
Power of attorney

The Chargor, by way of security irrevocably appoints each of the Chargee, any Delegate
and any Receiver and their respective delegates severally to be its altorney in its name
and on its behalf:

13.1.1 to execute and complete any documents or instruments which the Chargee, any
Delegate or such Receiver may require for perfecting the title of the Chargee to
the Charged Assets or for vesting the same in the Chargee, its nominee or any
purchaser,

13.1.2 to sign, execute, seal and deliver, and ctherwise perfect, any further Security or
document referred to in clause 8.1 (Further assurance); and

13.1.3 otherwise generally fo sign, seal, execute and deliver all deeds, agreements
and other documents and to do all acts and things which may be required for
the full exercise of all or any of the powers conferred on the Chargee, any
Delegate or a Receiver under this Deed or which may be deemed expedient by
the Chargee or a Receiver in connection with any disposition, realisation or
getting in of the Charged Assets or any part thereof or in connection with any
other exercise of any power under this Deed.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things
which any attorney pursuant to clause 13.1 (Power of attorney) shall do, or purport to do,
in the exercise of his powers under clause 13.1 (Power of attorney).

Miscellanecus
Continuing security

This Deed and the obligations of the Chargor under this Deed shall:
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14.2

14.3

14.4

14.5

14.1.1 secure the ultimate balance of the Secured Liabilities and shall be a continuing
Security notwithstanding any seftlement of acoount or other maiter whatsoever;

14.4.2 be in addition to, and not prejudice or affect, any present or future Collateral
Instrument, Security, right or remedy heid by or available to the Chargee; and

14.1.3 not merge with, or be in any way prejudiced or affected by the existence of, any
such Collateral Instrument, Security, right or remedy.

Seitlementis conditional

Any settlernent or discharge between the Chargee and the Chargor shail be conditional on
no Security granted to, or disposition or payment to, the Chargee (whether by the Chargor
or otherwise) being avoided or reduced as a result of insolvency or any similar event and
the Chargee shall be entitied to recover the value or amount of any such Security or
payment from the Chargor and to enforce this Deed as if such setllement on discharge
had not occurred.

Retention

The Chargee will be entitled to retain this Deed for 6 months after repayment in full of the
Secured Liabilities. if within that period any application is made, a petition is presented or
a resolution is passed or other steps are taken for the winding up, the administration or the
bankruptcy of the Chargor or any other person who is liable in respect of or has
discharged any of, the Secured Liabilities, the Chargee may retain this Deed for 30 long as
it requires in respect of any liability of the Chargor under this Deed.

Deposits

Without prejudice to any right of set-off the Chargee may have under any Finance
Document or otherwise, if any time deposit matures on any account the Chargor has with
the Chargee at any time when:

14.4.1 this security has become enforceable; and
1442 no amount of the Secured Liabilities is due and payable,

14.4.3 that time deposit shall automatically be renewed for any further maturity which
the Chargee considers appropriate.

Land Registry

14.5.1 in respect of any Charged Property, the title to which is or is to be registered at
the Land Registry, the Charger consents to an application being made to the
Chief Land Registrar for registration of a restriction on the register of title of all
present and future registered freehold, leasehold or commonheold property of
the Chargor {and any unregistered properties subject to compulsory first
registration at the date of this Deed) in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate, or by the proprietor of any registered charge, not being a charge
registered before the enfry of this restriction, is to be registerad without a written
consent signed by the proprietor for the time being of the charge dated [the date
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14.6

14.7

14.8

14.9

of this deed] in favour of [the Chargee] (Company number [04081723]) referred
to in the charges register or their conveyancer”

14.8.2 The Chargor confirms that so far as any of the Charged Property is
unregistered, such Charged Property is not affected by any disclosable
overriding interests within the meaning of the Land Registration Act 2002 or the
Land Registration Rules 2003.

No responsibility for loss

Neither the Chargee, any Delegate nor any Receiver shall be responsible for any loss
occasioned by the timing of the exercise of its powers under this Deed unless it was
caused by their negligence or wilful misconduct.

No liability as mortgagee in possession

MNeither the Chargee, any Delegate nor any Receiver shall be liable to account as
mortgagee in possession in respect of all or any of the Charged Assets or be liable for any
loss on realisation or for any naglect or default of any nature whatsoever for which a
mortgagee in possession may be liable.

Other Securify

The Chargee will not be obliged to resort to any guarantees, indemnities, Security or other
means of payment now or hereafter heid by or available to it before enforcing this Deed
and no action taken or omitted by the Chargee in connection with any such guarantees,
indemnitias, Security or other means of payment will discharge, reduce, prejudice or affect
the liability of the Chargor or the Secured Liabilities nor will the Chargee be obliged to
account for any money or other property received or recovered in consequence of any
enforcement or realisation of any such guarantees, indemnities, Security or other means
of payment,

Preservation of rights

Neither the obligations of the Chargor contained in this Deed nor the rights, powers and
remedies conferred in respect of the Chargor upon the Chargee by the Finance
Documents or by law shall be discharged, impaired or otherwise affected by:

14.9.1 the winding-up, dissolution, administration or reorganisation of the Chargor or
any other person or any change in its status, function, control or ownership:

1492 any of the obligations of the Chargor or any other person under the Finance
Documents or under any other Security relating to the Finance Documents
being or becoming iliegal, invalid, unanforceable or ineffective in any respect;

14.8.3 any time or other indulgence being granted or agreed to be granfed io the
Chargor or any other person in respect of its obligations under the Finance
Documents or under any such other Security;

14.9.4 any amendment to, or any variation, waiver or release of any cbligation of the
Chargor or any cther person under the Finance Documents or under any such
other Security;
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14.10

14.11

15

16

14.8.5 any failure to take, or fully to take, any Security contemplated by the Finance
Documents or otherwise agreed to be taken in respect of the Chargor's or any
other person's obligations under the Finance Documenits;

14.9.6 any failure to realise or fully to realise the value of, or any release, discharge,
exchange or substitution of, any Security taken or agreed to be taken in respect
of the Chargor's or any other person's cbligations under the Finance
Docurnents; or

14.9.7 any other act, event or omission which, but for this clause 14.9, might operate
to discharge, impair or otherwise affect any of the cbligations of the Chargor or
any other person or any of the rights, powers or remedies conferred upon the
Chargee by the Finance Documents or by law.

Perpetuity period

The perpetuity period for the trusts created by this Deed shall be 80 years from the date of
this Deed.

Regulations

To the extent that any of the Charged Assets constitute “financial collateral™ and this Deed
and the obligations of the Chargor hereunder constitute a "security financial coliateral
arrangement” {in each case as defined in, and for the purposes of, the Regulations), the
Chargee shall have the right to appropriate ali or any part of such financial collateral in or
towards discharge of the Secured Liabilities. For this purpose, the parties agree that the
value of such financial collateral so appropriated shall be:

14.11.1  in the case of cash, the amount standing to the credit of each of the then
existing accounts of the Chargor (including accounts in the name of the
Chargee), together with any accrued but unposted interest, at the time the right
of appropriation is exercised, and

14.11.2  in the case of investments, the market price of such investments determined by
the Chargee by reference to a public index or by such other process as the
Chargee may select, including independent valuation.

In each case, the parties agree that the method of valuation provided for in this Deed shall
constitute a commercially reasonable method of valuation for the purposes of the
Regulations.

Partial invalidity

If, at any time, any provision of this Deed is or becomes iliegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability
af the remaining provisions nor the legality, validity or enforceability of such provisions
under the law of any other jurisdiction will in any way be affected or impaired.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Chargee, any right or
remedy available to it under this Deed or otherwise in respect of the Secured Liabilities
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shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise of or exercise of any other right or remedy. The rights
and remedies provided in this Deed and in any other agreement providing for or enfered
intc in connection with the Secured Liahilities are cumulative and not exclusive of any
rights or remedies provided by law.

Motices

Any demand or notice under this Deed shall be given and will be deemed served in
accordance with the provisions of Clause 33 of the LLP Agreement.

Calculaticns and certificates
Accounts

In any litigation or arbitration proceedings arising out of or in connection with this Deed,
the entries made in the accounts maintained by the Chargee are prima facie evidence of
the matters to which they relate.

Certificaies and determinations

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

Set off by the Chargor

The Chargor may set off any matured obligation due from the Chargee against any
matured obligation cwed by the Chargor to the Chargee, regardless of the place of
payment, booking branch or currency of either obligation. If the obligations are in different
currencies, the Chargor may convert either obligation at a market rate of exchange in its
usual course of business for the purposes of the set off.

Set off by the Chargee

The Chargee may set off any matured cobligation due from the Chargor against any
matured obligation owed by the Chargee fo the Chargor, regardiess of the place of
payment, booking branch or currency of either obiigation. If the obligations are in different
currencies, the Chargee may convert either obligation at a market rate of exchange in its
usual course of business for the purposes of the set off.

Currency

if a payment is made to the Chargee under this Deed in a currency other than the currency
in which it is expressed to be payable {Contractual Currency), the Chargee may convert
that payment into the Coniractual Currency at a market rate of exchange in its usual
course of business on or around the date of the payment and to the extent that the
converted amount of the payment falls short of the amount due and payable the Chargor
will remain liable for such shortfall and such shortfall shall from part of the Secured
Liabilifies.
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Assighment

The Chargee may at any time assign or otherwise transfer all or any part of its rights and
obligations under this Deed or any Security created by or under it and notify the Chargor
within five business days..

The Chargee may disclose to any person:

21.2.1 to (or through) whom the Chargee assigns or transfers (or may potentially
assign or transfen) all or any of

(a) the Secured Liakilities; and/for
(b) its rights and obligations under this Deed;

21.2.2 with (or through) whom the Chargee enters into (or may potentially enter into)
any sub-participation in relation to, or any other transaction under which
payments are to be made by reference to, the Secured Liabilities or the
Chargor;

21.2.3 to whom, and to the extent that, information is required to be disclosed by any
applicable law or regulation; or

21.2.4 who is an Affiliate of the Chargee,

any information about the Chargor and this Deed as the Chargee shall consider
appropriate.

The Chargor may not assign any of its rights or transfer any of its rights or obligations
under this Deed.

Counterparis

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Deed.

Governing law

This Deed shail be governed by, and construed in accordance with, English law and all
claims and disputes between the parties arising out of or in connection with this Deed
{(whether or not contractual in nature} shall be determined in accordance with English law.

If in any court either Party argues that a court other than the courts of England and Wales
has jurisdiction to determine a dispuie or difference between the parties arising out of or in
connection with this Deed that issue shall be determined in accordance with English law
and each Party irrevocably and unconditionaily waives any right it might otherwise have to
rely upen the law of the forum or any other law.

This Deed has been entered into at the date stated at the beginning of this Deed.
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Schedule 1
Morigaged Property

All that freehold property shortly known as land and buildings at 69-76 High Street, Brentford, London
TWS DAA being the property registered at HM Land Registry under tite numbers P49843;
NGL342316.ane-NEE046 shzlez
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Schedule 2
Form of notice to the bank or institution operating an account
[Date]
To: [insert name of account bank]
Attention:
Dear Sirs

Notice of charge

Account number: {Account)
Sort code:
Account holder, [insert name of Chargor]

We give you notice that we have charged by first fixed charge to [ ] (Chargee) all our right, title and
interest in and te the moneys from time to time standing to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 te hold all moneys from time to time standing to the credit of the Account to the order of the
Chargee and accordingly to pay all or any part of those moneys to the Chargee (or as it may
direct) prompily following receipt of written instructions from the Chargee to that effect; and

2 tc disclose to the Chargee such information relating to us and the Account as the Chargee
may from time to time request you o provide.

By countersigning this notice, the Chargee authorises you to permit us to withdraw and otherwise
deal with funds standing to the credit of the Account until:

(b} you receive a notice in writing to the contrary from the Chargee;

{c) a petition is presented for a winding up order in respect of us or an application is made for
an administration order in respect of us,

(whichever occurs first).

Within 5 days of receipt of this notice, please sign and return the acknowledgement attached to cne
enclosed copy of this notice to the Chargee and the other copy to us.

This notice shail be govemned by and construed in accordance with English law.

Yours faithfully

For and on behalif of [insert name of Chargor]

Countersigned by the Chargee
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For and on behalf of [ ]

3



Schedule 3

Form of acknowledgement from bank or institution operating an account

To: [
[Address]
Altention:
To: finsert name of Chargor] (Chargor)
[Address]
Attention:
Dear Sirs

Acknowledgement of notice

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate. Terms
definad in the Notice have the same meaning when used in this acknowledgment.

We confirm that;

(d) we shall act in accordance with the Notice;

(e} as at the date of this acknowledgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the Account in favour of any other
person; and

{f) we will not exercise any right of combination of accounts, set-off or lien over any moneys

standing to the cradit of the Account.
This acknowledgement shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of [insert name of bank]
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EXECUTION PAGE

Executed as a deed by

MONTGOMERY'S WHARF LLP

acting by _RoB&RT e LIGL (Ared

duly authorised to sign on its behalf as a member of
Montgomery's Wharf LLP in the presence of

Signature of person authorised to sign for the
corporate member {on behalf of that Member)

Signature of witness:

Mame of witness (in BLOCK CAPITALS):

Address of witness:
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Executed as a deed by }

FAIRVIEW NEW HOMES LIMITED

acting by a director, )
M CAUADIN L

Director

in the presence of:
Signature of withess:

Hams of witness (in BLOCK CAPITALS):

Address of witness:

Ceoupation:
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