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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 623364

Charge code: 0062 3364 0163

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th June 2018 and created by TOWN CENTRE

SECURITIES PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th July 2018 .

Given at Companies House, Cardiff on 10th July 2018

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

/‘
Dated 2.9 Jwnd 2018
(1) TOWN CENTRE SECURITIES PLC
(2) SVENSKA HANDELSBANKEN AB (PUBL), ACFING THROUGH LEEDS

WELLINGTON STREET BRANCH

Legal charge

relating to property known as 448 and 450 Holloway Road, London N7 6QA

We cerufy this document as a true copy of the ongmal
Liesideds Surrgiecamnp
ﬁ’*"?&n/#‘??ﬂﬂ;f.ﬁ ) de

(Dae 25 Julyp 2ot &
‘LEVERSHEDS SUTHERLAND (INTERNATIONAL) LLP
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This Deed is made on 2018

between
(1) TOWN CENTRE SECURITIES PLC, a company incorporated «n England and Wales with
company number 00623364 (the “Chargor”}, and
(2) SVENSKA HANDELSBANKEN AB (PUBL) acting through Leeds Wellington Street Branch
{the “Lender”)
1 INTERPRETATION
11 Expressly defined terms

In this Deed the following. words and phrases have the specified meanings

“Applicable Reprasentatians” means those representations and warranties set out mn
clause 19 (Representations) of the Facilibies Agreement other than those at clause 19 9
(Orrginal financral statements)

“Apphcable Undertakings” means those undertakings set out In clauses 22 1
(Authorisations) ta 229 (Change of bustngss), Inclusive, 225 {Disposals), 23 10
{(Insurance) and Clause 23 [Property Undertakings) Inclusive of the Facilities Agreement

“Associated Rights” means, in ralation to any asset, all proceeds of'sale of such asset, all
rights, powers, benefits, covenants, warranties, guarantees or Security given or implied in
respect of such asset, all nghts (including the right to receive Rent} under any agreament
for sale, agreement for lease or icence of or in respect of such asset, and any momes and
proceeds paid or payable in respect of such asset and the henefit of all Authonsations
applicable to such asset

*COMI" means centre of main interests {as that term s used in Article 3(1) of the EC
‘Regulation)

"Compames Act’ means the Companies Act 2006

"Delegate” means any delegate, agent, attorney or trustee appointed by the Lender
"Discharge Date” means the date with: effect from which the Lender confirms to the
Chargor that all the Secured Obligations have been unconditionally and irrevocably paid

and discharged in full and all relevant commitments of the Lender cancelled

“"EC Regulation” means The Council of the European Union Regulation No 1346/2000 on
Insolvency Proceedings

“Enforcement Party” means any of the Lender, a Recelver or a Delegate

“Establishment” means, i relabon to the Chargor, an establishment as that term s
defined in relation to a debtor in Article 2(h) of the EC Regulation

"Facihties Agreement” means a facilities agreement -made on or about the date of this
Deed hetween, amongst others, the Chargor and the Lender

“Finance Document” has the meaning given to it In the Fachties Agreement

*Fixtures” means any fixtures (but excluding landlord’s fixtures), fittings, fixed plant or
machinery from time to time situated on or forming part of any Property

"Insolvency Act” means the Insolvency Act 1986
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“"Insurance Proceeds” means the proceeds of any insurance claim received by the
Chargor (after deduction of (a) any reasonable expenses incurred in relation to the relevant
claim and payable by the Chargor to any person which Is not a member of the Group and
{b} amounts paid to meet third party claims), together with the benefit of all bonuses,
profits, returns of premium and other beneflts of whatever nature, arising In any case by
virtue of the Chargor's ownership of any Insurances and all nterest in any of the foregoing

"Insurances” means all contracts or policies of insurance of whatever nature relating to
the Secured Assets which, from time to time, are taken out or maintained by or on behalf
of the Chargar or (to the extent of its relevant interest) in which the Chargor has an interest

“Lease Document” has the same meaning given to the term “Occupational Lease” in
the Faciities Agreement

“"LPA" means the Law of Property Act 1925
“Party” means a party to this Deed

“Property” means the Real Property owned by the Chargor or in which the Chargor has a
right, title or interest, particulars of which are set out in Schedule 1 (Details of the Property)
Any reference to "Property” also includes a reference to each separate part or parts of
such Real Property

“"Real Property” means (a) any freehold, leasehold or immovable property, wherever
situated, and (b) any buildings, fixtures, fittings, fixed plant or machinery from time to time
situated on ar forming part of that freehold, leasehold or Immovable property

“"Receiver” means any one or more recelvers and managers or (if the Lender so specifies
in the relevant appomtment) receivers appointed by the Lender pursuant to this Deed in
respect of the Chargor or mn respect of the Secured Assets or any of them

"Rent” has the same meaning given to the ferm “Rental Income” in the Faclities
Agreement

“Secured Assets’ means the assets the subject of any Secunty created by this Deed

“Secured Obligations” means ail present and future liabilities and obligations at any time
due, owing or incurred by any Cbhgor to the Lender both actual and contingent and whether
ncurred solely or jointly and as pnncipal or surety or in any other capacity

"Security Period” means the penod beginning on the date of this Deed and ending on the
Discharge Date

“Third Parties Act” means the Contracts (Rights of Third Parties) Act 1999
12 Definitions contained 1n Facllities Agreement

Unless such term Is expressly defined i this Deed (where the deftimtion in this Deed shall
prevail) or some other contrary indication appears, each term used in this Deed which Is
defined n the Facilities Agreement shall have the same meaning as In the Facilities
Agreement and where the same term is defined in the Facihties Agreement, but not in this
Deed, the definition in the Facilities Agreement shall prevail for the purposes of this Deed

13 Construction

In this Deed

131 unless a contrary indication appears, a reference to
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1311 “assets” includes present and future properties, revenues, rights
and interests of every kind and reference to an “asset” includes
any part or parts of such asset,

1312 “guarantee” includes any guarantee, letter of credit, bond,
indemnity or similar assurance against loss, or any obligation,
direct or indirect, actual or cantingent, to purchase or assume any
indebtedness of any person or to pay any deposit on behalf of, or
make an investment in, or loan to, any person or to purchase
assets of any person, where, n each case, such obligation 15
assumed in order to mamntaln or assist the ability of such person
to meet Its indebtedness,

1313 “indebtedness” Includes any obligation (whether incurred as
principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent,

1314 “person” includes any Indwidual, firm, company, corporation,
government, state or agency of a state or any association, trust,
joint venture, consortium or partnership (whether or not having
separate legal perscnality},

1315 “regutation” includes any regulation, rule, officiali directive,
request or guideline (In each case, whether or not having the force
of law) of any governmental, inter-governmental or supranational
body, agency, department or regulatory, self-regulatory or other
authorlty or organisation,

1316 “set-off’ Includes analogous nghts and obhgations in Jjunsdictions
other than England and Wales, and

1317 the “Chargor”, the "Lender” or any "Party” or "Obligor”, shall
be construed so as to include 1kts successors in title, permitted
assigns and permitted transferees,

where something (or a st of things) is Introduced by the word "including”, or
by the phrase “in particular”, or is followed by the phrase “or otherwise”, the
intentbion 1s to state an example (or examples) and not to be exhaustive (and
the same applies when other similar words or phrases are used),

unless this Deed expressly states otherwise or the context requires otherwise,
{a) each reference In this Deed to any prowvision of any statute or of any
subordinate legislation means, at any time, the relevant provision as in force at
that time (even if It has been amended or re-enacted since the date of this Deed)
and (b) each reference in thts Deed to any provision of any statute at any hme
includes any subordinate legislation made pursuant to or in respect of such
provisions as in farce at such time (whether made before or after the date of
this Deed and whetheramended or re-enacted since the date of this Deed),

each reference to this Deed (or to any other agreement, instrument or deed)
means, at any time, this Deed (or as applicable such other agreement,
instrument or deed) as amended, novated, supplemented, extended, or
restated, at that bme, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term of
this Deed or of any of the Finance Documents,

the index and Clause and Schedule headings are for ease of reference only,

an Event of Default i1s "continuing” if it has not been remedied or waived, and



137 references to any Security “created by this Deed” are to be deemed to
include such Security created, constituted, given, made or extended by, under
or pursuant to this Deed

14 Third Party Rights

No person has any right under the Third Parties Act to enfarce or enjoy the benefit of any
term of this Deed, other than an Enforcement Party, which may do so, or any other person,
to the extent that this Deed or any other of the Finance Documents expressly provides for
it to do so No consent of any person who 15 not a Party 1s required to rescind or vary this
Deed at any time This Clause 1 4 does not affect any right or remedy of any person which
exists, or is avallable, otherwise than pursuant to the Third Parties Act

15 Incorporation of other terms

151 The terms of the Faciities Agreement and any other Finance Document under
which the Secured Obligations anse and of any side letters between the Chargor
and the Lender or any of them relating to the Secured Obhgations are
incarporated into this Deed to the extent required for any purported disposition
of the Secured Assets contained in this Deed to be a valid disposition n
accordance with section 2(1) of the Law of Property {Miscellaneous Provisions)
Act 1989

152 Without prejudice to the operation of any applicable term of the Facilites
Agreement or any other Finance Document, the provisions of clauses 9 3
{Default interest), 26 7 {Resignation and release of secunty on disposal), 29 6
{Currency of account), 29 7 (Change of currency), 31 1 (Communications in
writing), 31 3 (Delvery), 314 (Electroric cormmmunication), 31 5 (Englsh
language), 32 (Calculations and certificates), 33 (Partral Invahdity), 34
(Remedies and waivers), 35 1 (Required consents), and 37 (Counterparts) of
the Facilities Agreement shall apply (mutatis mutandls) to this Deed as if set out
in this Deed 1in full and as If any reference 1n any such Clause to “this Agreement”
were a refarence to “this Deed”

2 COVENANT TO PAY
The Chargor, as primary obligor and not merely as surety, covenants with the Lender that
it will pay, discharge and perform the Secured Ohligations on demand when the same shall
become due and in the manner provided 1n the Finance Documents

3 SECURITY

31 Mortgage and charges

The Chargor, as a continuing security for the payment, discharge and performance of the
Secured Obligations, charges in favour of the Lender the following assets

311 First legal mortgage on the Property - by way of first legal mortgage, the
Froperty,
312 First fixed charge on the Praperty - to the extent that the Property 1s not

subject to a valid legal mortgage pursuant to Clause 3 1 1, by way of first fixed
charge, such Property,

313 First fixed charge on other interests - to the extent that the Assocated
Rights (or any part of them) are not capable of being effectlvely assigned, but
are capable of being effectively charged, hy way of first fixed charge all
Assoniated Raghts of the Chargor in relation to the Property and any other rights,
title or interest of the Chargor In the Property,
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314 First fixed charge in respect of chattels located on Property- by way of
first fixed icharge, all'such bulldings and other erections or structures, plant and
machinery which are, now or In the future, located on the Propearty, but which,
in any such case, (a) are not affixed to, nor form part of, the Property, {b) are
not -of a kind regularly disposed of in the ordinary course of busmess and {c) do
not form part of the Chargor’s stock-in-trade or work-in-progress, and

315 'First fixed charge on goodwill - by way of first fixed charge, the goodwill of
any business at any'time carned on by the Chargor from the Property, and

316 First fixed charge on Insurance Proceeds - to the:extent that the Insurance
Proceeds {or any part.of them) are not capable:of belng effectlvely assigned, 'but
are capable of being effectively charged, by way of first fixed charge, such
Insurance Proceeds

32 Assignments by way of Security
As further continuing secunty for the payment of the Secured Obligations, the Chargor
assigns absolutely to the Lender all :(if any) its rights, title and interest in and to
321 the lnsurance Proceeds,
322 the Associated Rights of the Chargor In relation to the Property, and
323 any Rent and the benefit of any guarantee or secunity 1n respect of all Rent
33 Notice of charge or assignment
331 The Chargor shall, promptly following the date of this Deed, give notice (in form
and substance satisfactory to the Lender) of each charge or assignment of all (if
any) its right, title and interest fn and to
3311 the Rent ansing under any Lease Document, by sending a duly
compteted notice in the form of Schedule 3 (Notices) Part I {with
such amendments as the 'Lender may agree and/or require) duly
completed to each other party of a Lease Document, and
3312 the Insurance Proceeds, by sending a duly completed notice in the
form -of Schedule 3 (Notrces) Part [1 (with such amendments as
the tender-may agree and/or require) to each of the other partles
to the relevant Insurances
332 The Chargor shall use all reasonable endeavours to procure that each party to a
notice dellivers an acknowledgement to the Lender mn the form of the
acknowledgement of notice endorsed an a copy of the relevant notice as set out
in- Schedule 3 (Notices)
34 Continuing security
The provisions of this Deed will apply at all times {a) regardless of the date on which any
of the Secured Obligations was incurred and (b) In respect of the full amount of the Secured
Obligatlons at the relevant time even if, at some other time, the amount of the Secured
Obligations has been less than the amount at the relevant time or there has been no part
of the Secured Obhgations outstanding
35§ Full title guarantee and implled covenants
All the Secunty created by this Deed 1s made with full title guarantee i accordance with
the Law of Property (Miscellaneous Provislons) Act 1994
bir_corp\4427420\2 5
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4 FURTHER ASSURANCE

The Chargor shall

41 promptly do all such acts or execute ail such documents (includtng assignments, transfers,
mortgages, charges, notices and instructions} as the Lender may reasonably specify {and
in such form as the Lender may reasonably require) in favour of the Lender or its
nominee(s) (a) to perfect the Security created or intended to be created or evidenced by
this Deed or for the exercise of any rights, powers and remedies of the Lender provided by
or pursuant to this Deed and/or (b) to facllitate the realisation of the assets which are, or
are intended to be, the subject of this Deed, and

42 take all such actlon as 1s available to It (Including making all filings and registrations and
the payment of all fees and Taxes) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be conferred
on the Lender by or pursuant to this Deed

5 LAND REGISTRATION MATTERS
51 Land Registry - apphcation for restriction
511 Without prejudice to the generalty of Clause 4 (Further assurance), the Chargor

will apply to the Land Registrar to enter on the register against the titie number
of or to be allocated to the Property a restriction in the following terms

“No disposition of the registered estate by the proprletor of the registered estate
15 to be reqistered without a written consent signed by the proprietor for the
time being of the charge dated (date of this Deed] in favour of Svenska
Handelsbanken AB (PUBL) acting through Leeds Wellington Street branch
referred to in the charges register, or its conveyancer”

and, where applcable, notice of an obligation to make further advances

512 The Chargor shall submit the relevant applications no later than the date of
submission cf the imtial application for registration of the Securnty created by
this Deed {or, In the case of The Land Registry form CH2, where apphcable,
promptly following its later receipt of such form duly completed by the Lender),
and pay all fees costs and expenses incurred in connection with the applications

513 The Lender, in its absclute discretion, may make any of the apphcations referred
to in this Clause 5 1 in place of the Chargor In such a case, the Chargor
consents to the entry of the relevant restriction and will pay all fees, costs and
expenses incurred In connection with the application

52 Exempt information document

521 The Chargor will, at its own expense, do whatever the Lender may reasonably
require 1n connection with {a} any apphcation by the Lender t¢ have this Deed
and the Faciities Agreement designated an exempt information document under
Land Registration Rules 2003 rule 136 and (b) any person’s apphcation under
Land Registration Rules 2003 rule 137 for disclosure of this Deed and the
Facilities Agreement following its designation as an exempt infermation
document

522 The Chargor shall notify the Lender in writing (a) before making any applhcation
te have this Deed and the Facllities Agreement designated an exempt
information document under Land Reglstration Rules 2003 rute 136, (b) as soon
as It receives notice of any person’s apphcation under Land Registration Rules
2003 rule 137 for disclosure of this Deed and the Facllities Agreement followlng
its dasignation as an exempt information document and (¢) before making any
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application under Land Registration Rules 2003 rule 138 for removal of any such
designation

Dehvery of dead to Land Registry

The Chargor submitting this Deed or any counterpart to The Land Registry shall on each
occasion also submit a certified copy of this Deed and request the return of the original and
upon the return of the orniginal it shall deliver such original to the Lender

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

During the Security Period, the Chargor shall not, without the written consent of the Lender,
create, extend, or permit to subsist, any Securlty over any of the Secured Assets, ner may
it, without the prior consent of the Lender, (a) execute, or agree to grant, vary, or accept
any surrender of, any conveyance, transfer, lease, or assignment, or any other right of
occupation or use, of the Secured Assets, (b) create any legal or equitable estate, or other
interest, in, over, or relating to, the Secured Assets or {c) otherwise dispose of Its interest
{whether legal or beneficial) in the Secured Assets

Clause 6 1 does not apply to any Secunty which is Permitted Secunity, nor to a Permitted
Transactlon

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on the date of this Deed in the terms
of the Applicable Representations, in each case as If expressly set out «n this Deed and so
far as applicable to the Chargor or the Secured Assets Each of the Apphcable
Representations 15 made by reference to the facts and circumstances existing at the date
of this Deed or, where deemed, pursuant to Clause 7 3, to be repeated at a later date, by
reference to the facts and crcumstances existing at each such later date

The Chargor further represents and warrants
721 Property - as set outin Schedule 2 (Property Warranties),

722 Commeraal benefit It enters into this Deed in good faith and for the purposes
of the promotion of the success of its business and it has given due consideration
to the terms and condtions of the documents evidencing the Secured Obligations
and of this Deed and has satisfied itself that there are reasonable grounds for
beheving that by executing this Deed it will derive commercial benefit, and

723 Priority of Security - the Security created by this Deed constlitutes first priority
Security over the assets which are expressed to be subject to such Security and
those assets are not subject to any other Security

Each of the Apphcable Representations and each of the further representations and
warranties set out in Clause 7 2 {other than those at Clause 7 2 2 (Commercial benefit))
shall be deemed to be repeated on each day dunng the Securnty Period on which
representations and warranties set out tn Clause 19 (Representations) of the Facllities
Agreement are, or are deemed to be, made or repeated

UNDERTAKINGS

Throughout the Security Peniod, the Chargor undertakes to the Lender in the terms of the
Applicable Undertakings, m each case so far as applicable to the Chargor or the Secured
Assets, (as If expressly set out in this Deed) and also In the terms of the fallowing provisions
of this Clause 8

Perform - It will at all times comply with the terms (express or Implied) of this Deed and
of all other Finance Documents
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811

Not jeopardise Security - It will not do or omit to do anything or allow anything to be
done ar omitted which may in any way depreciate, jeopardise or otherwise prejudice the
value to the Lender of the Security created by this Deed or the prionty of its ranking as
expressed In this Deed

Maintenance - The Chargor must ensure that all huildings, plant, machinery, fixtures and
fittings on the Property are in, and mamntained i, good and substantial repair and condition
and, as appropriate, in good working order, and such repair, condition and order as to
enable them to be let in accordance with all applicable laws and regulations For this
purpose, a law or regufation will be regarded as applicable If It s either in force or It is
expected to come mnto force and a prudent property owner in the same business as the
Chargor would ensure that its buildings, plant, machinery, fixtures and fittings were In such
condition, repair and order In anticipation of that law or regulation coming Into force

Observe laws - It will not do or ormut to do or allow anything to be done {n relation to the
Secured Assets which would Infringe any taws affecting (whether directly or indirectly) the
Secured Assets and will comply with all matenal notices, arders, injunctions and mandatory
proposals served on it, 1ssued or made, by any local or other authority or governmental
agency, or its landlords, relating to any of the Secured Assets or 1ts use of them, and willl
serve within any relevant time limit any counter-notice necessary or desirable to preserve
the value of any such Secured Assets

Proceedings - At Its own cost and expense, it wlll use all reasonable endeavours to enforce,
institute, continue or defend all proceedings affecting the Secured Assets, thelr state or
condltion or continued use or value so as to preserve to the fullest extent the value to the
Lender of the Security created by this Deed

Access - It will (at the risk and cost of the Chargor) permit the Lender and its professional
advisers, agents and contractors and, where reasonably required by the Lender,
independent valuers free access at all reasonable times and on reasonable notice and for
all reasonable purposes (Including carrying out physical inspections, vatuations and/or the
preparation or making of inventories and/or schedules and/or other records or copies) to
the premises, assets, books, accounts and records of the Chargor and will provide and will
procure that any occupiers of such premises provide all reasconable assistance to the Lender
and such other persons in connection with the access obhigations Imposed by this
Clause 8 6

Praperty - It will comply with the provisions of Clause 23 of the Facihties Agreement
(Property Undertakings)

Chattels - If so requested by the Lender (acting reasonably), it will place and maintan on
each chattel the value of which exceeds £10,000 and which 1s subject to a fixed charge
pursuant to Clause 3 1 4 of this Deed, in a conspicuous place, an Identification marking 1n
the following terms and not conceal, alter or remave such marking or permit it to be
concealed, altered or remaved

“Notice of Charge - This [specify the chattel] and additions and ancillary equipment are
subject te a first fixed charge in Favour of Svenska Handelsbanken AB (PUBL) acting through
Leeds Wellington Street branch ”

Centre of main interests - 1t will not move its COMI, nor have any Establishment, outside
England and Wales

Deposit of documents - It will promptly, at the Lender's wnitten request, deposit with the
Lender {or as the Lender directs) (2} all deeds and documents of title relating to the
Property, ncluding counterpart leases, licences and any other deeds or documents
necessary or destrable to assist the Lender to enforce the Secunity created by this Deed,
{b) the Insurances and (c} all such other documents relating to the Secured Assets as the
Lender may from time to hme reasonably require

Retention of documents - The Lender may retain any document delivered to it pursuant
to Clause 8 10 {Deposit of documents) or otherwise until the Discharge Date and if, for any
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reason, the Lender ceases to hold any such document before such time, the Lehder may,
by wntten notice to the Chargor, require that the relevant document be redelivered to it
and the Chargor shall comply as soon as reasenably practicable {or procure compliance)
with such notice

Power to remedy - If the Chargor fails to comply with any of the covenants and
undertakings set out in Clause 23 of the Faclities Agreement (Property Undertakings), it
will allow (and trrevocably authornises) the Lender and/or such persons as the Lender
nominates to take on behalf of the Chargor such action (including the making of payments)
a5 1S necessary to protect any relevant assets against the consequences of such failure to
comply and/or to ensure compliance with such covenants and undertakings

Indemmity - It will indemnify the Lender and wlll keep the Lender indemnified against all
costs, Taxes, losses and liabihtes incurred by the Lender as a result of any default by the
Chargor In the performance of any of the obligations expressed to be assumed by it in this
Deed and in connection with the exercise by the Lender of its rights contained 1n Clause B 12
(Power to remedy) All sums the subject of this Indemnity will be payable by the Chargor
to the Lender on demand

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable legislation, the
Secured Obligations shall he deemed to have become due and payable and this Deed will
become Immediately enforceable and the powers of the Lender and any Recewer will
become exercrisable on the date of this Deed, but, as between the Lender and the Chargor,
the power of the Lender to enforce the Secunty created by this Deed (including for the
avoidance of doubt the statutary power of sale and other powers of enforcement conferred
by section 101 of the LPA but excluding the powers conferred by section 101(1}{1i) of the
LPA) shall be exercisable onty upon the occurrence of an Event of Default and for so long
as It 1s continuing {unless there has been a request from the Chargor to the Lender for the
appointment of a Receiver in which case it will be exercisable at any time following the
making of such request)

ENFORCEMENT OF SECURITY

At any bime after the Lender's power of sale has become exercasable in accordance with
clause 9 (Enforceatuiity), the Lender may, without further notice, {a) appoint one or mare
than one person to be Receiver Inrespect of the Secured Assets or any of them and, If more
than one person 1s appointed as Receiver, such appointees may act jointly and severally or
indnaidually, (b) take possession of the Secured Assets, and/or (c) in its absolute discretion
enforce all or any part of the Security created by this Deed in such other lawful manner as
it thinks fit The Lender may remove any person from appolntment as Receiver and may
appoint another person as Recewver The Lender may also appoint an additional Receiver

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor
alone will be responsible for the acts or defauits of the Receiver and will be liable on any
contracts or obligations made or entered into by the Recewer The Lender will not be
responsible for any misconduct, negligence or default of the Receiver The powers of the
Receiver will continue mn Full force and effect following any hquidation of the Chargor

The remuneration of the Receiver may be fixed by the Lender but will be payabte by the
Chargor The amount of the remuneration will form part of the Secured Obhgations

The Recelver will have the power on behalf and at the cost of the Chargor (&) to do or omit
to do anything which he considers appropnate in relation to the Secured Assets and (b} to
exercise all or any of the pawers conferred on the Receiver or the Lender under this Deed
or conferred upon administrative receivers by the Insalvency Act (even if he 1s not an
administrative recelver}, or upon receivers by the LPA or any other statutory provision
(even If he 15 not appolnted under the LPA or such other statutory provision) but so that if
there 1s any ambiguity or conflict between the powers contained in such legislation and
those contained in this Deed, those contained In this Deed shall prevall
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Without prejudice to the general powers set out 1n Clause 10 4, a Receiver will also have
the powers and discretions set out in Schedule 3 (Recewver’s specific powers)

The Lender or any Receiver may sever any Fixtures from the Property and sell them apart
from the Property without taking possession of the Property and apply the net proceeds of
such sale in or towards satisfaction of the Secured Obligations

1f the Lender or the Recelver obtains possession of the Property, the Lender or the Recelver
may use and remove, store or sell any chattels on the Property, whether or not forming
part of the Secured Assets, without being under any hability to the Chargor other than to
account for their net proceeds of the sale All costs, losses and llabllities incurred by the
Lender or the Receiver in connection with the removal, storage and sale of such chattels
will form part of the Secured Obligations

If (notwithstanding any representation or warranty to the contrary contained in this Deed)
there shall be any Secunity affecting the Secured Assets or any of them which ranks n
priority to the Security created by this Deed and the holder of such prior Security takes any
steps to enforce such Security, the Lender or any Recelver may, at its option, take a transfer
of, or repay the mndebtedness secured by, such Securlty

The Lender may, at any time after thus Deed has become enforceable pursuant to Clause 9
{Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers,
authorities and discretions conferred on a Receiver by this Deed, whether as attorney of
the Chargor or otherwise and whether or not a Recelver has been appointed

The Lender may, in wnting, either in its appointment of a Recewer or by subsequent notice
to that Receiver, restrict the right of such Receiver to exercise all or any of the powers
conferred on a Recelver by this Deed

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation - Subject to the prowisions of Clause 11 8 (Recoveries by
Receiver), the Lender Is entitled to appropriate money and/or assets to the Secured
Obligations in such mannear or order as it thinks fit and any such appropriation shall override
any appropnation by the Chargor

No set-off by Chargor - The Chargor shall not exercise any right of set-off or caunterciarm
it might have in respect of any payment due to the Lender under this Deed

Lender's rights of set-off - The Lender may, at any time after this Deed has become
enforceable, and without notice (a) combine or consolidate all or any of the Chargor's then
existing accounts with, and lhabilities to, the Lender, (b) set-off or transfer any sums
standing to the credit of any one or more of such accounts, and/or (c) set-off any other
obligation owed by the Lender to the Chargor {whether or not matured at such time}, In or
towards satisfaction of any of the Secured Obligations, and f any amount 15 1n a different
currency from the amount agalnst which It 1s to be set-off, the Lender may convert either
amount (or both) at any reasonable time and at any reasonable rate The Lender shall
notify the Chargor In writing that any such transaction has taken place

Suspense Account - The Lender may, at any time, credit to a suspense account any
money recelved by It under this Geed, to be held for so long as and on such terms as the
Lender may determine pending its application towards discharging the Secured Obligations

New account - If the Lender receives notice of a subsequent mortgage or charge relabing
to the Secured Assets, it will be entitled to close any account and to open a8 new account In
respect of the closed account If the Lender does not open such new account, it will in any
event be treated as IF It had dgne so at the hime when it received such notice

Time deposit - Without prejudice to the prowisions of Clause 11 3 (Lender’s rights of set-
off}, If at any time the Chargor has made a deposit with the Lender on terms that 1t will be
repaid on a specified date (a “Time Deposit”) then (a) if the Lender has made any demand
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under Clause 2 {Covenant to pay), it may vary the terms of such Time Depostt so that it
becomes repayable immaediately or on any other date before such specifled date, or {b} If
an Event of Default has arisen which is continuing but no amount of Secured Obhgations
has fallen due before such specfied date, the Lender may renew such Time Deposit for
such further maturity as the Lender In its absolute discretion determines

Calculations - The Lender's calculation of any amount payable by the Chargor under this
Deed at any time will be conclusive {unless it has made an obvious mistake)

Recoveries by Recewver - The praceeds arising from the exercise of the powers of the
Receiwver will, subject to any clalms ranking 1n priority to the Secured Obligations, be apphed
by or at the direction of the Receiver in or towards discharging or satisfying the following
amounts in the following order of priority (a) the costs, charges and expenses of and
Incidental to the Recewver's appointment and the payment of his remuneration, (b) any
costs, charges, expenses and fiabilities of or Incurred by any Enforcement Party in the
exercise of any of its powers including all rents, Taxes, rates and outgoings whatever
affecting the Secured Assets, all premiums an Insurances properly payable under this Deed
or any applicable legislation, the cost of execubing necessary or proper repairs to the
Secured Assets, and the payment of annual sums or other payments, and the Interest on
all principal sums, having priority to the Secured Obhgations, (c) the remaning Secured
Obhigations, In accordance with the provisions of the finance Documents, and (d) the claims
of those persens entitled to any surplus

Tax gross-up - The provisions of Clause 13 (Tax gross-up) of the Faclites Agreement
shall apply to any payments made by the Chargor under or pursuant to this Deed

PROTECTION OF THIRD PARTIES

No duty to enquire - A buyer from, or other person dealing with, any Enforcement Party
will not be concerned to enquire whether any of the powers which such Enforcement Party
has exerclsed or purported to exerclse has arisen or become exercisable and may assume
that 1t 15 acting 1n accordance with this Deed

Receipt conclusive - The receipt of the Lender or any Recewver shall be an absolute and
conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any
obligation to see to the apphcation of any monies paid to or by the direction of the Lender
or any Receiwver

PROTECTION OF LENDER

Lender’s receipts - The Lender shall not be obliged to account to the Chargor, nor to any
other person, for anything other than its own actual receipts which have not been
distributed or paid to the person entitled (or whom the Lender, acting reasonably, believes
to be entitled) in accordance with the requirements of this Deed

Exclusion of habihty -

1321 No Enforcement Party will be fiable to the Chargor for any expense, loss, liability
or damage Iincurred by the Chargor ansing out of the exerclse by such
Enforcement Party of its nghts or powers or any attempt or failure to exercise
those rights or powers, except for any expense, loss, Habllity or damage arising
from Its gross neghgence, fraud or wilful misconduct

1322 The Chargor may not take any proceedings against any officer, employee or
agent of any Enforcement Party in respect of any claim it might have aganst
such Enforcement Party or in respect of any act or omission of any kind by that
officer, employee or agent in relation to this Deed

1323 Any officer, employee or agent of any Enforcement Party may rely on this
Clause 13 under the Third Partles Act
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Effect of possession - If the Lender or any Receiver enters into possession of the Secured
Assets, or any of them, this will not oblige either the Lender or the Receiver to account as
mortgagee In possession, and If at any time the Lender enters into possession of the
Secured Assets, or any of them, it may at any time at its discretlon go out of such
possession

Chargor’'s indemmty - The Chargor agrees with the Lender to indemnify each
Enforcement Party on demand against any costs, Taxes, losses, llablities or damage
Incurred by it 1n respect of (a) the taking, holding, protection or enforcement of the Security
created by this Deed, {b) any exercise of the rights, powers, discretions or remedles of, or
vested In, any Enforcement Party or any attempt or failure to exercise those rights, powers,
discretions or remedies and (c) anything done or omitted to be done 1n the exercise or
purported exercise of the powers under this Deed or under any appointment duly made
under the provisions of this Deed

POWER OF ATTORNEY

The Chargor rrevocably and by way of secunity appoints the Lender and each Recewer and
any persan nominated for the purpose by the Lender or a Receiver {in writing, under hand,
signed by an officer of the Lender or by such Receiver) severally to be the attorney of the
Chargor {with full power of substitution and delegation) for the purposes set out In
Clause 14 2

The power of attorney granted in Clause 14 1 allows the attorney, In the name of the
Chargor, on its behalf, as its act and deed and at its expense to perfect the Secunity created
by the Chargor under this Deed (in accordance with the provisions of thls Deed) and to
execute and dehver (using the Chargor's seal where appropnate) any document or do any
act or thing which the Chargor may, ought or has agreed to execute or do under this Deed
or which the attorney may in its absolute discretion consider appropriate in connection with
the exercise of any of the rights, powers, authorities or discretions of the Lender or the
Receiver under, or otherwise for the purposes of, this Deed

The Chargor covenants with the Lender to ratify and confirm all acts or things made, done
or executed by any attorney exercising or purporting to exercise the powers conferred o
accordance with this Clause 14

APPLICATION, VARIATION AND EXTENSION DF STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous Provistons)
Act 1994 shall extend to bind the Chargor only If, in any case, the relevant covenant
imposes upon the Chargor a burden, hability or obligation that would not otherwise arise
under this Deed

For the purposes only of section 101 of the LPA, (but otherwise subyject to the provisions of
Clause 9 {Enforceabiity)), the conditions set out in that section as to when the powers
conferred on a mortgagee by that section anse, do not apply and the Secured Obligations
become due and the statutory power of sale and other powers of enforcement arise
immediately following the execution of this Deed The Lender and any Receiver may
exercise the statutory power of sale conferred by the LPA free from the restrictions Imposed
by section 103 of the LPA, which shail not apply to this Deed

The power of sale and the other powers conferred by the LPA or otherwise are extended
and vanied to authorlse the Lender in its absolute discretion to do all or any of the things
or exercise all or any of the powers which a Receiver 15 empowered to do or exercise under
this Deed

The restriction on the cansolidation of mortgages in section 93 of the LPA does not apply to
this Deed nor to any Secunity glven to the Lender pursuant to this Deed Section 109(1} of
the LPA shall not apply to this Deed Sections 105, 107{2), 109(6) and 109(8) of the LPA
will not apply to the Lender, nor te a Recever appointed under this Deed
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The statutory and other powers of leasing, letting, entering into agreements for leases or
lettings and accepting or agreewng to accept surrenders of leases or tenancies shall not be
exercisable by the Chargor in relation to the Secured Assets or any part of them The
restrictions on the powers of the Lender or the Recever to grant leases or to accept the
surrender of leases In sections 99 and 100 of the LPA do not apply to this Deed

OTHER MISCELLANEOUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies provided
m this Deed are in addition to (and not instead of) powers, nghts and remedies under law

If an Enforcement Party fails to exercise any power, right or remedy under this Deed or
delays its exercise of any power, nght or remedy, this does not mean that It waives that
power, right or remedy If an Enforcement Party exercises, or partly exercises, a power,
night or remedy once, this does not mean that it cannot exercise such power, nght or
remedy again, fully or tn part

The Lender may decide when and how to apply any payments and distributions received
for 1its own account under this Deed, and also, as between the Lender and the Chargor,
whether and, If so, when, how and to what extent (a) to exercise its nghts under this Deed
and (b} to exercise any other right &t might have in respect of the Chargor (or otherwise)
without, in any case, the Chargor having the right to control or restrict the Lender’s exercise
of this discretion

No provision of this Deed will Interfere with the Lender’'s nght to arrange its affars as it
may In its absolute discretion deade (nor oblige It to disclose any information relating to
its affalrs), except as expressly stated

The Chargor authorises the holder of any prior or subsequent Security to provide to the
Lender, and the Lender to receive from such holder, details of the state of account between
such holder and the Chargor

The Chargor shall not assign, ngvate or otherwise deal with its nghts or obligaticns under
or interests in this Deed, except with the prior written consent of the Lender

Save as otherwise provided in the Facllties Agreement or the Intercreditor Agreement, the
Lender may at any time assign, novate or otherwise deal with any nghts or obligatwons
under or interests in this Deed

The Lender may disclose any information about the Chargor, the Secured Assets and/or
this Deed to any person to whom it proposes to assign, novate or transfer (or has asslgned,
novated or transferred) any nghts or obligations under or interests in this Deed, or with
whom it propases to enter into (or has entered into) any other dealings In relation to any
such rights, obligations or interests and any person to whom the benefit of all such rights
has been transferred, subject to such obligations, may enforce this Deed in the same way
as IF it had been an original party to this Deed

If, at any tme, there has been a release, settlement or discharge of the Chargor's
obligations under this Deed and, as a consequence of any insolvency proceedings (or
analogous proceedings) or for any other reason, (a) any payment made to any person in
respect of any of the Secured Obligations 1s required to be repaid and/or (b) any such
payment or any Security (or other right) held by the Lender in respect of any of the Secured
Dbligations (whether under this Deed or otherwlise) Is void, 15 set aslde or 1s otherwise
affected, then the Chargor's obhgations under this Deed shall continue 10 effect as if there
had been no such release, settlement or discharge and as if the relevant payment had not
been made and/or (as applicable) the relevant Secunty (or other right) had not been held
by the Lender, and accordingly {but without imiting the Lender’s other rights under this
Deed) the Lender shall be entitied to recover from the Chargor the value which the Lender
has placed upon such Security or the amount of any such payment as if such payment,
settlement or discharge had not occurred
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If the Lender, acting reasonably, considers that any amount paid by the Chargor in respect
of the Secured Obligations s capable of being avoided or ordered to be refunded or reduced
for the reasons set out in Clause 16 9, then for the purposes of this Deed such amount shall
not be considered to have been wrrevocably paid

The Lender confirms that it shall perform their respective obhgations, to the extent arising
under the Finance Documents, to make further advances The Security created by this
Deed has been made for securing such further advances

To the extent that the Chargor may be entitled in any jurisdiction to clalm for itself or its
assets immumty from suit, execution, attachment (whether in aid of execution, before
judgment or otherwise) or other legal process of any kind wherever it might originate, or
to the extent that in any such jurisdiction there may be attributed to the Chargor or its
assets such immunity (whether or not claimed), it irrevocably agrees not to claim and
wrrevocably wawves such immunity to the fullest extent permmitted by the laws of such
jurisdiction

On the Discharge Date (but subject to Clauses 16 9 and 16 10) the Lender shall, at the
request and cost of the Chargor, execute and do all deeds, acts and tiungs as may be
necessary to release the Secured Assets from the Securnity created by this Deed

The obligations of the Chargor under Clause 2 (Cavenant to pay) are unconditional and
neither the provisions of this Deed nor the obligations of the Chargor will be affected by the
occurrence or existence at any time of any of the following events of circumstances or by
any person’s knowledge or lack of knowledge as to any such matter (a) any person's
insolvency or lack of capaaty, power or authority, {b) any unenforceabiiity, lllegality or
invalidity of any obltgation of any person, {c} any change in the constitution, membership,
ownership, legal form, name or status of any person, {d) the making, amendment or
termination of any other deed or agreement, (e) any amendment, novation, re-statement
or substitution of, or any supplement to, any other deed or agreement, {f) any increase or
reduction In the amount of any person's indebtedness or any alteration of any term,
condihion or arrangement In respect of any person’s indebtedness, (g) any person taking
or omithing to take any steps in relation to (1) the Chargor ar any ather person, ()) any of
the Secured Obligations, () any Security, guarantee, or other financtal support In respect
of any indebtedness andfor (iv) any other asset, or {h) anything else which, although it
could affect the liability of a surety, would not affect the habiity of a principal debtor

COMMUNICATIONS

The address and fax number (and the department ar officer, If any, for whose attention the
communication i1s to be made) of each Party for any communication or document to be
made or delivered under or mn connection with this Deed 1s

1711 in the case of the Chargor and the Lender those glven for each of them,
respectively, in the signature pages of the Faciities Agreement, and

1712 In the case of each Retewver and each Delegate, those notified in writing to the
Lender (whether in that capacity or 1n any other capacity) by such Receiver or
Delegate {or by the Lender on its behaif) as soon as practicable after its
respective appointment,

or any subshitute address, fax number or department ar afficer as the relevant person may
notify to the Agent (or as the Agent may notify to the Parties, If a change s made by the
Agent ar the Lender) by not less than five Business Days’ notice

THIS DEED
The Chargor has entered into this Deed in consideratlon of the Lender agreeing to provide

{or to continue to provide) finance faciities to It en the terms agreed in the Finance
Documents
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This Deed is intended to be a deedieven if either Party's executlon s not in accordance with
the formabhtes required for the execution .of deeds

If there 1s any conflict between the;provisions of the Faclities Agreement and the provisions
of this Deed, the provisions of the Facilibes Agreement shall prevail

This Deed 1s In addition to, and does not operate s¢ as (n any way to prejudice or affect, or
be prejudiced or affected by, any other Secunity or guarantee which the Lender may now
or at.any time after the date of this Deed hold for or in respect of the Secured Oblhgations

This Deed has been designated as a Finance Document
This Deed and every counterpart 1s the property of the Lender
GOVERNING LAW

This Deed and any non-contractuat obhgations anising out of or 1n connection with it are
governed by English law

JURISDICTION
Jurnisdiction of the courts of England

The courts of England have exclusive junsdiction to settle any dispute anising out of or In
cannection. with this Deed (incduding a dispute regarding the existence, validity or
termination of this Deed) and any non-contractual gbhgations arising out of or in connection
with it (a "Dispute”) The Parties agree that the'courts of England are the most appropriate
and convenient courts to settle any Dispute and accordingly no Party will argue to the
contrary This Clause 20 1 15 for the beneflt of the Enforcement 'Parties only As a result,
no Enforcement Party shall be prevented from taking proceedings relating to a Dispute in
any other courts with jurisdiction To the extent allowed by law, each Enforcement Party
may take concurrent proceedingsn any number of junisdictions

This document 1s executed as a deed and delivered on the date stated at the beginning of this Deed
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SCHEDULE 1

Details of Propearty

44B and 450 Holloway Road, ILondon N7 .60QA
Freehold:

376240

London

16
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SCHEDULE 2

Property Warranties

Dafinitions and interpretation applicable to Schedule 2
Expressly defined terms
In this Schedule, the following words and phrases have the specifled meanings

“Certificate of Title” means a certificate of title dated on or about the date of this Deed
prepared by Enghshilegal counsel for:the -Company relating to the Property and addressed
to the Lender

“Planning Acts” means the Town and Country Planning Acts 1990 and the Planning (Listed
Builldings and Conservation Areas) Act 1990, the Planning (Hazardous Substances} Act
1990, the Planning (Consequential Provisions) Act 1990, the Planning and' Compensation
Act 1991 and any order, regulations or permission made or granted under or by virtue of
such Acts or any of them

Construction

In this Schedule, unless a contrary indication appears reference 1n any Part of this Schedule
to matters, events or clrcumstances having an Adverse Property Effect are to be construed
as If such matters, events or arcumstances were taken together with all other matters,
events or carcumstances arsing under any ‘paragraph of such Part .of this Schedule which
would, on such construction, in aggregate have an Adverse Property Effect

Property Warrantles
MATTERS AFFECTING THE PROPERTY
Subject to matters expressly disclosed in each Certificate of Title relating ‘to the Property

the Chargor 1s the legal and beneficial owner of the Property for the estate set out in relation
to each part of the Property in Schedule 1 (Details of Property),

the Property 1s free from Security or third party nights of any kind whatever save any
Security or rights which constitute 2 Permitted Security or which are comprised 1n a
Permitted Transaction,

nothing has arisen or been created or Is subsisting which would be an overriding interest
over the Property,

there 15 no dispute regarding boundaries, easements, covenants or other matters relating
to any part of the Property or its use which it:believes, or has reasonable grounds to'belleve,
15 hkely to be adversely determined,

all matenal covenants (whether affecting the freehold or leasehold titles to the Property)
have been properly performed and observed and it has received no notice of any
outstanding breach of any maternal covenant as regards the Property,

all Authorisations required or desirable for the continued use of the Praperty for its present
purpose have been obtained and have not been {and it 1s not aware of any circumstance
having arisen whereby they might be) withdrawn,

there is no covenant, restriction, burden, stipulation or outgoing {other than usual business
outgoings) affecting the Property which is of an onerous or unusual nature {either generally
or in the context of the present use of the Property} or which conflicts with its present use,
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there subsists no matenal breach of any Planning Acts or other taw, regulation or covenant,

it has not received notice of any adverse claim by any person in respect of the ownership
of the Property or any interest in the Property, nor has any acknowledgement been given
to any person mn respect of any such claim or interest,

each part of the Property 1s served by drainage, water and electnicity services, all of which
are connected to the mans by media laocated on, 1n or under that part of the Property or by
media elsewhere, in respect of the use of which the Chargor and those derniving title under
it to that part of the Property have a permanent legal easement free from onerous or
unusual conditions (either generally or in the context of the present or Intended use of such
part of the Property),

the passage and provision of the services referred to In paragraph 3 10 of this Part of
Schedule 2 15 uninterrupted and it knows of no Imminent or likely matenal interruption of
such passage or provision, in each case where fallure to be so connected or to have such
an easement,

the means of access to and egress from each part of the Property s either direct to roads
which have been adopted by the local authonty and which are maintainable at public
expense or to other roads in respect of the use of which the Chargor and those dernving
title under it to such part of the Property have a permanent legal easement free from
onerous or unusual conditions {either generally or in the context of the present or intended
use by the Chargaor of such roads), and such other roads connect directiy to roads which
have been adopted by the local authority and are maintalnable at public expense, and

no facilitles necessary for the enjoyment and use of the Property and/or the carrying on of
its business at the Property {including, without hmitation, access to and egress from the
Property} are enjoyed on terms entithing any person to terminate or curtail its or their use
(in the absence of breach by the Chargor of any such terms) or an terms which conflict with
or materially restrict its present use
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SCHEDULE 3

Receiver's specific powers

Each Receiwver will have full power and authority

1

2

10

11

12

13

14

to enter upon, and to take possession of, the Secured Assets,
to collect and get in all rents, fees, charges or other income of the Secured Assets,

generally toc manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur In carrying on the business of the Chargor carried on from
the Property, or any part of it as'he may think fit,

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancles of, licences to occupy, or options or franchises over or otherwise deal with and
dispose of the Secured Assets or any property acquired in exerclse of its powers under this
Deed,

ta purchase or acquire any land or other assets and purchase, acquire or grant any interest
in or right over land or other assets,

to take a lease or tenancy af any property required or convement for the exercise of the
Recewer's powers under this Deed,

to exercise on behalf of the Chargor and without the consent of or notice to the Chargor all
the powers conferred:on a landlord or a tenant by any legislation from time to time n force
In any relevant jurisdiction relatng to leasehold property, landiord and tenant, rents,
housing or agriculture in respect of the Property,

for the purpose of exercising any of the:rights, powers, authorities and discretions conferred
on the Recewer by or pursyant to this Deed and/er for defraying any costs, losses or
hiabilities which -may be incurred by him in their exercise or for any other purpose, to raise
or 'borrow maeneys from the Lender or others or Incur any other hiabihity on such terms,
whether secured or unsecured; as he may think fit, and whether te rank In prionty to this
Deed or not,

to appoint and discharge employees, officers, consultants, advisers, managers, agents,
sahicitors, accountants or other professignally qualified' persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such terms
as to remuneration or otherwise as he may think fit and to discharge any such persons
appointed by the Chargar prior to his appointment,

In the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all such
actions, suits and proceedings, in relation to the Chargor, the Secured Assets or any
business carrled on from the Property, as In any case he thinks fit,

to settle, adjust, refer to arbstration or.expert determination, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any person or body who is
or claims to be a creditor of the Chargor or relabing in any way to the Secured Assets,

to give vahd receipts for all moneys and execute all assurances and thuings which. may be
proper or desirable for realising the Secured Assets,

to obtain Autherisations for and to carry out on the Property any new works or complete
any unfimshed works of development, bulding, reconstruction, mamntenance, repalr,
renewal, improvement, furmishing or equipment,

to enter «nto, vary, cancel or wawe any of the provislons of any contracts which he shall In
any case think expedient In the interests of the Chargor or the Lender,
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16

17

18

19

20

21

to purchase raterials, tools, equipment, goods or supplies on such terms and' at such. price
as the Receiver in the Receiver’s absolute determinabion thinks fit,

to insure the Secured Assets, any assets acquired by the Recewver in exercise of his powers,
and any business or works, and effect indemnity insurance or other simitar insurance, n
every case in.such amounts, against such risks and with such offices as the ‘Receiver thinks
fit, and obtain bonds and give guarantees and Security to any bondsmen,

to remove, store, sell or otherwise deal with-any chattels located at the Property,

to promote or establish any company or to acquire shares In any company (whether as a
Subsidlary of the Chargor or otherwise) to facihitate the exercise of his powers under this
'Deed, 'to transfer to any such company all or any of the Secured Assets or other assets
acquired by the Receiver in exercise of his powers and Lo exercise or cause to be exercised
all voting and other rights attaching to, and to charge, sell ar otherwise transfer any shares
In any such company,

to carry into effect and complete any transaction,

to redeem any prior Security (or procure the transfer of such Secunty to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior Secunty so that
any accounts so settled and passed shall {(subject to any manifest error) be concluswve and
binding on the Chargor and the money so paid shall be deemed to be an expense properly
incurred by the Recelver,

either in the name of the Chargor or 1 the name of the Receiver to execute documents and
do all other acts or things which the Recerver may consider to be incidental or conducive to
any of the Receiver's powers or to the reahsation or use of the Secured Assets
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SCHEDULE 3

Part I

Form of notice to counterparttes of Granted Lease

To [name and address of counterparty]

Dated [date]
Dear Sirs,

Re |[lease Documnent] [the Lease"] made between {1} [Chargor] {the “Chargor”) and {2)
[here insert name of counterparty]

We, the Chargor, give you notice that, by a legal charge dated [date]) (the “Legal Charge”} and
made by (amongst others) ourselves in favour of Svenska Handelsbanken AB (PUBL) acting through
Leeds Wellington Street branch (the "Lender”), we have charged by way of fixed charge and
assigned to the Lender, as first priority chargee and assignee, all of our rights, title and interest in
the [Lease Document]

We further wrevocably and unconditionally

1 notlfy you that we.may not agree to amend, modify or terminate the Lease without the prior
written consent of the Lender,

2 confirm that, subject to paragraph 1 above, you may continue to deal with us n relation to
the Lease untl you receive written notice to the contrary from the Lender, but authorise
and instruct you that, after you have received such notice, we will cease to have any right
to deal with you 1n relation to the Lease except in accordance with the instructions of the
Lender and therefore from that time you may deal directly with the Lender,

3 authorise and nstruct you to disclose information in relation to the Lease to the Lender
promptly on request, without any enquiry by you as to the justification for such disclosure
or reference to or further authority from us,

4 authorise and instruct you to pay or release all monies to which we are entitled under the
Lease directly into [specify designated bank account) or, If the Lender so instructs you, into
such other account as the Lender shall specify,

5 authorise and mstruct you that, whenever you serve any notice upon us under the Lease,
you should supply a copy of such notice to the Lender at its address given n the copy of
this notlce {or as otherwise nobified to you by it from time to time), and

6 notify you that the provisions of this notice may only be revoked with the wntten consent
of the Lender

Please sign the copy of this notice and dehver it to the Lender at Handelsbanken, 9th Floor, WestOne,
114 Weilington Street, Leeds LS1 1BA {with a further copy to us)

This notlce and any nen-contractual obhgations arising out of or in connechion wath it are governed
by English law

Yours faithfully,

For and on behalf of
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[Chargor])

By

[to be included on copy notice]

To Svenska Handelsbanken AB {PUBL} acting through acting through Leeds Welhngtan Street
branch, 9th Floor, WestOne, 114 Wellington Street, Leedsil.S1 1BA

Copy to [name and address of Chargor]
We [name of counterparty] acknowledge receipt of the abdve notice We

22 accept the Instructions and authorisations set out In the notice and undertake to act in
accordance with such instruchons and authorisations, and

23 confirm that we have not recelved notice that the Chargor has asslgned its nghts under the
Lease to a third party or created any other Intergst {whether hy way or security or
otherwise) in the Lease in favour of a third party

Terms defined in the notice apply to this endorsement, which s governed by English law together
with any non-contractual abligations arising out.of or In connectlon with it

Slgned

far and on behalf of [name of counterparty]

Dated [date]
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Part IX
Notice to mmsurer
{For attachment by way of endorsement to the Insurances)

To [nrame and address.of insurer]
Dated [date]
Dear Sirs,
Re* The policies of insurance referred to in the Schedule below (the “Policies”)
We, [Chargor] (the “Chargor”), glve you notice that, by a legal charge dated [date] (the “Legal
Charge") and made by (amongst others) ourselves in favour of Svenska Handelsbanken AB (PUBL}
acting through Leeds Wellington Street branch (the “Lender”), we lhave [charged by way of fixed
charge] {and] [assignedi] to the Lender, as first priority [chargee] [and] [assignee], alliof the Paltcies
as are capable of being [chargedi [and/or] {assighed] by law
The assets [charged] [and] [assigned] include all our right, title and interest In and to the Policies
{including, 'but not imited to, the benefit of all sums assured by the Policies and all bonuses, profits,
returns of premium and other benefits of whatever nature arising by virtue of our ownership of the
Pohicies and all Interest on any-of the secured money)

We irrevocably and unconditionally authorise and request you

24 to note the Lender's interest as first loss payee and composite insured of the proceeds of
such Policies, and

25 to give the acknowledgement, undertakings and agreements required by the Lender and to
act on the instructions of the Lender without any further reference to or authorisation from
us

Please sign the enclosed copy of this notice and deliver it to the Lender at Leeds Wellington Street
branch, 9th Fioor, WestOne, 114 Wellington Street, Leeds LS1 1BA (with a further copy to us)

This notice [and any non-contractual obligations arsing out of or in connectlon with it)(is/are]
governed by English law

Yours faithfully,
For and on behalf of [Chargor)

By
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THE SCHEDULE
The Policies”*

*To be completed by the Chargor and approved by the Security Agent and to mclude all
relevant policies with the named insurer

Palicy number | Mame and Name and Brief Date of expiry
| address of address of description of | of policy#
insurer broker assets insurad
1 [nrumber)
2 [nurmber]
3 | [nrumber]
4 [rumber]
_5 [number]

#Not required if policies are annually renewable
Dated [date)

[to be included on copy notice]

To Svenska Handelsbanken AB {PUBL) acting through acting through Leeds Wellington Street
branch, 9th Floor, WestOne, 114 Wellingten Street, Leeds LS1 1BA

Copy to [name and address of Chargor)
We [name of insurer] acknowledge receipt of the above notice We

26 agree to note your interest as first chargee, co-Insured, assignee and sole loss payee of the
proceeds of such Policies,

27 undertake to-disclose to you, promptly-following request, without any referenceto or further
authonty from the Chargor, such mformation relating to the Policies as you may at any time
reasonably request,

28 confirm that we have not receved notice of any previous assignment or charge by the
Chargor of or.over any of its rights, title, Interests or benefits referred to tn the notice, and

29 agree promptly to notify you of our Intention to cancel or dechne renewal of any of the
Policies, and

30 agree promptly te notify you of any request made, or notification glven, by the Chargor to
us, to cancel the Palicies, or to allow the Policies to lapse

Terms defined In the notice apply to this endorsement, which 1s governed by English law [together
with any nan-contractual obhgations arising out of or in connection wrth it]

Signed

for and on behalf of [name of insurer)
Dated [date)
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The Chargor

EXECUTION

Executed.as adeed by TCS SECURITIES LIMITED, [| Commumcations to be deliverad to

acting'by a director

Director

in the presence of
Witnhess Signature
Witness Name
Witness Address

Witness Occupation

bir_corp\4427420\2
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| Address

I iFax number

Attention

25




The Lender

Executed as a deed by

an autherised signatory for SYVENSKA
HANDELSBANKEN AB (PUBL),

ACTING THROUGH LEEDS WELLINGTON
STREET BRANCH,

i the presence of [§

Communications to be delivered to

Witness 5|gnatur
DANID R0 T || Address o™ Floor, west One, 114 Wellington

Il Street, Leeds LS1 1BA

o $lsl]

Witness Name

Witness Addresgy o nska Handelsbanken AB {
Oty Floor
wWesiOne

114 Wellington Street
Leeds LSt 1BA
Tal 0113 2452307

Witness Occupation BasdC OFAQIAL

Fax number 0113 2467120

Attention Andrew Shakeshaft or Jlames
Cornell
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EVERSHEDS
SUTHERLAND

{ﬁ
Dated Zdl AR 2018
(1) TOWN CENTRE SECURITIES PIC
(2) SVENSKA .HANDELSBANKEN AB (PUBL), ACTING THROUGH LEEDS

WELLINGTON STREET BRANCH

Legal charge

refating to property known as 448 and 450 Holloway Road, London N7 6QA

W certify this document as a trug copy of the ongmal
LIRSS SitrHERAND
ST AN L ) Lep

| 25 TJuly 2eAN
g:;ERSI \LDS SUTHERLAND (INTERNATIONAL) LLP
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-
This Deed is made on th )‘-’)M" 2018

between

(1) TOWN CENTRE SECURITIES PLC, a company incorporated In England and Wales with
company number 00623364 (the "Chargor”), and

(2) SVENSKA HANDELSBANKEN AB (PUBL) acting through Leeds Wellington Street Branch
{the “Lender™)

1 INTERPRETATION

11 Expressly defined terms
In this Deed the following words and phrases have the specified meanings
“Applicable Representations” means those representations and warranties set out in
clause 19 (Representations) of the Faclliies Agreement other than those at clause 199
{Onginal Anancial statements)
“Applicable Undertakings” means those undertakings set out In clauses 22 1
(Authorisations) to 229 (Change of busmess), inclusive, 225 (Disposals), 2310
{(Insurance) and Clause 23 (Property Undertakings) Inclusive of the Facllities Agreement
“Associated Rights” means, In relation to any asset, all proceeds of sala of such asset, all
rights, powers, benefits, covenants, warrantles, guarantees or Security given or Implied In
respect of such asset, all rights {including the right to recelve Rent) under any agreement
for sale, agreement for [ease or licence of or in respect of such asset, and any momes and
proceeds pald or payable In respect of such asset and the benefit of all Authorisations
applhicable to such asset
“COMI"” means centre of mam interests {as that term is used in Article 3(1) of the EC
Regulation)
“Companies Act” means the Companies Act 2006
“Delegate” means any delegate, agent, attorney or trustee appointed by the Lender
“Discharge Date” means the date with effect from which the Lender conflrms to the
Chargor that all the Secured Obligations have been unconditionally and irrevocably pald
and discharged in full and all relevant commitments of the Lender cancelled
“EC Regulation” means The Council of the European Umon Regulation No 1346/2000 on
Insolvency Proceedings
“Enforcement Party” means any of the Lender, a Receiver or a Delegate
“"Establishment” means, in relation to the Chargor, an establishment as that term is
defined In relatton to a debtor In Article 2(h) of the EC Regulation
“"Facilitles Agreament” means a facilitles agreement made on or about the date of this
Deed between, amongst others, the Chargor and the Lender
“Fimance Document” has the meaning given to it in the Facilities Agreement
“Fixtures” means any fixtures (but excluding landlord's fixtures), fittings, fixed plant or
machinery fiom time to time situated on or forming part of any Property
“Insolvency Act” means the Insolvency Act 1986
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*Insurance Proceeds” means the proceeds of any insurance clalm received by the
Chargor {after deduction of (a) any reasonable expenses incurred In relation to the relevant
claim and payable by the Chargor to any persen which 1s not a member of the Group and
(b) amounts paid to meet third party claims), together with the benefit of all bonuses,
profits, returns of premium and other benefits of whatever nature, ansing in any case by
virtue of the Chargor’s ownership of any Insurances and all interest in any of the foregolng

“*Insurances” means all contracts or policies of insurance of whatever nature relating to
the Secured Assets which, from time to time, are taken out or malntamed by or on behalf
of the Chargor or (to the extent of Its relevant interest) In which the Chargor has an interest

“Lease Document” has the same meaning given to the term “Occupatlonal Lease” In
the Facilities Agreement

“LPA" means the Law of Property Act 1925
"Party” means a party to this Deed

“Property” means the Real Property owned by the Chargor or in which the Chargor has a
night, title or interest, particulars of which are set outin Schedule 1 {Detads of the Property)
Any reference to "Property” also includes a reference to each separate part or parts of
such Real Property

“"Real Property” means (a) any freehold, leasehold or immovable property, wherever
sltuated, and (b} any bulldings, fiIxtures, fittings, fixed plant or machinery from time to time
sltuated on or forming part of that freehold, leasehold or immeovable property

"Receiver” means any one or more recelvers and managers ar {If the Lender so specifies
In the relevant appointment) receivers appointed by the Lender pursuant to this Deed in
respect of the Chargor or in respect of the Securad Assets or any of them

“"Rent” has the same meaning given to the term “Rental Income” in the Facllitles
Agrecment

“Secured Assets’ means the assets the subject of any Security created by this Deed

“Secured Oblhigations” means all present and future liabilities and obligations at any time
due, owing or incurred by any Obligor ko the Lender both actual and contingent and whether
incurred solely or jointly and as principal or surety or in any other capacity

"Security Period” means the period beginning on the date of this Deed and ending on the
Discharge Date

“"Third Parties Act” means the Contracts {Rights of Third Parties) Act 1999
12 Deafinitions contained in Facilities Agreement

Unless such term Is expressly defined In this Deed (where the definitlon In this Deed shall
prevail) or some other contrary indication appears, each term used in this Deed which s
defined in the Facllities Agreement shall have the same meaning as in the Facllities
Agreement and where the same term fs defined in the Facilities Agreement, but not in this
Deed, the definition in the Facilties Agreement shall prevall for the purposes of this Deed

13 Construction

In this Deed

131 unless a contrary Indication appears, a reference to
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1311 “assets” Includes present and future properties, revenues, rights
and interests of every kind and reference to an “asset” includes
any part or parts of such asset,

1312 “guarantee” includes any guarantee, lstter of credlt, bond,
indemnity or similar assurance against loss, or any obligation,
direct or indirect, actual or contingent, to purchase or assume any
indebtedness of any person or to pay any deposit on behalf of, or
make an mvestment In, or loan to, any person or to purchase
assets of any person, where, in each case, such obligation Is
assumed in order to maintaln or assist the ability of such person
to meet Its Indebtedness,

1313 “indebtedness” includes any obligation (whether incurred as
principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent,

1314 “person” Includes any individual, firm, company, corparation,
government, state or agency of a state or any assoclation, trust,
Joint venture, consortium or partnership (whether or not having
separate legal personality),

1315 “ragulation” [ncludes any regulation, rule, official directive,
request or guldeline {in each case, whether or not having the force
of law} of any governmental, Inter-governmental or supranational
body, agency, department or regulatory, self-regulatory or other
authority or organisation,

1316 “set-off” includes analogous nights and obligations in jurisdictions
other than England and Wales, and

1317 the “Chargor”, the "Lender” or any “Party” or "Obligor”, shall
be construed so as to include its successors in title, permitted
asslgns and permitted transferees,

where something (or a hst of things) Is introduced by the word “including”, or
by the phrase “in particular”, or is foliowed by the phrase “or otherwise”, the
intention s to state an example (or examples) and not to be exhaustive (and
the same applles when other similar words or phrases are used),

unless this Deed expressly states otherwise or the context requires otherwise,
(a) each reference In this Deed to any provision of any statute or of any
subordinate legislation means, at any time, the relevant provision as In force at
that bime (even If it has been amended or re-enacted since the date of this Deed)
and (b) each reference In this Deed to any provision of any statute at any time
includes any subordinate legislation made pursuant to or In respect of such
provisions as i force at such time {whether made before or after the date of
this Deed and whether amended or re-enacted since the date of this Deed),

each reference to this Deed (or to any other agreement, Instrument or deed)
means, at any time, this Deed (or as applicable such other agreement,
instrument or deed}) as amended, novated, supplemented, extended, ar
restated, al that time, provided that the relevant amendment, novation,
supplement, extension, substitution or restatement does not breach any term of
this Deed or of any of the Finance Documents,

the index and Clause and Schedule headings are for ease of reference only,

ap Event of Default 13 “continulng” if It has not been remedied or waived, and




137 references to any Security “created by this Deed” are to be deemed to
include such Security created, constituted, given, made or extended by, under
or pursuant to this Deed

14 Third Party Rights

No person has any right under the Third Parties Act to enforce or enjoy the benefit of any

term of this Deed, other than an Enforcement Party, which may do so, or any other person,

to the extent that this Deed or any other of the Finance Documents expressly provides for
it to do so Mo consent of any person who 15 not a Party is required to rescind or vary this

Deed at any time This Clause 1 4 does not affect any nght or remedy of any person which

exlsts, or 1s available, atherwlse than pursuant to the Third Parties Act

15 Incorporation of other terms

151 The terms of the Facllitles Agreement and any other Finance Document under
which the Secured Obligations arise and of any side letters between the Chargor
and the Lender or any of them relating to the Secured Obligations are
incorporated Into this Deed to the extent required for any purported disposition
of the Secured Assets contained In this Deed to be a valid disposition In
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989

152 Without prejudice to the operation of any applicable term of the Facllities
Agreement or any other Finance Dogument, the provisions of clauses 9 3
{Default interest), 26 7 (Resignation and release of secunity on disposal), 29 6
(Currency of account), 29 7 (Change of currency}, 31 1 (Communications in
wrrting), 313 (Delivery), 31 4 (Electronic commumcation), 315 (Enghsh
language), 32 (Calculations and certificates), 33 {Partral Invaldity), 34
(Remedies and walvers), 35 1 {Required consents), and 37 (Counterparts) of
the Facllitles Agreement shall apply {(mutatis mutandis) to this Deed as If set out
In this Deed in full and as If any reference in any such Clause to “this Agreement”
were a reference to “this Deed”

2 COVENANT TO PAY

The Chargor, as primary cbligor and not merely as surety, covenants with the Lender that

It will pay, discharge and perform the Secured Obligations on demand when the same shall

become due and In the manner provided In the Fihance Documents

3 SECURITY
31 Mortgage and charges

The Chargor, as a continuing security for the payment, discharge and performance of the

Secured Obligations, charges In favour of the Lender the following assets

311 First legal mortgage on the Property - by way of first legal mortgage, the
Property,

312 First fixed charge on the Property - to the extent that the Property s not
subject to a valid legal mortgage pursuant to Clause 3 1 1, by way of first fixed
charge, such Property,

313 First fixed charge on other interests - to the extent that the Associated
Rights {(or any part of them) are not capable of belng effectively assigned, but
are capable of belng effectively charged, by way of flrst fixed charge all
Assoclated Rights of the Chargor in relatlon to the Property and any other rights,
title or Interest of the Chargor in the Property,
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32

33

34

35
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314 First fixed charge in respect of chattels located on Property- by way of
first fixed charge, all such bulldings and other erechions or structures, plant and
machinery which are, now or In the future, located on the Praperty, but which,
in any such case, (a) are not affixed to, por form part of, the Property, (b) are
not of a kind regularly disposed of In the ordinary course of business and (c) do
not form part of the Chargor's stock-In-trade or work-In-progress, and

315 First fixed charge on goodwill - by way of first fixed charge, the goodwll of
any business at any time carrled on by the Chargor from the Property, and

316 First fixed charge on Insurance Proceeds - to the extent that the Insurance
Proceeds (or any part of them) are not capable of being effectively assigned, but
are capable of being effectlvely charged, by way of first fixed charge, such
Insurance Proceeds

Assignments by way of Secunty

As further continuing security for the payment of the Secured Obligations, the Chargor
assigns absolutely to the Lender all {If any) Iits nghts, title and interest In and to

321 the Insurance Proceeds,

322 the Associated Rights of the Chargor In relation to the Property, and

323 any Rent and the benefit of any guarantee or security In respect aof all Rent
Notice of charge or assignment

331 ‘The Chargor shall, promptly following the date of this Deed, give netice (in form
and substance satisfactory to the Lender) of each charge or assignment of ail (If
any) its right, tide and interest In and to

3311 the Rent arising under any lLease Document, by sending a duly
completed notice In the form of Schedule 3 (Notices) Part I (with
such amendments as the Lender may agree and/or require) duly
completed to each other party of a Lease Document, and

3312 the Insurance Proceeds, by sending a duly completed notice in the
form of Schedule 3 {(Notices) Part I1 {with such amendments as
the Lender may agree and/or require) to each of the other parties
to the relevant Insurances

332 The Chargor shall use all reasenable endeavours to procure that each party to a
notice dehvers an acknowledgement to the Lender in the form of the
acknowledgement of notice endorsed on a copy of the relevant notice as set out
in Schedule 3 {Notices)

Continuing security

The provisions of this Deed will apply at all times (a) regardless of the date on which any
of the Secured Obligations was incurred and (b) in respect of the full amount of the Secured
Obligations at the relevant time even If, at some other time, the amount of the Secured
Obligations has been less than the amount at the relevant time or there has been no part
of the Secured Obligations outstanding

Full title guarantee and imphed covenants

All the Security created by this Deed Is made with full title guarantee in accordance with
the Law of Property (Mlscellaneous Provisions) Act 1994

L
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4 FURTHER ASSURANCE
The Chargor shall
41 promptly do all such acts or execute all such documents {Including asstgnments, transfers,
mortgages, charges, notices and instructions) as the Lender may reasonably specify (and
In such form as the Lender may reasonably require} in favour of the Lender or its
nominee(s) (a} to perfect the Securlty created or intended to be created or evidenced by
this Deed or for the exerclse of any rnghts, powers and remedles of the Lender provided by
or pursuant to this Deed andfor {b) to facllitate the reahsation of the assets which are, or
are intended to bhe, the subject of this Deed, and
42 take all such action as 1s available to it {including making all filings and reglstrations and
the paymaent of all fees and Taxes) as may be necessary for the purpose of the creatlon,
perfection, protection or malntenance of any Securlty conferred or intanded to be conferred
on the Lender by or pursuant to this Deed
5 LAND REGISTRATION MATTERS
51 Land Reqistry - application for restriction
511 Without prejudice to the generality of Clause 4 (Further assurance), the Chargor
will apply to the Land Registrar to enter on the register against the title number
of or to be allocated to the Property a restriction in the following terms
“No disposition of the registered estate by the proprietor of the registered estate
Is to be registered without a written consent signed by the propnietor for the
time being of the charge dated [date of this Deed] In Favour of Svenska
Handelsbanken AB (PUBL) acting through Leeds Wellington Street branch
referred to In the charges register, or Its conveyancer”
and, where applicable, notice of an obligation to make further advances
512 The Chargor shall submit the relevant applications no later than the date of
submission of the Inltlal application for reglistration of the Security created by
this Deed (or, in the case of The Land Registry form CH2, where applicable,
promptly following its later receipt of such form duly completed by the Lender),
and pay all fees costs and expenses Incurred in connection with the applications
513 The Lender, in its absolute discretion, may make any of the applications referred
to in this Clause 5 1 1n place of the Chargor In such a case, the Chargor
consents to the entry of the relevant restriction and will pay all fees, costs and
expenses incurred In connection with the application
52 Exempt information document
521 The Chargor will, at its own expense, do whatever the Lender may reasonably
require In connection with (a) any application by the Lender to have this Deed
and the Facllitles Agreement designated an exempt information document under
Land Reglstration Rules 2003 rule 136 and (b) any person's application under
Land Reglstration Rules 2003 rule 137 for disclosure of this Deed and the
Facllitles Agreement following its designalion as an exempl Information
document
522 The Chargor shall nobfy the Lender in writing {a) before making any application
to have this Deed and the Facllities Agreement designated an exempt
Information document under Land Registration Rules 2003 rule 136, {b) as soon
as It recelves notice of any person's application under Land Registration Rules
2003 rule 137 for disclosure of this Deed and the Facilltles Agreement following
ils designatton as an exempt information document and {c) before making any
blr_corp\4427420\2 6

22 June 2018 perrymia



53

61

6 2

71

72

73

81

application under Land Registration Rules 2003 rule 138 for removal of any such
designation

Delivery of deed to Land Registry

The Chargor submitting this Deed or any counterpart to The Land Reglistry shall on each
occasion also submit a certifled copy of this Deed and request the return of the crigmnal and
upon the return of the originai it shall deliver such orlginal to the Lender

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Puring the Security Perlod, the Chargor shall not, without the written consent of the Lender,
create, extend, or permit to subsist, any Security over any of the Secured Assets, nor may
it, without the prior consent of the Lender, (a) execute, or agree to grant, vary, or accept
any surrender of, any canveyance, transfer, lease, or assignment, or any other nght of
occupation or use, of the Secured Assets, (b} create any legal or equitable estate, or other
mterest, in, over, or relating to, the Secured Assets or (¢} otherwlise dispose of Its Interest
(whether legal or beneficial) In the Secured Assets

Clause 6 1 does not apply to any Security which is Permitted Security, nor to a Permitted
Transaction

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Lender on the date of this Deed in the terms
of the Appiicable Representations, In each case as If expressly set out in this Deed and so
far as applicable to the Chargor or the Secured Assets Fach of the Applicable
Representations 1s made by reference to the facts and circumstances exlsting at the date
of this Deed or, where deemed, pursuant to Clause 7 3, to be repeated at a later date, by
reference to the facts and clrcumstances exlsting at each such later date

The Chargor further represents and warrants
721 Property - as set out in Schedule 2 (Property Warrantles),

722 Commercial benefit - It enters into this Deed in good faith and for the purposes
of the promeotion of the success of its business and 1t has given due consideration
to the terms and conditions of the documents evidencing the Secured Obligations
and of this Deed and has satisfiad Itself that there are reasonable grounds for
believing that by executing this Deed it will derlve commercial benefit, and

723 Priority of Security - the Security created by this Deed constitutes first priority
Securlty over the assets which are expressed to be subject to such Security and
those assets are not subect to any other Security

Each of the Applicable Representatlons and each of the further representations and
warrantles set out in Clause 7 Z (other than those at Clause 7 2 2 (Commercal benefit))
shall be deemed to be repeated on each day during the Security Perlod on which
representations and warrantles set out In Clause 19 {Representations} of the Facilities
Agreement: are, or are deermed lo be, made or repeated

UNDERTAKINGS

Thraughout the Security Period, the Chargor undertakes Lo the Lender in the terms of the
Applicable Undertakings, In each case so far as apphcable to the Chargor or the Secured
Assets, (as If expressly set out In this Deed) and also In the terms of the following provisions
of this Clause B

Perform - It will at all times comply with the terms {express or impiled) of Lhis Deed and
of all other Finance Documents

bir_corp\4427420\2 7
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Not jeopardise Secunty - It will not do or omit to do anything or allow anything to be
done or omitted which may in any way depreciate, jeopardise or otherwise prejudice the
value to the Lender of the Securlty created by this Deed or the priority of its ranking as
expressed In this Deed

Maintenance - The Chargor must ensure that all buildings, plant, machinery, fixtures and
fittings on the Property are In, and maintained in, good and substantial repair and conditlon
and, as appropriate, in good working order, and such repair, condition and order as to
enable them to be let In accordance with all applicable laws and regulations For this
purpose, a law or regulation will be regarded as apphcable if 1t 1s elther in force or it Is
expected to come into force and a prudent property owner in the same business as the
Chargor would ensure that its bulldings, plant, machinery, fixtures and fittings were in such
conditlon, repair and order in anticlpation of that law or regulation coming Into force

Observe laws - It will not do or omik ko do or allow anything to be done In relation to the
Securad Assets which would infringe any laws affecting {whether directly or indirectly) the
Secured Assets and wlit comply with all material notices, orders, Injunctions and mandatory
proposals served on it, issued or made, by any local or other authority or governmental
agency, or its landlords, relating to any of the Secured Assets or its use of them, and will
serve withln any relevant time lomit any counter-notice necessary or deswrable to preserve
the value of any such Secured Assets

Proceedings - At its own cost and expense, it will use all reasonable endeavours to enforce,
institute, continue or defend all proceedings affecting the Secured Assets, thelr state or
condition or conbinued use or value so as to preserve to the fullest extent the value to the
Lender of the Secunity created by this Deed

Access - it will (at the risk and cost of the Chargor) permit the Lender and its professional
advisers, agents and contractors and, where reasonably required by the Lender,
independent valuers free access at all reasonable times and on reasonable notice and for
all reasonable purposes (Including carrying out physical Inspections, valuations and/or the
preparation or making of inventorles and/or schedules and/or other records or coples) to
the premises, assets, books, accounts and records of the Chargor and will provide and wiit
procure that any occupiers of such premises provide all reasonable assistance to the Lender
and such olher persons In connectlon with the access obligations imposed by this
Clause 8 6

Property - 1t will comply with the provisions of Clause 23 of the Facilities Agreement
(Property Undertakings)

Chattels - If so requested by the Lender {acting reasonably), it will place and malntain on
each chattel the value of which exceeds £10,000 and which is subject to a fixed charge
pursuant to Clause 3 1 4 of this Deed, In a conspicuous place, an ldentification marking In
the following terms and not conceal, alter or remove such marking oc permit it to be
concealed, altered or removed

“Notice of Charoe - This [spectfy the chattel] and additlons and ancillary egulpment are
subject to a flrst fixed charge in favour of Svenska Handelsbanken AB {PUBL) acting through
Leeds Welllngton Street branch ”

Centre of matn interests - It wilt not move 1its COMI, nor have any Establishment, outside
England and Wales

Deposit of documents - It will promptly, at the Lender's written request, deposit with the
Lender (or as the Lender directs) (a) all deeds and documents of title relating to the
Property, including counterparnt leases, licences and any other deeds or documents
necessary or desirabie to assist the Lender to enforce the Security created by this Deed,
(b) the Insurances and (c) all such other documents relating to the Secured Assets as the
Lender may from time to time reasonabiy require

Retention of documents - The Lender may retain any document delivered to it pursuant
to Clause 8 10 (Deposit of documents) or othetwise untll the Discharge Date and if, for any
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reason, the Lender ceases to hold any such document before such time, the Lender may,
by written notice to the Chargor, require that the relevant document be redelivered to it
and the Chargor shall comply as soon as reasonably prachicable (or procure compliance)
with such notice

Power to remedy - If the Chargor falls to comply with any of the covenants and
undertakings set out in Clause 23 of the Facilitles Agreement (Property Undertakings), it
will allow (and irrevocably authorises) the Lender andfor such persons as the Lender
nominates to take an behalf of the Chargor such action {Including the making of payments)
as |s necessary to protect any relevant assets against the consequences of such failure to
comply and/or to ensure comphance with such covenants and undertakings

Indemmity - It wlll Indemnify the Lender and will keep the Lender indemnified against all
costs, Taxes, Jossas and llabiities incurred by the Lender as a result of any default by the
Chargor In the performance of any of the cblhigations expressed to be assumed by st in this
Deed and In connection with the exercise by the Lender of its rights contalned In Clause 8 12
(Power to remedy) All sums the subject of this indemnity will be payable by the Chargor
to the Lender on demand

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable leglslation, the
Secured Obligations shall be deemed to have become due and payable and this Deed will
become immedtately enforceable and the powers of the Lender and any Recelver wlll
become exercisable on the date of this Deed, but, as between the Lender and the Chargor,
the power of the Lender to enforce the Security created by this Deed {including for the
avoldance of doubt the statutory power of sale and other powers of enforcement conferred
by section 101 of the LPA but excluding the powers conferred by section 101(1)(ll} of the
LPA) shall be exarcisable only upon the occurrence of an Event of Defauit and for so fong
as it Is continulng (unless there has been a request from the Chargor to the Lender for the
appointment of a Receiver in which case It will be exercisable at any time following the
making of such request)

ENFORCEMENT OF SECURITY

At any time after the Lender's power of sale has become exercisable In accordance with
clause 3 (Enforceability), the Lender may, without further notice, (a) appoint cne or more
than one person to be Receiver In respect of the Secured Assets or any of them and, if more
than one person Is appointed as Receiver, such appointees may act jointly and severally or
individually, {b} take possession of the Secured Assets, and/for {c) in its absolute discretion
enforce all or any part of the Securlty created by this Deed in such other lawful manner as
it thinks fit The Lender may remove any person from appointment as Receiver and may
appoint another person as Receiver The Lender may also appolnt an additional Receiver

The Recever will, so far as the law permits, be the agent of the Chargor and the Chargor
alone will be responsible for the acts or defaults of the Recelver and will be liable on any
contracts or obligations made or entered Into by the Recelver The Lender will not be
respansibie for any misconduct, negligence or default of the Recelver The powers of the
Recelver will continue in full force and effect following any hquidation of the Chargor

The remuneration of the Receiver may be fixed by the Lender but will be payable by the
Chargor The amount of the remuneration will form part of the Secured Obligations

The Recelver will have the power on behalf and at the cost of the Chargor (a) to do or ormt
to do anything which he considers appropriate in relatlon to the Secured Assets and (b) to
exercise all or any of the powers conferred on the Recelver or the Lender under this Deed
or conferred upon administrative receivers by the Insolvency Act (even if he Is nolt an
administrative recelver), or upon receivers hy the LPA or any other statutory provision
{even If he is not appointed under the LPA or such other statutory provision) but so that if
there Is any ambiguity or conflict between the powers contalned In such legisiation and
those contained in this Decd, those contalned 1n this Deed shall prevall
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Without prejudice to the general powers sel out 1n Clause 10 4, a Recelver will also have
the powers and discretions set out in Schedule 3 (Receiver’s specific powers)

The Lender or any Recelver may sever any Fixtures from the Property and sell them apart
from the Property without taking possession of the Property and apply the net proceeds of
such sale In or towards satisfaction of the Secured Obligations

If the Lender or the Receiver obtains passession of the Property, the Lender or the Recelver
may use and remove, store or sell any chattels on the Property, whether or not forming
part of the Secured Assets, without being under any liability to the Chargor other than to
account for thelr net proceeds of the sale All costs, losses and llabllities Incurred by the
Lender or the Receiver In connection with the removal, storage and sale of such chattels
will form part of the Secured Obligations

If {notwithstanding any representation or warranty to the contrary contalned in this Deed)
there shall be any Securlty affecting the Secured Assets or any of them which ranks in
prierity to the Security created by this Deed and the holder of such prior Security takes any
steps to enforce such Security, the Lender or any Receiver may, at its option, take a transfer
of, or repay the indebtedness secured by, such Security

The Lender may, at any time after this Deed has become enforceable pursuant to Clause 9
(Enforceahiiity), exercise, to the fullest extent permitted by law, all or any of the powers,
authorities and discretions conferred on a Receiver by this Deed, whether as attorney of
the Chargor or otherwise and whether or not a Recelver has been appointed

The Lender may, in writing, either In its appointment of a Receiver or by subsequent notlce
to that Receiver, restrict the right of such Recelver to exercise all or any of the powers
conferred on a Recelver by this Deed

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation - Subject to the provisions of Clause 11 8 {Recoveries by
Receiver), the Lender is enbitled to appropriate money and/or assets to the Secured
Obligatiens in such manner or order as It thinks fit and any such appropriation shall override
any appropriatton by the Chargor

No set-off by Chargor - The Chargor shall not exercise any nght of set-off or counterclalm
it might have n respect of any payment due to the Lender under this Deed

Lender’'s rights of set-off - The Lender may, at any time after this Dead has become
enforceable, and without notice (a) combine or consohdate all or any of the Chargor’s then
existing accounts with, and liabllities to, the Lender, (b) set-off or transfer any sums
standing to the credit of any ane or more of such accounts, and/or {¢) set-off any other
obligation owed by the Lender to the Chargor (whether or not matured at such time), in or
towards satisfaction of any of the Secured QObligations, and If any amount 1s in a different
currency from the amount against which It |5 to be set-off, the Lender may convert elther
amount (or both) at any reasonable time and at any reasonable rate The Lender shall
notify the Chargor in writing that any such transaction has taken place

Suspense Account - The Lender may, at any time, credit to a suspense account any
money received by it under this Deed, te be held for so long as and on such terms as the
Lender may determine pending Its application towards discharging the Secured Gbligations

New account - If the Lender recetves notice of a subsequent mortgage or charge relating
to the Secured Assets, 1t will be entitted to c¢lose any account and to open a new account In
respect of the closed account If the Lender does not open such new account, it will in any
event be treated as if It had done so at the time when it received such notice

Time deposit - Without prefudice to the provisions of Clause 11 3 {{ender’s rights of set-
off}, If at any time the Chargor has made a deposit with the Lender on terms that it will be
repald on a specified date (a "Time Deposit”) then (a) if the Lender has made any demand
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under Clause 2 (Covenant to pay), \t may vary the terms of such Time Deposit so that it
becomes repayable immediately or on any other date before such specfled dake, or (b) if
an Event of Default has arisen which is continuing but no amount of Secured Obligations
has fallen due before such specified date, the Lender may renew such Time Deposit for
such further maturity as the Lender in its absolute discretion determimes

Calculations - The Lender’s calculation of any amount payable by the Chargor under this
Deed at any time will be condusive (unless It has made an obvious mistake)

Racoveries by Recelver - The proceeds arising from the exercise of the powers of the
Receivar will, subrect to any clarms ranking in prionty to the Secured Obligations, be applled
by or at the direction of the Recelver in or towards discharging or satisfylng the followling
amounts in the following order of priority ({a) the costs, charges and expenses of and
incidental to the Recelver's appointment and the payment of his remuneration, {b) any
costs, charges, expenses and Habilities of or incurred by any Enforcement Party in the
exercise of any of its powers including all rents, Taxes, rates and outgoings whatever
affecting the Secured Assets, all premiums on Insurances properly payable under this Deed
or any apphcable legislation, the cost of executing necessary or proper repairs to the
Secured Assets, and the payment of annual sums or other payments, and the interest on
all principal sums, having priorty to the Secured Obligations, (c) the remaining Secured
Obligations, In accordance with the provisions of the Finance Documents, and (d) the claims
of those persons entitied to any surpius

Tax gross-up - The provisions of Clause 13 (7ax gross-up) of the Facllittes Agreement
shall apply to any payments made by the Chargor under or pursuant to this Deed

PROTECTION OF THIRD PARTIES

Na duty to anquire - A buyer fromn, or other person dealing with, any Enforcement Party
will not be concerned to enquire whether any of the powers which such Enforcement Party
has exercised or purported to exercise has arlsen or become exerclsable and may assume
that it Is acting 1n accordance with this Deed

Receipt conclusive — The receipt of the Lender or any Recelver shall be an absolute and
conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any
obligation to see to the application of any monies paid to or by the directlon of the Lender
or any Recelver

PROTECTION OF LENDER

Lender's receipts - The Lender shall not be obliged to account to the Chargor, nor to any
other person, for anythung other than its own actual receipts which have not been
distributed or paid to the person entitled (or whom the Lender, acting reasonably, beheves
to be entitled) in accordance with the requirements of this Deed

Exclusion of hablity -

1321 No Enforcement Party will be llable to the Chargor for any expense, loss, liability
of damage incurred by the Chargor arlsing cut of the exercise by such
Enfarcement Party of Its rights or powers or any attempt or fallure to exercise
those rights or powers, except for any expense, loss, liability or damage arising
from 1ts gross negligence, fraud or wilful misconduct

1322 The Chargor may not take any proceedings aganst any officer, employee or
agent of any Enforcement Party in respect of any clavm it might have agawnst
such Enforcement Party ar in respect of any act or omission of any kind by that
officer, employee or agent In relation to this Deed

1323 Any officer, employee or agent of any Enforcement Party may rely on this
Clause 13 under the Third Parties Act
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Effect of posgession - If the Lender or any Recelver enters Into possession of the Secured
Assels, or any of them, this wlil not oblige either the Lender or the Recelver to account as
mortgagee In possesslon, and If at any time the Lender enters into possession of the
Secured Assets, or any of them, It pmay at any time at its discretion go out of such
possession

Chargor's indemnity - The Chargor agrees with the Lender to indemnify each
Enforcement Party on demand against any costs, Taxes, losses, liabilties or damage
incurred by It in respect of {a) the taking, holding, protection or enforcement of the Sacurity
created by this Deed, (b) any exercise of the rights, powers, discretlons or remedies of, or
vested in, any Enforcement Patty or any attempt or failure to exerclse those rights, powers,
discretlons or remedies and (¢) anything done or omitted to be done in the exercise or
purported exercise of the powers under thls Deed or under any appolntment duly made
under the provisions of this Deed

POWER OF ATTORNEY

The Chargor irrevocably and by way of security appolnts the Lender and each Recelver and
any persen nominated for the purpose by the Lender or a Recejver [In writing, under hand,
signed by an officer of the Lender or by such Receiver) severally to be the attorney of the
Chargor (with full power of substtution and delegation) for the purposes set out In
Clause 14 2

The power of attarney granted In Clause 14 1 allows the attorney, in the name of the
Chargor, on Its behalf, as Its act and deed and at its expense to perfect the Securlty created
by the Chargor under this Deed (in accordance with the provislons of thus Deed) and to
execute and deliver {using the Chargor's seal where appropriate) any document or do any
act or thing which the Chargor may, ought or has agreed to execute or do under this Deed
or which the attorney may in Its absolute discretlon conslder appropriate In connectlon with
the exerclse of any of the rights, powers, authorities or discretions of the Lender or the
Recelver under, or otherwlse for the purposes of, this Deed

The Chargor covenants with the Lender to ratify and conflrm all acts or things made, done
or executed by any attorney exerclsing or purporting to exercise the powers conferred In
accordance with this Clause 14

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out In sections 2 to 5 of the Law of Property {(Miscellaneous Provisions}
Act 1994 shall extend to bind the Chargor only if, in any case, the relevant covenant
imposes upon the Chargor a burden, labillty or obligatlon that would not otherwise arise
under this Deed

For the purposes only of section 101 of the LPA, (but otherwise subject to the provisions of
Clause 8 (Enforceability)), the conditions set out in that section as to when the powers
conferred on a mortgagee by that sectlon arise, do not apply and the Secured Qbligations
become due and the statutory power of sale and other powers of enforcement arise
fmmediately following the execution of this Deed The Lender and any Recelver may
exercise the statutory power of sale conferrad by the LPA free from the restrictions imposed
by sectlon 103 of the LPA, which shall not apply to this Deed

The power of saie and the other powers conferred by the LPA or otherwlse are extended
and varied to authorise the Lender in fts absolute discretion to do all or any of the things
or exercise all or any of the powers which a Recelver is empowered to do or exercise under
this Deed

The restriction on the consolidation of mortgages in section 93 of the LPA does not apply to
this Deed nor to any Security glven to the Lender pursuant to this Deed Section 109{1) of
the LPA shall not apply to this Deed Sectlons 105, 107{2}, 109(6} and 109(8) of the LPA
will not apply to the Lender, nor to a Recever appolnted under this Deed
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The statutory and other powers of leasing, letting, entering into agreements for leases or
lettings and accepting or agreeing to accept surrenders of leases or tenancles shall not be
exercisable by the Chargor in relation to the Secured Assets or any part of them The
restrictions on the powers of the Lender or the Receiver to grant leases or to accept the
surrender of leases in sections 99 and 100 of the LPA do not apply to this Deed

OTHER MISCELLANEOQOUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies provided
In this Deed are in addition to {(and not instead of) powers, rights and remedies under law

If an Enforcement Party fails to exercise any power, right or remedy under this Deed or
delays 1ts exerclse of any power, right or remedy, thils does not mean that It walves that
power, right or remedy If an Enforcement Party exerclses, or partly exercises, a power,
nght or remedy once, this does not mean that it cannot exerclse such power, right or
remedy agaln, fully or in part

The Lender may decide when and how to apply any payments and distrlbutions recelved
for Its own account under this Deed, and alsg, as between the Lender and the Chargor,
whether and, If so, when, how and to what extent (a) to exercise its rights under this Deed
and (b) to exerase any other right it might have In respect of the Chargor (or otherwise)
without, In any case, the Chargor having the right to control or restrict the Lender's exercise
of this discretion

No provision of this Deed will interfere with the Lender's tight to arrange its affalrs as it
may In {ts absolute discretion decide {nor oblige it to disclose any information relating to
its affalrs), except as expressly stated

The Chargor authorises the holder of any prior or subsequent Security to provide to the
Lender, and the Lender ta receve from such holder, detalls of the state of account between
such holder and the Chargor

The Chargor shall not assign, novate or otherwlse deal with its rights or obligations under
or Interests in this Deed, except with the prior written consent of the Lender

Save as otherwise provided in the Facibties Agreement or the Intercreditor Agreement, the
Lender may at any time assign, novate or otherwise deal with any mghts or obligations
under or interests in this Deed

The Lender may disclose any information about the Chargor, the Secured Assets and/or
this Deed to any person to whom it proposes to asslgn, novate or transfer (or has assigned,
novated or transferred) any rights or cbligations under ar Interests In this Deed, or with
whom it proposes to enter into (or has entered Into) any other dealings in refation to any
such rlghts, obligations or interests and any person to whom the benefit of all such rights
has been transferred, subject to such obligatlons, may enforce this Deed In the same way
as 1f It had been an original party to thus Deed

If, at any time, there has been a release, settlement or discharge of the Chargor's
abligations under this Deed and, as a consequence of any insolvency proceedings (or
analogous praceedings) or for any other reason, (a) any payment made to any person in
respect of any of the Secured Obligatlons Is requlred to be repald and/or (b) any such
payment or any Security (or other right} held by the Lender in respect of any of the Secured
Obligations (whether under this Deed or otherwise) 1s void, |s set aside or 1s otherwise
affected, then the Chargor’s obillgations under this Deed shall cantinue in effect as If there
had been no such release, settlement or discharge and as If the relevant payment had not
been made and/or (as applicable) the relevant Security (or other righl) had not been held
by the Lender, and accordingly (but without limiting the Lender's other rights under this
Deed) the Lender shall he entitled to recover from the Chargor the value which the Lender
has placed upon such Security or the amount of any such payment as If such payment,
settlement or discharge had not occurred
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If the Lender, acting reasonably, considers that any amount pald by the Chargor in respect
of the Secured Obligalions Is capable of being avoided or ordered to be refunded or reduced
for the reasons set out in Clause 16 9, then for the purposes of this Deed such amount shall
not be considered to have been Irrevocably pald

The Lender confirms that it shall perform their respective obligations, to the extent arising
under the Finance Documents, to make further advances The Security created by this
Deed has been made for securing such further advances

To the extent that the Chargor may be entitled In any jurisdiction to clalm for itself or its
assets Immunty from sult, executlon, attachment (whether wn ald of execution, before
judgment or otherwlse)} or other legal process of any kind wherever It might originate, or
to the extent that in any such jurisdiction there may be attributed to the Chargor or its
assets such Immunity (whether or not clalmed}, it irrevocably agrees not to claim and
irrevaocably walves such immunity to the fullest extent permitted by the laws of such
jurisdictlon

On the Discharge Date (but subject to Clauses 16 9 and 16 10) the Lender shall, at the
reguest and cost of the Chargor, execute and do all deeds, acts and things as may be
necessary to rejease the Secured Assets from the Secunty created by this Deed

The obligations of the Chargor under Clause 2 {Covenant to pay) are uncondltlonal and
nelither the provisions of this Deed nor the obligations of the Chargor will be affected by the
occurrence orF existence at any bime of any of the following events or circumstances or by
any person’s knowledge or lack of knowledge as to any such matter (&) any person’s
Insolvency or lack of capacity, power or authonty, (b) any unenforceabibty, illegality or
invalidity of any obllaation of any person, (c) any change In the constitution, membership,
ownership, |egal form, name or status of any person, (d) the making, amendment or
termination of any other deed or agreement, (e) any amendment, novation, re-statement
or substltution of, or any supplement to, any other deed or agreement, (f} any increase or
reduction n the amount of any person's indebtedness or any alteration of any term,
condition or arrangement in respect of any person’s Indebtedness, (g) any person taking
or omitting to take any steps in relation to {i) the Chargor or any other person, (i} any of
the Secured Obligations, (Hi) any Security, guarantee, or other financlal support in respect
of any indebtedness andfor (Iv) any other asset, or (h) anything else which, although it
could affect the ifability of a surety, wouid not affect the lfability of a principal debtor

COMMUNICATIONS

The address and fax number {and the department or officer, if any, for whose attention the
communlcation 1s to be made) of each Party for any communication or document to be
made or delivered under or In connectian with this Deed 1s

1711 In the case of the Chargor and the Lender thase given for each of them,
respectively, in the signature pages of the Facllibes Agreement, and

1712 in the case of each Receiver and each Delegate, those notified in writing to the
Lender {whether In that capacity or In any other capacity) by such Receiver or
Delegate {or by the Lender on its behalf) as soon as practicable after its
raspective appointment,

or any substitute address, fax number or department or officer as the relevant person may
notify to the Agent (or as the Agent may notify to the Parties, If a change Is made by the
Agent or the Lender} by not less than five Business Days’ notice

THIS DEED
The Chargor has entered into this Deed in consideration of the Lender agreeing to provide

{or to continue to provide) finance facllibies to it on the terms agreed in the Finance
Documents
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185
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19

20

201

This Deed is intended ko be a deed even If either Party's execution 1s not in accordance with
the formalities requirad for the execution of deeds

If there Is any conflict between the provisions of the Facllities Agreement and the provisions
of this Deed, the provislons of the Facihties Agreement shall prevail

This Deed [s in additlon to, and does not operate so as in any way to prejudice or affect, or
be prejudiced or affected by, any other Security or guarantee which the Lender may now
or at any time after the date of this Deed hold for or in respect of the Secured Obligations

This Deed has been designated as a FInance Document
This Deed and every counterpart Is the property of the Lender
GOVERNING LAW

This Deed and any hon-contractual obligations arising eut of or in connection with It are
governed by English law

JURISDICTION
Jurisdiction of the courts of England

The courts of England have exclusive jurtsdiction to settle any dispute arlsing out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) and any non-contractual abligations arising aut of or In connection
with 1t (a "Dispute”) The Partles agree that the courts of England are the most appropriate
and convenient courts to settle any Dispute and accordingly no Party will argue to the
contrary This Clause 20 1 s far the benefit of the Enforcement Partles only As a result,
no Enforcement Party shall be prevented from taking proceedings relating to a Dispute in
any other courts with jurisdiction To the extent allowed by law, each Enforcement Party
may take concurrent proceadings In any number of jurisdichions

This document 1s executed as a deed and dellvered on the date stated at the beginning of this Deed
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1 Address of Property
Freehold/Leasehold
Estata.

Title Details {where
applicable)

County and District (or
London Borough)
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SCHEDULE 1

Details of Property

448 and:450 Holloway Road, London N7 6QA
Freehold

376240

London

16
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32

33

34

35

36

37

SCHEDULE 2

Property Warranties

Definitions and interpretation appitcable to Schedule 2
Expressly defined terms
In this Schedule, the following words and phrases have the specified meanings

“"Certificate of Title” means a certificate of title dated on or about the date of this Deed
prepared by English legal counsel for the Company relating to the Property and addressed
to the Lender

“"Planning Acts"” mcans the Town and Country Planmung Acts 1990 and the Planning (Listed
Bulldings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning {Consequential Provisions) Act 1990, the Planning and Compensation
Act 1991 and any order, regulations ar permisslon made or granted under or by virtue of
such Acts or any of them

Construction

In this Schedule, unless a contrary Indication appears reference In any Part of this Schedule
to matters, events or circumstances having an Adverse Property Effect are to be construed
as if such matters, events or clrcumstances were taken together with all other matters,
events or circumstances arising under any paragraph of such Part of this Schedule which
would, on such construction, in aggregate have an Adverse Property Effect

Property Warranties
MATTERS AFFECTING THE PROPERTY
Subject to matters expressly disclosed in each Cerhificate of Title relating Lo the Property

the Chargor is the legal and beneficial owner of the Property for the estate set out 1n relation
to each part of the Property In Schedule 1 (Details of Property),

the Property Is free from Securlty or thurd party rights of any kind whatever save any
Secunty or rights which constitute a Permitted Securlty or which are comprised in a
Permitted Transaction,

nothing has ansen or been created or Is subsisting which would be an overnding interest
over the Property,

there is no dispute regarding boundaries, easements, covenants or other matters relating
to any part of the Property or its use which it believes, or has reasonable grounds to believe,
Is llkely to be adversely determined,

all material covenants (whether affecting the freehold or leasehold titles to the Property)
have been properly performed and observed and it has recelved no notice of any
outstanding breach of any material covenant as regards the Property,

all Authorisations required or deslrable for the contlnued use of the Property for its present
purpose have been obtalned and have not been (and it 1s not aware of any clrcumstance
having arisen whereby they might be) withdrawn,

there Is no covenant, restriction, buiden, stipulation or cutgoing (other than usual business
outgoings) affecting the Property which Is of an onerous or unusual nature (either generally
or In the context of the present use of the Property) or which conflicts with its present use,
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39

310

311

312

313

there subsists no matenal breach of any Planning Acts or other law, regulation or covenant,

It has not recelved notice of any adverse claim by any person in respect of the ownership
of the Property or any interest In the Property, nor has any acknowledgement been given
to any person In respect of any such claim or Interest,

each part of the Praperty 15 served by drainage, water and electricity services, all of which
are connected to the mains by medla located on, 1n or under that part of the Property or by
media elsewhere, 1n rgspect of the use of which the Chargor and those dernving title under
it to that part of the Property have a permanent legal sasement free from oneraus or
unusual conditions (elther generally or in the context of the present or intended use of such
part of the Property),

the passage and provision of the services referred to in paragraph 3 10 of this Part of
Schedule 2 |s uninterrupted and |t knows of no imminent or likely material interruption of
such passage or provision, In each case where fallure to be so cohpected or to have such
an easement,

the means of access to and egress from each part of the Property is either direct to roads
which have been adopted by the local authority and which are maintainable at publc
expense or to other roads in respect of the use of which the Chargor and those deriving
title under it to such part of the Property have a permanent legal easement free from
oneraus or unusual conditions (elther generally or in the context of the present or intended
use by the Chargor of such roads), and such other roads connect directly to roads which
have been adopted by the focal autharity and are malntainable at public expense, and

no facilitles necessary for the enjoyment and use of the Property and/or the carrying on of
its business at the Property (including, without limitation, access to and egress from the
Property) are enjoyed on terms entitling any person to terminate or curtail its or thelr use
(in the ahserice of breach by the Chargor of any such terms) or on terms which conflict with
or materially restrict its present use
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SCHEDULE 3

Receiver’'s specific powers

Each Recelver will have full power and authority

1

2

10

11

12

13

14

to enter upon, and to take possession of, the Secured Assets,
to collect and get in all rents, fees, charges or other income of the Secured Assets,

generally to manage the Secured Assets and t0 manage or carry on, reconstruct,
amalgamate, diversify or concur in carrying on the business of the Chargor carried on from
the Property, or any part of it as he may think fit,

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenancles of, llcences to occupy, or options or franchises over or otherwise deal with and
dispose of the Secured Assets or any property acquired In exercise of Its powears under this
Deed,

to purchase or acquire any land or other assets and purchase, acqulire or grant any [nterest
in or right over land or other assets,

to take a lease or tenancy of any property requwed or convenient for the exercise of the
Recelver's powers under this Deed,

to exercise on behalf of the Chargor and without the consent of or notice to the Chargor all
the powers conferred on a landlord cor a tenant by any legislation from time to time In farce
in any relevant jurisdictlon relating to leasehold property, landiord and tenant, rents,
housing or agriculture In respect of the Property,

for the purpose of exercising any of the rights, powers, authorlties and discretlons conferred
on the Recelver by or pursuant to this Deed andfor for defraying any costs, losses or
habilities which may be Incurred by him in thelr exercise or for any other purpose, to ralse
or borrow moneys from the Lender or others or incur any other liabllity on such terms,
whether secured or unsecured, as he may think fit, and whether to rank 1n priority to this
Deed or not,

to appoint and discharge employees, officers, consultants, advisers, managers, agents,
sollcitors, accountants or other professionally qualified persons, workmen and others for
any of the purposes of this Deed or to guard or protect the Secured Assets upon such terms
as to remuneration or otherwlse as he may think fit and to discharge any such persons
appointed by the Chargor prior to his appointment,

in the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all such
actlons, suits and proceedmgs, In relation to the Chargor, the Secured Assets or any
business carried on from the Property, as In any case he thinks fit,

to settle, adjust, refer to arbitration or expert determination, compromise and arrange any
clalms, accounts, disputes, questlons and demands with or by any person or body who 1s
or clalms to be a creditor of the Chargor or relating in any way to the Secured Assets,

to give valid recelpts for all moneys and execute all assurances and things which may he
proper or desirable for realising the Secured Assets,

to obtain Authorisations for and ta carry out on the Property any new works or complete
any unfinished works of development, building, reconstruction, maintenance, repalr,
renewal, improvemnent, furnishing or equipment,

to enter into, vary, cancel or walve any of the provisions of any contracts which he shall in
any case think expedlent in the Interests of the Chargor or the Lender,
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16
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19
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to purchase materials, tools, equipment, goods or supplies on such terms and at-such price
as the Recelver in the Recelver's absolute determination thinks fit,

to insure the Secured Assets, any assets acquired by the Recelver in exercise of his powers,
and any business or works, and effect indemnity insurance or other similar insurance, in
every case In such amounts, against such risks and with such offices as the Recelver thinks
fit, and obtain bonds and give guarantees and Securlty to any bondsmen,

to remove, store, sell or otherwise deal with any chattels focated at the Property,

to promote or establish any company or to acquire shares In-any company (whether as a
Subsidiary of the Chargor or otherwlse) to facilitate the exerclse of 'his powers under this
Deed, to transfer to any such company all or any of the: Secured Assets or other assets
acguired by the Recelver in exercse of his powers and to exercise or cause to be exercised
ali voting and other rights attaching to, and to charge, sell or atherwise transfer any shares
in any such company,

to carry into effect and complete any transaction,

to redeem any prior Security {or procure the transfer of such Secunty to an Enforcement
Party) and settle and pass the accounts of the person entitled to the prior Security s that
any accounts so settled and passedishall {subject to any manifest error) be conclusive and
binding on the Chargor and the money so pald shall be deemed to be an expense properly

Incurred by the Recelver,

either In the name of the Chargor or in the name of the Recelver to execute documents and
do all sther acts or things which the Recelver may constder to be incidental or conducive to
any of the Receiver’s powers or to the realisation or use of the Secured Assets
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SCHEDULE 3

Part I

Form: of notice to counterparties of Granted Lease

To [name and address of counterparty)

Dated [date]
Dear Sirs,

Re [Lease Document] [the Lease”] made between (1) [Chargor] (the “Chargor™) and (2)
[here insert name of counterparty]

We, the Chargor, give you notlce that, by a legal charge dated [dale] {(the “Legal Charge”) and
made by {amongst others) ourselves in favour of Svenska Handelsbanken AB {PUBL) acting through
Leeds Wellington Street branch (the “Lender”), we have charged by way of fixed charge and
assigned to the Lender, as first priority chargee and asslgnee, all of our rights, title and interest In
the [Lease ‘Document]

We further irrevacably and unconditionally

1 notify you that we may not agree to amend, modIfy or terminate the Lease without the prior
written consent of the Lender,

2 confirm that, subject to paragraph 1 above, you may continue to deal with us in retation to
the Lease until you recelve written notice to the contrary from the Lender, but authorise
and Instruct you that, after you have received such notice, we will cease to have any right
to deal with you In relation to the Lease except In accordance with the unstructions of the
Lender and therefore from that ime you may deal directly with the Lender,

3 authonse and instruct you to disclose information in relation to the Lease to the Lender
promptly on request, without any enguiry by you as to the justification for such disclosure
or reference to or further authority from us,

4 authorlse and instruct you to pay or release all monies to which we are entitled 'under the
Lease directly into [specify designated bank account] or, If the Lender so Instructs you, fnto
such other account as the Lender shall specify,

5 authorise and instruct you that, whenever you serve any netice upon us under the Lease,
you should supply a copy of such notice to the Lender at its address glven In the copy of
this notice (or as otherwlise notified to you by It from time to time), and

) notlfy you that the provisions. of this notice may only be revoked with the written consent
of the Lender

Please sign the copy of this notice and dellver it to the Lender at Handelsbanken, 9th Floor, WestOne,
114 Wellington Street, Leeds LS1 IBA {with a further copy to us)

This natice and any non-contractual abligations arlsing out of or In connection with it are governed

by English law

Yours falthfully,

For and on behalf of
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{Chargor]

By

[to be included on capy notice)

To Svenska Handelsbanken AB (PUBL) acting through acting through Leeds Wellington Street
branch, 9th Floor, WestOne, 114 Wellington Street, Leeds L51 1BA

Copy to {name and address of Chargor]
We ['name of counterparty] acknowledge receipt of the above notice We

22 accept the instructions and authorisations set out in the notice and undertake to act in
accordance with such instructions and authorisations, and

23 confirm that we have not recelved notice that the Chargor has assigned its rights under the
Lease to a third party or created any other interest {whether by way or secunty or
otherwise) in the Lease in favour of a third party

Terms defined in the notice apply to this endorsement, which Is governed by English law together
wlith any non-contractual obligations aristng out of or in connection with it

Slgned

for and on behalf of [name of counterparty}

Dated [date]
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Part II
Notice to insurer
(For attachment by way of endorsement to the Insurances)

To [name and address of insurer]
Dated [date]
Dear Sirs,
Re. The policies of msurance referred to 1n the Schedule below (the “"Policies’)
We, [Chargor] (the “Chargor”), glve you notice that, by a legal charge dated [date] (the “Legal
Charge") and made by (amongst others) ourselves In favour of Svenska Handelsbanken AB (PUBL)
acting through Leeds Wellington Street branch (the “Lender”), we have [charged by way of fixed
charge] [and] [assigned] to the Lender, as first priority [chargee] [and] [assignee], all of Lhe Policies
as are capable of belng [charged] [andfor] [assigned] by law
The assets [charged] [and] [asslgned] include all our right, title and interest in and to the Policies
{including, but net imited 'to, the benefit of all sums assured by the Policies and all'bonuses, profits,
returns of premium and other benefits of whatever nature arlsing by wirtue of our ownership of the
Policies and all interest on any of the secured money)

We Irrevocably and unconditionally authorise and request you

24 to note the Lender's Interest as first loss payee and composite Insured of the proceeds of
such Policies, and

25 to give the acknowledgement, undertakings and agreements required by the Lender and to
act on the instructtons of the Lender without any further reference to or authonisation from
us

Please sign the enclosed copy of this notice and deliver it to the Lender at Leeds Welllngton Street
branch, 9th Floor, WestOne, 114 Wellington Street, Leeds LS1 1BA (with a further copy to us)

This notice [and any non-contractual obligations arising out of or in connection with it)[is/are]
governed by English law

Yours faithfully,
For and on behalf of fChargor]

By
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THE SCHEDULE
The Policies*

*To be completed by the Chargor and approved by the Security Agent and to include all
relevant policies with the named insurér

L

1 [umber]
2 | [number] ‘
3 | [number] !
4 | [rumber]
S | [number]

#Not required If policies are annually renewable
Dated [date]

[to be included on copy notica]

To

Svensia Handelsbanken AB (PUBL) acting through acting through Leeds Wellington Street

branch, 9th Floor, WestOne, 114 Wellington Street, Leeds LS1 1BA

Copy to [name and address of Chargor]

We [name of insurer] acknowledge receipt of the above notice We

26

27

28

29

30

agree to note your interest as flrst chargee, co-lnsured, asstgnee and sole loss payee of the
proceeds of such Pglicies,

undertaketo disclose to you, promptly following request, without any reference to .or.further
authority from the Chargor, such Information refating to the Policles as you may at any tirne
reasonably request,

confirm that we have not recelved notice of any previous assignment or charge by the
Chargor of or over any of its rights, title, interests or benefits referred to in the netice, and

agree promptly to notify you of our intention to cance! or decline renewal of any of the
Policies, and

agree promptly to notify you of any request made, or notification given, by the Chargor to
us, to cancel the Policies, or to afllow the Policles to lapse

Terms defined in the notice apply to this endorsement, which is governed by English law [together
wlth any non-contractual obligations arising out of ar In connection with It]

slgned

for and on behalf of {[name of insurer]

Dated

[date]
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EXECUTION

The Chargor

Executed as a deed hy TCS SECURITIES LIMITED, ICommunicatmns to be delivered to.

acting by a director s ,_‘]

AABRiC Py

Director
in the presence of
Witness Signature

Witness Name  Afjer ot

Witness Address

Witness Occupation 60&1-( ] RNT

DLA Piper UK LLP
Prnces Exchange
Princes Square
Leeds

LS1 4BY
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| Address

i
Fax number

i] Attention



The Lender

Executed asa deed by

an authorised signatory for SVENSKA
HANDELSBANKEN AB (PUBL),

ACTING THROUGH LEEDS WELLINGTON
STREET BRANCH,

in the presence of

Witnhess signature
Witness Name

Witness Address

Witness Dccupation
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Authorlised Signatory

Communications to be delivered to.

Address 9" Floor, West One, 114 Wellington
Street, Leeds LS1 1BA

Fax number 0113 2467120

Attention Andrew Shakeshaft or James
Cornell



