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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7720440

Charge code: 0772 0440 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th September 2019 and created by MORION 2 LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 23rd September 2019 .

Given at Companies House, Cardiff on 24th September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted
pursuant to s. 859G of the Companies Act
2006, this copy instrument is a correct copy
of the original instrument.

Dated this 1%, S@pieakogr L0199
Signed US4 g 20 LUP
Osborne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

BS16EG

Legal Mortgage

(1} Morion 1 Limited and Marion 2 Limited as Chargors

{2 Lioyds Bank plc as Security Agent

Dated 19 September 2019

Qsbarne Clarke LLP
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This Deed is made on 19 September 2019

Between:

{hH Morion 1 Limited {company number 07720428) and Morion 2 Limited {company number:
' 07720440 in each case whose registered office s at 22 Chancery Lane, London, WC2A 1LS
(esich a "Chargor" and together the "Chargors”); and _

{2} Lloyds Bank ple as agent and trustee for the Secured Parties {the "Security Agent™).
This Deed witriesses as follows:

1. Definitions and interpretation

11 . Definitions

Unless otherwise defined in this Deed, teims defined in the Facility Agreement shall have the
same meanirigs when used in this Deed and, unless the context otherwise requires, - the
following definitions shall apply: :

"Agreement for Lease" nieans an agreeme;njt"_to grant an Occupational Lease for all ot part
of the Property.

“Borrower" means Conger Finance Limited (company number; 09010354},

"Charged Property" means all the assets, property and.' undertaking for the time being
subject to any Security created by this deed {and references to the Charged Property shall
inchide references to any part of it). :

"Existing Security” means:

{a] a legal mortgage dated 10 December 2018 over the Property and related assets
entered into by the Chargors in favour of Lloyds Bank ple, acting as security agent
under the New Pool Facility Agreement; and: '

{b) a legal morigage dated 6 February 2019 over the Property and related assets entered
into by the Chargors in favour of Lloyds Bank Ble, acting as security agent under the
Facility Agfesment.

“Facility Agreement” means an agreement dated 8 February 2019 and made between,
amony others, the Borrower and the Security Agenit under which the Original Lender has
made available a toan facility to the Borrower, as amended and restated by an amendment
and restatement agresment dated on or around the date of this Deed, and as may be further
ammended, novated, supplemernted, extended or restated from time to time:

“Einance Costs Account™ has the meaning given to that term in the Facility Agreement.

"Finance Documents"” means the Finance Documents, in sach case as defined In the Facility
Agresment and in each case as amended, novated, supplemented, extended or restated from-
time to time.

“Insurance Proceeds” means all monies from time to tirme payable to ahy Chargor under or.
pursuant to the Insurances. in respéct of the Charged Property, including the refund of any
premium.

“Insurances” means all policies of insurance and all proceeds of them either now or in the
future held by, or written in favour of, any Chargor or In which it Is otherwise interested, but

“excluding any third ‘party liability or public liability insurance and any directors' and officers’
insurance,
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"Lease Document” means:

() an Agreement for Lease;
(b} an Occupational Lease; or
{c) any other document designated, in writing, as such by the Agent and any Chargor.

"LPA" means the Law of Property Act 1925,
"New Pool FCA" has the hieaning given to that term in the Facility Agreement.

“"New Pool Security Documents™ has the’ meamng given “to the term Security Dogurments in
the New Pool Facility Agreement.

"Occupational Lease" means any Iease or licence or other right of cccupation or right o
receive rent to which the Propeity may at any time be subject and includes any guarantee of a
tenant's obligations under the same.
"Party” means a party to this Deed.

"Property"” means:

{a) all of the freehold and/or leasehold property of each Chargor deseribed in Schedule
{The Property); ,

(b} ' any buildings, fixtures, fittings, plant and machinery fram time to time on or forming
part of the property referred to in paragraph (a); and

(&) any Related Rights ansmg in relation to any of the assets described in. paragraphs (a)
-and {b).

"Receiver” means a receiver or receiver and manager of the whole or any part of the
Charged Property.

"Related Rights” means, where used i relation to an asset, the following:

(a)  the proceeds of sale andior other reafisation of that asset (or any part thereof or
irterest therein); | |

{n) all Security, Authorisations, options, agreements, rights, easements, benefits,
mdemmtres guarantees, warranties or covenants for title in respect of such asset; and -

{©) ali rights under any lgase, tlcence or agreement for lease, sale or use in respact of
such gisset.

"Rental Income” means the aggregate of all amounts pa[d ar payable to or for the account of
each Chargor in connection with the letting, licence or graht of other rights of use or.
occupation of any part of the Praperty, including each of the following amounts: :
(&) rent, licence fees and equivalent amounts paid or payable;

{b) any sum received or receivable from any deposit held as security for performarice ofa
t‘e_na'nt's obligations, .

{c} a sUn equal to any apportionment of rent allowed in favour of o Chargor;
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1.2

{ch) any other moniss paid or payable in respect of accupation. andfor usage of that
Property and any fixture and fitting on that Property including any fixture or fitting ot
that Property for display or advertisement, oty licence or otherwise;

(&) any st paid of payable under any policy of insurance in' respect of loss of rent or
interest on rent;

(f) any suri-paid or payable, or the value of any consideration given, for the-grant,
surrender, amendment, supplement, waiver, extension or release of any Leass
Doetiment;

(g) any sum paid or payable in respect of a breach of covenant or dilapidations under-any
Lease Document; ;

(h_} any sum paid of payable by or distribution received or receivable from any guarantor

of any occupational tenant Under any Lease Document,
i)  any Tenant Contributions; and

(i) any interest paid or payabie on, and any damages, compensation or seftlement paid
or payable in respect of, any sum referred to above less any related fees and
expenses incurred {which have not been reimbursed by another person) by any
Chargor.

“Secured Liabilities" means ll present and future obligations and liabilities {(whether actual
ar contingent and whether owed joiritly or severally or in any other capacity whatsoever) of
any Chargor and each other Transaction Obligor to any Secured Parly under each Firance
Bocument.

"Security Period™ means the period from the date of this Deed until the date on which the

Security Agent has determined {acting reasonably} that all of the Seeured Liabilities have

been irrevocably and unconditionally paid and discharged in full and that no commitment is
outstanding.

"Tenant Contributioris” mearns any dmount paid or payable to any Chargor by .any tenant -
under a Lease Document or any other occupier of the Property, by way of;

{a) gontripution te:
{n grotind rent;
{ii} insurarce prémia;

{Hify the cost of an insurance valuation;

{ivy a service or ather charge i raspect of any Chargor's costs iy c-o‘nn-ection_WEth
any management, repair, maintenance or similar obligation or in providing
services to a tenatt of, orwith respect to, the Property, or

{¥) a reserve ar sinking fund; aridfor
(b} VAT,
Construction
(&) Unless a contrary intertion. appears, sub-clause 1.2 {Construction) and sub-clause 1.4

(Third party rights) of the Facility Agreement apply to this Deed, and shall be deemed
to be incorporated. info this Deed, mutatis mutandis, as though set out in full in this
Deed, with any reference to- "this- Agreement” beirg deemed to be a reference to
"this Deed", subject to any necessary changes. ' '
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1.3

1.4

1.5

16

1.7

1.8

1.8

() Any references to the Security Agant or any Receiver shall include its Delegate.

€} Uniless a contrary indication appears, references to clauses and schedules are to
clauses of and schedules to this Desd and references 1o sub-clauses and paragraphs
are references to sub-clauses and paragraphs of the clause or schedule in which they
appear,

Law of Property (Miscellaneous Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Charged Property in this

Deed to be a valid agreement under section 2(1) of the Law .of Property {Miscellaneous
Pravisions) Act 1989; the terms of the other Finance Documents and of any side letters
‘between the parties to this Deed are incorporated into this Deed.

Implied covenants for titfe

The obligatians. of any Chargor under this Deed shall be in-addition to the covenants for fitle

deemed to be included in this Deed by virtue of Part | of the Law of Property (Miscellaneous

Provisions) Act 1994,
Effect as a Deed

This Deed is interided to take effect as a deed notwithstanding that the Security Agent may

“have executed it under hand only.

Trusts

&y The Security Agent holds. the benefit of this Deed on trust for the Secured Parties in

gccourdance with the terms of clause 27.1 of the Facility Agreermeant

(by The perpetuity period for gny trusts created by this Deed is 125 years.

Finance Docunent

This Deed i 2 Finance Dotument,

Limited recotirse

Notwithstanding any cther provision of this Deed, it i expressly agreed and understood that:

{a) the sole reccurse of the Secured Parties to each Chargor under or in coninaction with
this Deed is to that Chargor's interest in the Charged Property and no Secured Party
miay to recover any payment or repayment from any Chargor's other assets or

undertaking; ard

(b} the: ligibility of the Chargors to the Secured Parties urider or otherwise in connection
with this Daed shall be:
fi limited in aggregate to .an amount equal to that racoverad as a result of
enforcement of this Deed with respect fo the realisable value of the Charged
Property fromm time to time; and

(i) satisfied only from fhe proceeds of sale or other disposal or realisation of the
Charged Proparty pursuant to this Deed.

New Pool Security Documents
{a) It is expressly agreed and understood by the partles to this Deed that the Security

constituted by this Deed shall be subject to any prior Security by the parties to this
Deed over the Charged Property created by the New Pool Sectirity Documents. and
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3.1

32

4.1

any reference to the Security constituted by this Deed being first ranking shall be
construed accordingly.

{by The Security Agent hereby consents to the creation and subisistence of all Security
over the Charged Property pursuant to the New Pool -Sécurity Documents and
confirms that no breach of this Deed shall arise as a resiilt of the creation or
subsistence of such Security. '

Covenant to pay

Each Chargor as primary obligor covenants with the Security Agent (as trustee of the Secured

' Parties) that it will on demand pay to the Security Agent the Secured Liabilities when the same
‘fall due for payment. : '

Charged Property

Fixed charges

Each Chargor, as security for.the payment of the Secured Liabilities, charges in favour of the
Seourity Agent; with full title guarantee, the following assets, from time to time owned py it er
in which it has an interest:

(a) by way of first legal mortgage, the Property, and

{ty by way of first fixed charge:

(i) all or-any part of the Property not effectively mortgaged -under sub-Clause
3.(a); and

{in if not effectively assigned by way of security pursuant to clause 3.2 (Sécunfty-
assignment), all its rights and interests in {and claims under) the assets
described in clause 3.2 (Sgcurly assignment).

Security assignment

As security for the payment -of the Secured Liabilities, each Charger assigns, by way of

security subject to & proviso for re-assignment on redemption, with full title guarantee to the

Security Agent all its rights, title and interest in:

{a) the Insurance Proceeds;

{b) all rights and interast in and claims under all Insurances now or in the future held by or
for the benefit of each Chargor in respect of the Charged Property (but excluding for
the avaidance of doubt atiy rights and interests in or claims under the Insurances to

 the extent the same are in respect of assets, property and undertaking other than the

Charged Property);

{cy all Rental Income; -arid

{d) any Lease Dactiment;

and all Related Rights i respect of each of the akove.

Nature of Security

Contiriving security

{a) The Security created by this Deed is to be & continuing security notwithstanding any

intermediate payment oi settiement of all of any part of the Secured Liabilities or any
ather miatter or thing.
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(d}

If any purported obligation or liabifity of any Transaction Obligor to the Secured
Parties which if valid would have been the subjest of any obligation or charge created
by this Deed is or becomes unenforceable, invalid or illegal on any ground whatsoever

“whether or not known to any Secured Party, the Chargors shall hevertheless be liable

in respect of that purported obligation or liability as if the same were fully valid and
enforceable and the Chargors were the principal debtors in respect thereof.. Each
Chargor agrees to keep the Secured Parties fully indemnified against all damages,
losses, costs and expenses arising from any failure of dny Transaction Obligor to
carry tut any such purported obligation or liability.

The obligations and liabilities. of each Chargor under this Deed will not be affected by

any act, omission, matter or thing which, but for this paragraph, would reduce, release
or prejudice any of its obligations or liabilities under this Deed (without limitation and

‘whether or not known to any Secured Party) including:

{iy - any time, waiver ar consent granted to, or composition with, any Transaction
Obligor or other persor; '

{ii} the release of any Transaction Obligor ar any other person under the terms of
any composition or arrangement with any creditor of any person,

{iii) the taking, variation, compromise, exchange, renewal of release of, or rafusal
of neglect to perfect, take up or enforce, any rights against, or security over
any assets. of any Transaction Obligor or any other person or any non-
presentation or non-chservance of any formality or other reguirement in
respect of .any instrument or any failure to reslise the full value of any
Sectirity;

{iv) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status-of any Transaction Obligor or any other-
persan;

vy any amendiment (However fundamental} or replacement of any Finance
Document or atty other document or Security;

) any unenforceability, fllegality or invalidity of any obligation of any person
under any Finance Document or any othar document or Security; of

{vil) any insolvency of similar procesdings.

Until the Security Period has ended and unless the Security Agerit otherwiss dirscts,
rio Chargor will exercise any rights which it may have by reason of performarice by it
of its obligations Linder this Deed: :

{iy to be inderrmified by any ofher Transaction Obligor (including any rights it may
have by way of subrogation};

{ity to ¢laim any contribution from any guarantor of any other Transaction Obligor
of the obligations under the Findnce Decuments;

{ii) to take the benefit {in whole orin part and whether by way of subrogation or
otherwise) of any right of the Security Agenit or any of the other Secured
Parties under any Firance Document of of any other guarantee or Security
taken pursuant to, or in cannection with, the Finance Documents;

{iv) to claim, rarik, prove orvote as a creditor of any other Transaction Obligor or

its estate in competition with the Security Agent or any of the other Secured
Parties; andlor '
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(&)

{f)

th)

() receive, claim or have the benefit of any payment, distribution or security from
or-an account of any other Transaction Obligor, ot exarcise any right of set-off
against any other Transaction Obligor.

Each Chargor shall hold on trust for and immediately pay or transfer to the Security
Agent any payment or distribution or bensfit of Security recelved by it contrary to this

sub-clause.

Each Chargor waives any right it may have of first requiring the Security Agent to
proceed against or enfarce any other rights or Security or claim payment from any
person before claiming from a Transaction Obligor under a Finance Docurrient. This
waiver applies. irrespective of any law or any provision of the Finance Dogument to the
tontrary. :

Until the Security Pericd has ended, the Security Agent may refrain from applying or
enforcing any other monies, Security or rights held or received by the Security Agent
ir respect of those amounts, or apply and enforce the same in such manner and order

_as it sees fit (whether against those amounts ar ctherwise) and no Chargor shall be

antitled to the benefit of the same.

Without prejudice to the generality of clause 4.1(c), each Chargor expressly confirms
that it intends that the Security constituted by this Deed shall extend from time to time
to sny (however fundamental) variation, increase, extension or addition of or to the
Secured Liabilities as a result of the amendment ahd/or restaternent of the Facility

Agreement-and/or any of the other Finance Documents and/or any additional facifity

or amount which is made available under any of the Finance. Documents for the
purposes of or in connection with any of the following: business acquisitions of-any
nature; increasing working capital; enabling investor distributions to be made; carrying

out restructurings; refinaricing existing facilities; refinancing any other indebtedness:

making facilities available to new borrowers; any other variation or axtensiori of the
purposes for which any such facility or amount might be made available from time to
time: and any fees, costs andfor expenses associated with any of the foregoing.

Non-nrerger of Securfty

The: Security created by this Deed s to bie il addition to arid shall neither be merged with nor
in any way exclude or prejudice or be affected by any other Security or other right which the.
Security Agent may how or after the date of this Deed hold for any of the Sectired Liabilities,
and this Deed may be enforced against sach Chargor without first having recourse to any
other rights of the Security Agent: -

Further assurances and profé'cti'on of priority.

Genreraf

@

Each Chargor shall, at its own expense; profiptly do all such acts or execute all stch
documents (including assigniments, -transfers, mortgages, charges, notices and
instructions) as the Security Adent may reasonably specify (and in such form as the
Security Agent may reasonably require in favour of the Security Agent or its
nominee(s)k: '

® to perfect or protect the Security ereated or. initended to be created under, of
avidericed by, this Deed (which may include the execution of a muortgage,
charge, assignment or other Security over all or any of the assats which are,
or are intended to be, the subject of this Deed) or for the exercise of any
rights, powers and remedies of the Secured Parties provided by or pursuant
to this-Deed or by law;

(i to confer on the Security Agent or confer on the Sécured Parties, Security
over arty. assets of that Chargor, located i any jurisdiction, eduivalent or
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8.1

similar to the Security intended to be conferred by or pursuant to this Deed
and, pending the conferring of sush Security, hold such assets upon trust {or
in ahy marner required by the Security Agent} forthe Secured Parties; and/or

(i) to facilitate the realisation or enforcement of the assets which are, or are
intended 1o be, the subject of the Security created, or intended to be created,
by this Deed,

b ‘Each Chargor shall take all such action {including making all filings and registrations)

as may be necessary for the purpose of the creation, perfection, protection of
maintenance of any Security conferred or intended to be conferred on the Secured
Parties by or pursuant to this Deed. '

' HM Land Registry

{ay In relation to the Property. from time to time, gach Chargor irrevocably consents to the
Security Agent applying to the Chief Land Registrar for a restriction to be enterad an
the Register of Title of all that Praperty (including any unregistered properties subject
fo compulsory first registration at the date of this Deed) on the prescribed Land
Registry form and in the following or substantially similar terms:

"No disposition of the registered estate by the proprietor of the registered

astate is to be registerad without a writteri consent signed by the proprietor for

the time being of the legal morlgage dated « in favour of Lioyds Bank plc -
referred to in the charges register.” :

{b} The Finance Parfies must perform their obligations under the Facllity Agreement
(inctudiig any obligation to make available further advances). In. relation to the
Property, the Security Agent may apply to the Chief Land Registrar for a notice to be
entered onto the Register of Title of all that Property (including any unregistered
properties subject to: compulsory first registration at the date of this Deed) of the
obligation to make further advances.

Natices

Each Chargor shall:

{a) promptly drid in any event within 2 Business Days of the date of this Deed, give natice
' of the assigriment of the Instrances under this Deed to its insurers in the form set out
in part 2 (Form of notice to insurers) of Schedute 2 (Fonm of notices);

{1 at the request of the Security Agent where an Event of Default is continuing, give
notice of the assignment of gach Lease Document under this Déed to the relevant.
tenant in the form set out in part 3 (Form of notice in relation to & Lease Docurnent) of
Schedule 2. {Form of notices); '

and, in each case, shall use reasonable srideavours to procure that each parson uh whom &

notice is served, executes dnd dalivers to the Security Agent an ackriowledgement of that

riotica it the ralevant form scheduled to this Deed or in such other fortm as the Security Agent

FrHEY reguire.

Representations and warranties

Each Chargor makes the representations and warranties listed below in favour of gach of the
Secured Parties. ' :

Charged Pmperfy.
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7.2

{=) Immediately prior to the date of this Deed, it was the legal owner of the Charged
Property with the right to transfer with full title guarantee alk or any part of the Charged
Property afid had good dhd marketable title to the Charged Property. :

{B) Save in respect of any of the Charged Property that is legally assigned to the Security

Agent pursuant to this Deed or the New Pool Security Docutments, it is the legal owner
of the Charged Propérty with the right to transfer with full title guarantes all or any part
of the Charged Praperty and Hias good and marketable title to the Charged Property.
Repetition
The representations in this clause are deemed o be mads by each Chargor by reference to
the facts and circumstances then existing on the date of each Utilisation Request, on each

Utilisation Date and an the first day of each Interest Period,

Undertakings
Duration of undertakings

Each Chargor .undértakes- to the Security Agent in the terms of this clause for the duration of
the Security Peried.

General undertakings
{&) Negative pledge and disposal restrictions
it will not:

{0 wieate or agres to ¢reate or permit to subsist or arise any Secur'i'ty-o'ver all or
any part of the Charged Property, or '

(iy sell, transfer, lease out; lend or otherwise dispose of all ‘or any part of the
. Charged Propeity or aigree or attempt to do the same,

except as psrmitied under the Facility Agreement or this Deed or with the prior written
congent of the Sacurity Agent.

(b Deposit of documents or title deeds
It will deposit with the Security Agent:

{). to the extent that the relevant documents have not been deposited. with a

" pustodian acceptable to the Security Agent ar are not held by solicitors to the

order of the Security Agent pursuant to an undertaking, all deeds, documents

of title (or documents evidencing title or the right to titie) and agreements
relating to any of the Charged Property; and .

{iiy any other document which the Security Agent may reggonably require forthe
purposas of perfecting the Security created by this Deed.

{c). C_ampia’ance with laws -

It shall at all times comply with all laws and regulations applicable to it and will obtain
and maintain n full forcs and effect all Authorisations ‘which may at any time be
required with respect to any of the Charged Property in each case where failure to do
s0 has or is reasonably likely to- have a Material Adverse Effect or could or could
reasonably be expected to result in eriminal sanctions being imposed on any Party.

{d) Information




8.1

8.2

tt shall supply promptly to the Security Agent such information in relation to the
Charged Property as the Security Agent may reasonably request.

Property undertakings

Title

(&) Each Chargor must exercise its rights and comply in all respects with any covenant,
stipulation or obligation (restrictive or otherwise) at any time affecting the Property.

(&) No th-a'rg'or may agree to any amendment, supplement, waiver, surrendar or relsase
of any covenant, stipulation or obligation {restrictive or otherwise} at any time affecting
the Property. :

(c:) Each Chargor must promptly take all such steps as may be necessary or desirable to
enable the Security created by this Déed to be registered, where appropriate, at the
applicable Land Registry.

Occupational Leases

{a) No Chargor may without the consent of the Security Agent {stich consent not-to be
unreasomnably withheld ar delayed):
iy enter into any Agreement for Leass;

(i) other than under an Agraement for Lease, grant or agree fo grant any new

-Otcupational Lease; : ' '

(i) agree to any amendmiert, supplement, extension, waiver, surrender or
-release in respect of any Lease Document; '

{iv} exercise any right to break, determine or extend any Lease Document;

) commience any forfeiturs or iritancy proceedings i respect of any Lease
Docurment; or

(Wil serve ahy notice on any former tenant under any Lease Document {or on any -
gusrantor of that former tenant) which would entitle it to a new lease or
tenancy.

h) Subject to-clause 8.2(c), no Chargor may without the consent of the Security Agent
(such consent hot to be unreasonably withheld or delayed):

{iy grant any licenee or right td use or occupy any part of the Property;

(i} consent to any sublease or assignment of ary tenant's interest under any
Lease Document; ar o

(i) agree to any change of tise under, or (except where required to do so urider
the terms of the relevant Lease Document) rent review i respect of, any.
Lease Document,

each, a "Consent Event”.

(€ Where under the terms of the relevant Lease Document the Chargor(s) are under an

obligation to give consent to a Consent Event, the Security Agent shall not withhold its
consent under clause 8.2{b} where to do so would cause the Chargor(s) to be in
breach-of that Lease Documetit, provided that the obligation on the Security Agent not
to withhold its consent contained i this clause B.2{c} shall not apply whers an Everit
of Default is continuing, or would result from the Consent Event. '
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8.3

(d}

(&)

{g)

(h)

Each Chargor must:
{iy diligently collect or procure to be collected all Rental Income;

(i) exercise its rights and comply with its obligations under each Lease
Documertt unless it demonstrates, to the satisfaction of the Security Agent
-{acting reasonably) that:

{A) it is ot required by the relevant Lease Document to perform the
relevant obligation by virtue of a breach by the counterparty to that
Ledse Documient;

(B) the non-performance by it of the obligation referred to in clause
8.2(d)(ii}{A) does hiot have and could not reascnably be expected to
have a Material Adverse Effect; ..

(C)  the Chargors have immediately avatlable funds to fund any court
action and all related fees. {including, without limitation, all fegal fees
that may be payable; and d-amages/award-s of court); and

AD) each Chargor is taking active steps to resolve the breach described in
clause 8.2(dXi¥A), and where the relevant Chargor initiates or is
engaged in any legal action in relation to such breach, it has complied
with any conditions. or requirements of -the Securlty Agent {acting
reasaonably},

provided that each Chargor shall comply with such obligations upon receiving
final judgment or arbitrator's aware (as the case may be); and

il use jts reasonable endeavours to ensure that sach tenant complies with its
obligations under each Lease Udeurrient, .
in a properand timety manner.

Following the _occurrr‘en‘c_é of Evént of Default which is continting, the Chargor shall
procure that all Net Rental Incame shall be paid into the Finance Costs Account {other
than Net Rerital Income that is fequired to be paid into the New Paool FCA pursuant to

the terms of the New Posl Facility Agreetient).

Any  Lease Prepayment Proceeds must be. paid. into the Deposit Account for
application in accordance with clause 17.4 (Deposit. Actount) of the Facility
Agreement.

Each Chargor must supply to the Agent a copy of éach Lease Document, a copy of
edeh amendment (other than any ameéndment of a purely administrative or clerical
nature), supplemant or extension to & Lease Document and a copy of gach document
recording any rent review in respect of a Lease Docurnent promptly upon entering into
the same.

No Chargar miay grant or agree to grant any Lease Document without including in the
alienation govenant a provision for the proposed assignor on any assignment to
glarantee the obligations of the proposed agsignes until that assignee is released as
tenant under the tarms of the Landlord and Ténarnt {Covenants) Act 1995,

Maintenance

a)

Each Chargor must ensure (or, to the extent that such matters are the résponsibility of
a tenant pursuant to an Occupational Lease, enforce its rights nder the terms of that
Occupational Ledse to procurg) that all buuldmgs plarit, machmery fixtures and -
fittinigs on the Property are in, and rmigintained in:
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8.4

g5

{i} good and substantial repair and condition and, as appropriate, in good
working order; and

(i siich repair, condition and, as appropriate, good working order as to enable
them to be let in accordance with all applicable laws and regulations.

(B) Each Chargor must carry out ahy energy efﬁctency improvemeants hecessary, or take
any other steps necessary, to ensure that at all times eath part of its Property which is
designed to be let can be et or can continue to be let without breaching afy
applicable laws or regulations in respect of minimum levels of energy efficiency for
properties.

Development

{a)  NoChargor may:

&y make or allow to be made or implement any application for planning
permission in respect of any part of its Property without the prior written
consent of the Agent (such consent riot to be u-n'reason-ab[y withheld); -

i) carry out, or allow to be carried out, any demolition, construction, structural

' alterations or. additions, development or ather similar operations or change in
use in respect of any part of its Property;

(i} enter or agree o enter into any agreemerit or undettaking under section 106
of the Town and Country Planning Act 1980 or section 33 of the Local
Government (Migcellaneous Provisions) Act 1982 of sections 38 or 278 of the
Highways Act 1880 or any other mmrlar act or acts without the prior written
congent of the Agent: ot

{iv) enter into any negotiations with any competent authority with regard to the
compulsory purchase of its Property or consent to the compulsory purchase
of its Property.

(b} Clause B.4(a) shall not apply to:

{1 the maintenance of thé buildings, plant, machmery, fixtures and fittings i’
accordance with the Transaction Documents;

{if). any alterations or improvements which a tenant is entitied to undertake in
accordance with the terms of the relévant Lease Document and in respect of
‘which. the Chargors in their capacity as landlord are required to- glve their
corisent pursuant to the terms of that Lease Document; of

(i) the carrying out of non-structural improvements or alterations which affect
only the interior of any building on the Property.

{e) Each Chargor must comply in all material respects with all planning laws, permissions,
agreements, undertakings and conditions 1o which the Property may be subject.

{dj Each Chargor must notify the Agent imniediately on becoming aware that its Proparty
is -compulsorily purchased or the applicable governmental agency or authority makes

_an order for the compulsory purchase of the same. .

Noticas

{&) Each - Chargor must, within 14 days after the receipt by it of any application,

requirement, arder of notice -served or given. by any public or local or any other
authorlty or any landlord with respect to'its Property {or ariy part of it) or to the area in

“which it is situate:
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8.7

88

89

(i deliver a copy o the Security Agent; and

{it) inform the Security Agent of the steps taken or proposed to be taken to
cotnply with the relevant requirement, order or notice.

(b} If required by the Agent, at the cost of the Chargors, the Agent miay take all
reasonable or expedient steps (in the name- of the Chargers and/ar the Chargors or
otherwise) to procure compliance with any notice or order referred to in tlause 8.5(3)
and may at the cost of the Chargors make such objection. or objections or
representations against or in respect of any proposal for such a notice or order as the
Agent considers expedient.

Investigation of title

Follewing a Default, each Chargor must grant the Secunty Agent aor its lawyers on request &ll
faciliies within the power of that Chargor to enable the Security Agent ar its lawyers fo:

{a) carry out investigations of title fo _the Property; and
{s}] _make such anguiries in relation to any part of the Property as a prudent mortgages
might carry-out.

Power to remedy

{a) Iif & Chargor fails to perfarm any obligations under the Finance Documents affecting
‘the Property, the Chargors must allow the Security Agent or its agents and
cerntractors.

M to enter any part of the Propéerty subject to the terms on any Lease Document;

(i) - tocomply with or object to any riotice served on a Chargor in respect of the
Property; and.

{iii} to take any action that the Security Agent may reasonably consider necessary
t6 prevent of remedy any bredch of any such term or to comply with or object
to any such notice. ' '

(b} The Botrawer must immediately on request by the Security Agent pay the costs and
expenses of the Security Agent or its agents and contractors incurred in connection
with any action taken by it under this clause.

{c)  No Finance Party shall be obliged to-account as morigages in possession as a resuft
of any action taken under this clause.

Insurances

(&) Each Chargor shall comply with- clause 23 (Insurdnce underlaking) of the Facility
Agreement as if it reéferences to-an Obligor under that clause were references to sach .
Chargor.

Environinental miatters

{a) Each Chargor must.

M comply and - ensure that any relevant third perty complies with all
Environmerntal Law; o

(ii) obtain, maintain and ensure compiiance with all requisite Environmerital
Permits applicableto it or to the Propery; and
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a1

812

.t

(i implement procedures to monitor compliance with and to prevent liability
under any Environmental Law applicable to it or the Property,

where faillire to do so has or is reasonabiy. likely to have a Material Adverse Effect or
result in a@iny liability for a Finance Party or has or is reasonably fikely to result in
criminal sanctions being imposed on any Party.

{b) Each Chargor niust, promptly upoh becoming aware, notify the Agent of:

{ij any Environmental Claim started or, to its knowledge, threatened {in writing);
(i) any circumstances reasonably fikely to result in an Environmental Glaim; or
(ifly any actual or proposed susperision, _revo;cﬁaﬁq.n ar nofification of any

Environmental Permit,
{e) Each Chargor must indemnify each Finance Party against any loss or liability which:

Q) that Finance Party incurs as a result of any actual or alleged breach of any
Environmental Law by any person; and

i) would not have arisen if a Finance Document had riot beety entered into,
unless it is caused by that Finance Party's gross negligence or wilfil miscr_)'ndﬁct'. _

(dy.  Each Chargor must use reasonabie endeavours o ensure that all occupiers of the
Praperty carry on their activities on the Property in a prudent manner and keep them
secure so @s not to cause or knowingly permit hamn or damage to the Environment
{includifig nuisance or pollution) or the risk thereof.

Commonhold

No . Chaigor shall convert any freehold estate of the Property to a freehold estate in
commonhald land under Part 1 of the Commenhold and Leasehold Reform Act 2002,

Pay rates and chargeés éfc

Each Chargor punctually will pay or cause to be paid and indemnify the Agent on demand
against all existing and future rates, duties, fees, renewal fees, . charges, assessmients,
impositions and outgoings whatsoever whether imposed by deed -or by statute or otherwise
and whether in the nature of capital or reveriue and even though of a wholly novel character
which are payable in respect of the Property or any part thereof.

Power to remedy
If any Chargor fails to comply with any covenant set out in sub-clause 7.2 (General

undertakings) to sub-clause 8 (Property) {inclusive), it will aliow {and irrevocably authorises)
the Security Agent or any Receiver to take any action en its behalf which the Security Agent.or

the Receiver deems necessary or desirable to ensure compliance with those covenants. Each -

Chargor shall reimburse the Security Agent. andfor ary Receiver, on demand, all amounts
expended hy the Security Agent or any Recewer in remedying such failure together with .
interest in actordance with clause 8.4 (Defaulf Interest) of the Facility Agreement . from the
date of payment by the Security Agent or Receiver (as the case may be) until the date of
reimbursement. ' '

Enforcement and powers of the Security Agerit

Enforcament
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8.2

8.3

9.4

" At any time when an Event of Default is continuing, the Security created pursuant to this Deed

shall be immediately enforceable and the Security Agent may in its absolute discretion and
without notice to the Chargors or the-prior authorisation of any court:

{a) enforce all or ahy part of the Security created by this Deed and take possession of o
dispose of all or any of the Charged Property in each case at sich times and upon
such terms as it sees fit; and

{b whether or not it has appointed a Receiver, exercise all of the powers, authorities and
discretions:

i) r:'d-n'fe_rre_d from time: to time on mortgagees by the LPA (as varied or extended
by this Deed) or by law; and

(1 granted to a Receiver by this Deed or from time to time by law.
Power of sale, feasing and other powers

{a) For the purpose of all rights and powers implied or granted by law, the Secured
Liabilities are deemed to have fallen due on the date of this Deed. The power of sale
and other powers conferréd by, section 101 LPA and all other enforcement powers
conferred by this Deed shall be immediately exercisable at any time when an Event of
Default is continuing.

(B) The Security Agent may lease, make- agreemients for leases at a premium or

otherwise, accept surrenders of leases and grant options or vary or reduce any sum
payable urider any leases or tenancy agreements as it thinks fit, witholt the need to
comiply with any of the provisions of sections 99 and 100 LPA,

{cy i the exercise of the powers conferred by this Deed, the Sgourity Agent may sever
and sell plant, machinery or other fidtures separately from the property to which they
tmiay be annexed and it may apportion any rent ar other amount without the consent of
the Chatgars,

Statutory rostrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively LPA shall not apply to the Security constituted by this Deed.

Appropriation

(a) In this Deed, "financial collateral” has the meanitg given fo that term in the
Financial Collateral Arrangements (No.2) Regulations 2003.

{b} At any time when an Event: of Default is contmumg the Security Agemt may
appropriate all or part of the financial collateral in or towards satisfaction of the
Secured Liabilities.

{c) The Parties agree that the value of any sush Charged Property appropriated in
accardance with sub-clause 9.4(b) shall be the market price of such Charged Property
at the time the nght of appropriation is exercised as determined by the Security Agent
by reference to such method or source of valuation as the- Security Agent may
reasonably sefect, including by independent valuation. The Parties agree that the
methods or solrces . of valuation provided for in this sub-clause or selected by the
Security Agent in accordance with ihis sub-clause shall constitite a commercially
reasonable manner of valuation for the purposss of the Financial Collateral
Arrangaments (No.2} Regulations 2003,
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10.

101

10.2

10.3

104

1.

{d) The Sec;unty Agent shall notify the Chargors, as soon as reasohably practicable, of
the. exercise of its right of appropriation as regards stich of the Charged Property as
are specified in such notice.

Appointment of 4 Recsiver

Appointment

{a) At any time when an Event of Default is continuing, or at the request of the Chargors
or their directors, the Security Agent rmay, without prior notice ta the Chargors, in
writing (undat seal, by deed or otherwise under hand) appoint a Receiver in respect of
the Charged Property or any part thereof and may in like manner from time to time
{and insofar as it is lawfully able.to do) remove any Receiver and ‘appaint anather in
his place.

by Nothing in sub-clause 10,1(a) shall restrict the exercise by the Security Agent of any
one or.fiore of the rights of the Security Agent under Schedule B1 to the Inscivency
Act 1986 and ths rules thereunder or at comimon law. .

ey Saction 109(1Y LPA shall not apply to this Deed.

Several Receivers

Ifat any time there is more than one Receiver, each Receiver may separatety exercise all of

the powers conferred by this Deed (unless the documant appomtmg such Receiver states

otherwise).

Remurieration of Receiver

The Security Agent may from time to time fix the remuneration of any Receiver appoifnted by it

from time to time. . For the purpose of this sub-clause, the limitation set out il section 109(6)

LPA shall not apply.

Liability of Security Agentfor actions of a Receiver

Each Receiver shall be the agent of the Chargors which shall be solefy responsible for his-acts

or defaults, and for his remuneration and expanses, and be liable on any agreements or
engagements made or entered infoe by him. No Secured Party shall be responsible for any

- misconduct, negi;gence ar default of a Receiver.

Powsers of a Receiver
A Receiver shall have (and be entitied to exercise) in relation to the Charged Property over
which he is appointed the following powers (as the same may be vatied or extended by the
provisions of this Deed):

(&) all of the specific powers set sut in 'S:c:hed ule 7 (Powers of Recelver),;

-{h) ~all of the powers of an admmlstratwe feceiver set out in Sehedule 1 to the Insolvency

Act 1986 (whethér or not the Receiver is an administrative receiver);

{g) all of the powers conferred from time to time on receivers, mortgagors and
moHgagess in possessior by the LPA;

{d) all of the powers conferred on the Security Agent under this Deed;

{&) all the powers and rights of a legal and beneficial owner and the power to do or omit
to do anything which gach Chargor itself could do of-omit to do; and

L . O6_LKET7I0761 |




12.

12.1

12.2

12.3

{fi the power to do all things which, in the opinion of the Receiver, are incidental to any of

: the powers, functions, authorities or discretions conferred or vested in the Receiver

pursuant to this Deed or upon receéivers by statute or law generally {including the

bringing oF defending of proceedings in the name of, or on behalf of, the relevant

Chargor, the collection andfor realisation of Charged Property in such manner and on

such terms as the Recsiver sees fit; and the execution of documents in the name of

the relevant Chargor (whethier under hand, or by way of deed or by utilisation of the
company seal of the relevant Chargor)). .

Application of monies
Order of application

Ail amounts from time to time recsived or recovered by the Security Agent pursuant to the
terms of this Deed or in connaction with the realisation or enforcement of all or any part of the

“Security created by this Deed (for the purposes of this clause, the "Recoveries") shall be held

by the Security Agent on trust to apply the same at any time as the Security Agent {in ifs
discretion) sees fit, to the extent permitted by applicable law (and subject to the provisions of
this clause), in the following order, after the payment of any. preferential debts ranking in
priority to the Secured Liabilities: ' '

fa) in discharging any sums awing to the Security Agent or any Recelver,

{b) in payment of all costs and expenses incurred by any Secured Party in connection
~with any realisation or enforcernent of the Security created by this Deed,

(©) in payment of any Secured Liabilities; and

{d) the balance of any Recoveries, after all amounts due under sub-clauses 12.1(a) to {©)
have been paid in full, to the Chargors. ' '

The provisions of this sub-clause will override any appropriation made by the Chargors.
Prospective liabilities

When an Event of Default is continuing, the Security Agent may, in its discretion, hold any
amount of the Recoveries in an interest bearing suspense or impersonal account(s) in the
name of the Security Agent with such financial institution (including itselfy and for so long as
the Security Agent shall think fit (the interest being credited to the relevant-account) for later
application under sub-clause 12.1 (Order of application) in respect of: '

{a) any surmi to a Secured Party; and

{bj any part of the Secured Liabilities,

that the Secirity Agent reasonably considérs, in éach case, might become due or owing at-
any time in the future. '

Invastment of proceeds
Prior to the application of the proceeds of the Recoveries in accordance with sub-clause 12.1

(Order of application) the Security Agent may, in its discration, hold all or part of those
proceads in an interest bearing suspense or impersonal accaunt{s) in the name of the Becurity

Agent with such finanicial institution (including itself} and for so long as the Secutity Agent shall

think fit (the interest being credited to the relevant account) pending the application from- time
to timie of those monies in the Security Agent's discretion in-accordarice with the provisions of
sub-clause 121 (Order of application provided that if sufficient Recoveries and other
amounts. received from the Transaction Obligors are sufficient to discharge the Secured
Liabilities i full, the Seeurity Agent will promptly apply the Recoveries in actordarnce with the
provisions of sub-clause 12.1 (Order of application).

17 . GO UK BT 73076




12.4

2.5

12.8

13.

131

13.2

Currency conversion

{a) For the purpose of, or pending the discharge of, any of the Secured Liabilities the
‘Security Agent may convert any nonies received or recovered by the Security Agent
from tne clrrency to anether, at a market rate of exchange.

{by. The obligations of any Transaction Obligor to pay in the due currency shall only be
satisfied to the estent of the amourit of the due gurrency purchased after deducting
the costs of convetsion.

Permitted deductions

The Security Agent shall be entitied, in its dissretion:

{a) to set-aside by way of reserve, amounts required to meet, and to make and pay, any
deductions-and withholdings (on account of taxes or otherwise) which it is or may be
requited by any applicable law to make from any distribUtion or payment made by it
under this Deed; ard : '

(R} to pay afl Taxes which may be assessed against it in reSpect of any of the Charged
Property, or as a conseguence of performing its duties, or by virtue of its tapacity as
‘Security Agent. under any of the Finance Documents or otherwise (other thart in
connection with its remuneration far pefforming lts duties under this Deed).

Good discharge

{a) Any paymient to be made in respect of the Secured Liahilities by the Security Agent
may be made to the Agent on behalf of the Finance Parties and any’ payment made-in
that way shall be a good discharge, to the extent of that payment, by the Security
Agent.

(hy -~ The Security Agent is under no obligation to make the payments to the Agent under
sub-clause. 12.6(a) in the same currency as that i which the obligations ‘and liabilities
owing to the relevant Finance Party are denominated:

Protection of third parties

Mo obligation to enquire

No purchaser from, or other persor dealing with, a Secured Party shall be oblfiged or
concerhied to enquire whether:

{ay the right of the Secured Party to exercise any of the powers conferred by this Deed

has arisen or become exercisable.or as to the propriety or validity of the exercise or
purpcrted exercise of any such power; or

{b) ary of the Secured Liabilities remains outstanditig of be concermed with notice to the
contrary and the title and position of such a purchaser or other person shall not be
imipeachable by réference to any of those matters.

Receipt conclusive

The receipt of the Security Agent or any Receiver shall His an absolute and a conclusive

discharge to a purchaser, and shall relieve such purchaser of any obligation to see to the
application of any monies paid to or by the direction of the Security Agent or any Receivar.

14 O RS T3




14.

14.1

142

14.3

18,

45,4

15.2

15.3

16.

Protection of the Secured Parties

No diability

No Secured Party shall be liable in respect of any of the Charged Property or for any loss or

damage which arises out of the exercise or the attempted or purporied exercise of, or the
failure to exercise any of, their respactive powers.

Possession of Charged Property

Without prejudice to sub-clause 14.1 (No fiability), if a Secured Party enters into possession of
the Charged Property, it will not be liable to account as mortgagee in possession and. may at
any time at its discretion go out of such possession.

No proceedings

No - Party {other than the 8Security Agent, a Receiver or a Defegate in respect of its own
officers, employees. or agents) may take any proceedings against any officer, employee or
agent of a Secured Party in respect of any claim it might have against & Secured Party or in
respect of any act or arission of ary kind by that officer, employee or agent in rélation to-any
Finance Document or any Charged Property and any officer, employee or agent of a Secured
Party may rely ¢n this clause subject to sub-clause 1.4 [Tmrd party rightsy. of the Facility

Agreement and the provisions of the Third Parties Act.

Cumulative powers and avoidance of payments

. Cumulative powers

The powers which this Deed confers on the Security Agent and any Receiver appointed under
this Deed are cumulative, without prejudice to their respective powers under the general law,
and may be exercised as often as the relevant person thinks appropriate. The Security Agent

“&r the Receiver may, in connection with the exercise of their powers, join or concur with any

persan in-any transaction, scheme of arrangement whatsoever. The respective powers of the
Security Agent and the Reteivar will in fio- circurristarices be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment. :
Amotnts avoided

i any amount paid by a Chargor in respect of the Secured Liabilities is capable of being

“avoided or set aside ar the liquidation or administration of the relevant Chargor or otherwise,

thari for the purposes of this Deed that amount shall not be considered to have been paid.
Discharge conditional

Any settlemant or discharge between a Chargor and the Security Agent shall be conditional
upor no security or payment fo the Security Agent by the relevant Chargor or any other

_person being avoided, set aside, ordered to be refunded of reduced by viftue of any provision

or enactment relating to insolvency and accordingly (but without [imiting the other rights of the
Security Agant under this Deed) the Security Agent shall be entitled to recover from the
relevant Chargor the value which the Security Agent has placed on that security or the amount
of ahy stich payment as if that settlement or discharge had not occurred.

Ruling-off accounts

If the Security Agent receives notice of any subsequent Seeurity or other interest affecting any
of the Charged Property it may open a new dccount for the relevant Chargor inits books. - 1f it
does not do so then (unless it gives written notice to the contrary to the relevant Chargor), as
from the time it receives that netice, all payiments niade by the relevant Chargor to it {in the
absence of any expréss appropriation to the contrary) shall be treated as having been credited
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17.

18.

181

18.2

18.

20.

20.1

202

20.3

to a new account of the relevant Chargor and not as having been applied in reduction of ihe
Sectired Liabilities.

Power of atto rney

Each Chargor, by way of sécurity, irrevacably and severally appoints each of the Securi'ty
Agerit and any Receiver as its attorney (with full power of substitution and delegation) in its
name and ofi s behalf and as its act and deed to (if an Event of Default is continuing)
execute, seal-and deliver {using the company seal where appropriate) and otherwise perfect
and do any deed, assurancs, agreement, instrurment, act or thing which it ought o execute
and do under the terms of this Deed, or which may be required or deemgd proper in the
exercise of any rights or powers conferred on the Security Agerit or any Receiver under this

Deed or otherwise for any of the purposes of this Deed, and each Chargor covenants with

each of the Security Agerit and any Receiver to ratify and-confirm all such acts or things
made, dane or executed by that attorney.

Delegation

A Secured Party may, at any time, delegate by power of attorney or otherwiss to any p’ie-rson-
for any period, all or any of the rights, powers and discretions vested in it by or pursuant to this
Deed. '

That delegation may be made upon any terms and conditions {mcludmg the power o sub-
delegate) and subject to any restrictions that that Secured Party may, in its discretion, thinlk fit
in the interests of the Secured Parties arid it shall not be bound ta supervise, arbe in any way
rasponsitle for any logs inetirred by reason of any misconduct or default on the par of any
such delegate or sub-delegate.

Redemption of prior charges

The Security Agent may redesm any grior Sectrity on”or relatmg to any of the Chargad
Property or procure the transfer of that Security to itself, and may settle and pass the accounts
of any person entitted to that prior Security. Any accourit so settled and passed shall {subject
to ary manifest error) be conclusive and binding on-the Chargors. -Each Chargor will or
demand pay to the Security Agent all principal monies and interest and all losses incidental to
any such redemption or fransfer. ' '

Miscellaneous

Assignment

No Chargor may assign any of its rights or tramsfer any of its rights or obligations urider this
Deed. The Security Agent nmiay assign and transfer all-or any part of its rights and obllgatmns
wrder this Deed.

Catnterparts

This Deed may be executed in.any nimber of counterparts, and this has the same effect as if
the sighaturas on the counterparts weré on a single copy of this Deed.

Cuvenarit to release

At the end of the Security Period, the Security Agerit shall, at the request and cost of the |
Chargors, take such action as any Chargor may reasonabl’y tequire to release the Charged
Property from the sectirity: constituted by this' Deed (including any assignment by way of
security) ard each Chargor from its obligations and liabilittes under this Deed {inctuding
executing Land Registry Form DS1 in respect of the Property and a release substantially in
the form set out in Schedule 5 (Form of Deed of Release) with such amendments as the
Security Agent may agree).
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21.

22,

221

222

22.3

Governing Law

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

Ju-‘r'isdi'cfion

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

The Parties agree that the courts of England are the most appropriate and canveniatt Courts
to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceéedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may- take concurrent
proceedings in any number of jurisdictions.

It witness this Deed is executed on the date appearing at the head of page 1.
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Schedule 1
Charged Property
Part 1

The Property

Chargor Address or description of the . Title No:

Property
Marion 1 Limited and Morion 2 The Hippadrome, Cranboum NGLG78229
" Limited . Street, 'Lo_n';i_lgn WC2H 7JH
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Schedule 2
Form of notices
Part 1
Part 1

{Form of notice to insurars)

To s(insert name and address of insurer]
Datad: ®
Dear [#]

Re: e[jdentify the relevant insurance poh’cy[fes]} (the "Policy{ies]")

We notify you that we have assigned, by way of security pursuant to a legal mortgage dated [ ] {the
"Legal Mortgage"), to e {the "Security Agent”) all our all our rights and interest in any claims-under
the Policy ahd any proceeds payable under or in connection with the Policy in each case in respect of
The Hippadiome, Cranbourn Street, London WC2 7JH, registered at the Land Registry under title
number NGLS78229 (the "Property" as security for certain obligations owed by us to the Security
Agent,

We irrevocably instruct and authorise you to pay all payments for claims in excess of £100,000 {other
than in respect of any claim under any public liability and third party liability insurances) undef or
" arising under the Policylies] in connection with the Property {but nof, for the avoidance of doubt in
_connection with any other praperty insured under the Palicy) to the order of the Security Agent. It is
very important that you make all imimediate arrangemenits for all such sums payable by you under the
Policylies] in cannection with the Property to be paid to this account. ' '

We further notify you that:,

1. you may continue to deal with us it relation to the: Policylies] until you receive written notice ta
the contrary from the Security Agent stating fhat the security constituted by the Legal
Mortgage has become erforceable. Thereafter, we will cease to have any right 1o deal with
youl in relation to the Policylies] in corinection with the Property until the Security Agert notifies
“you to the cortrary and therefore from that time you shouid deat only with the Sacurity Agent
until the: Security Agent notifies you to the contrary;

2, you are authorised to disclose: information in relation to the Policy[ies] to the Security Agent on
“its reguest; and : .

<t the provisions of this notice may only be revoked oramended with the prior written consent of
the Security Agent.

We will rermain liable to perform all our obligations under the Pohcy[tes] and the Security Agent ig

untler no obligation of any kind whatscever under the Policylies] nor under any liability whatsoever in

the: event of any failure by Us to perform our obligations under the Policyfies].

Please sign and return the enclosed copy of this notice to the Security. Agart {with & copy to us) by
way of confirmation that:

{a) you agree to act in accardance with the provisions of this netice;
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{b)

(¢)

(d)

(e}

(h}

you will not amend, waive or release any right, interest or benefit in relation to the

Policy[ies] in connection with: the Property {or agree to do the same} without the pnor

wiitten consent of the Secutity Agent;

as the Security Agent is named as [composite insured and loss payee far claims in
excess of £100,000] in connection with the Property, the Policylies] will not be vitiated
of avoided as against any insured party as a result of any circumstances beyond the
control of that insured party or any misrepresentation, non-disclosure, or breach of
any policy term of condition, on the part of any insured party or any agent of any
insured party; ‘

[after receipt of written notice in accordance with paragraph 1, you will pay all monias
to which we are entitied under the Paolicy[ies] in connection with the Property direct to
the Security Agent (and not to us) unless-the Secunty Agent otherwise agrees in
writing;]

you will give- at least [30] days' notice tu the Security Agent if you propose to
repudiate, rescind or cancel any Palicy[ies], ta treat [it/them] as avoided in whole or in
part, to treat [itithem] as expired due to nori-payment of premiurm or otherwise decline
any valid claim under [itithem] by or on behalf of any insured party and you will give
the opportunity to rectify any such non-payment of premium within the notice period.,

you waive your rights of subrogation as against us, any tenant of a property or any
other party; :

you have not received notice that we have assigned or charged our rlghts undger the
Pohcyﬂes} to a third party-or created any other interest in the Policylies] in favour of a
third party; and

you have not claimed or exercised nor do you ‘have any outstanding right to claim or
gxercise against us, any right of set-off, counter-claim. or other tight relating to the

Policies.

The pravisions of this notice and any non- -contractual obhgatlons arising out of or in connestion with it
are governed by English law;

Yeurs faithftilly

for and on behalf of

s[the Chargor]

AA e e e s AR e e e e

for and on behalf of

[the Charguor]

[On acknowledgemertt copy]

To:

slinsert name of Secunity Agent]
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Capy to: s{insert name of the relevant Oblfigot]

We acknowledge receipt of the above notice and the noifications thersin, agree 1o abide by its terms
and confirm the matters-set out in paragraphs {(a) to () {inclusive) of that notice.

forand onbehalf of

s[insert name of instrer]

Dated: &
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Part 2

{Form of notice in relation to a Lease Document)

Tes eftenant]
Dated: 8
Deaar =],

Re: the lease dated « and made between ¢ and = {the "Lease")

We notify you that we have assigned, by way of security, to {the Security Agent} (the "Security
Agent™ all our rights, title and interest in the Lease as security for certain obligations owed by us to
the Security Agent.

Please sign and refurn the enclosed copy of this notice to the. Sécuriiy. Agent (with a-copy to us) by
way of confirmation that;

{a) you have niot received any notice that any third party has or will have any right or
interest in, or has made or will be makirig any claim or demand or taking any action ih
respect of, aur rights under or in respect of the Lease;

{5 from the earlier to oceur of (i} receipt of notice from the Security Agent or us stating
that an Event of Default has-ocourred or {ii) you becoming aware of the sama, you will
pay all rent and all other monies payable by you under the Lease into the Finance
Caosts Account hefd 4t Lioyds Bank plc with acgount nimber [#] and sort code {a] and

(¢} you will continue to pay all rent and all other monies payable by you uhder the Lease
- to bur order in accordance with your existing instructions until you receive the Security
Agent's written instructions to the coritrary.

The instructions in this notice apply until you receive notice from the Sscurity Agent to the contrary
and natwithstanding any previous instructions diven by us.

The instructions in this rotice may hot be revoked or amended without the priot written consent of the
-Security Agent.

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

Yaurs faithfuilly;

%565;5 s s
e[the Chargor]
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[On acknowledgement copy]
Te e[insert name of Security Agent]
Copyto:  e[ingert name of the Chargor]

‘We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
“and senfirm the matters setout in paragraphs (2) to {¢) {inclusive) of that notice.

. f@r and On behalfnf e et

ofinsert name of fenand]

Dated: @
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Schedule 5

Form of Deed of Release

This Deed _of Retease s mades on 2008
Between:
{1t #[The Security Agent] as frustee for itself and for each of the other secured parties (the

"Security Agent”); and
2 »[The Chargor] {(company number =) whose registered office is at  (the "Chargor").

Itis agreed as follows:

4, Capitalised terms used but not otherwise defined in this Deed have the mearting ascribed to
‘them by the legal mortgage granted by the Chargor to the Security Agen’c on @ (the
"Martgage").

"5, The Security Agent irrevocably and iinconditionally:

5.1 releases all and any Security (including any assignment by way of security) created by, or

evidenced in, the Mortgage (together the "Security Interests™);

5.2.  re-assigns to the C’harg'on[_s']-a:ny of the property, assets and/or undertaking assigned to the
Security Agent under the Morigage;

5.3, raledses and discharges [thefeach] Charger fram all its obligations and lisbilities and all claims
or demands (whether present or future, actual ar contingent) under the Debenture; and

54, agrees to deliver to the Chargor(s] any documents of title to the assets charged which. it is
holding (if any}. '

8. The Security Agent confirms that it is-entering into this Deed on behalf of the Secured Parties.

7. The Security Agent agrees, subject to its costs for so daing being fully indeminified by the
Chargor, to execute such other documents for the release of thie Security Interests as the

Chargor may reasonably require, including, withott limitation, netices of reassignment. and
‘Land Registry Forms.

8. This Deed and any non-contractual obligations atising out of of in connection with it are
governed by English Law.

In witness this Deed is executed on the date appearing af the head of page 1.
[Add signatiire blocks]

MNOTE: this deed of release is intended to provide a simple template for the Security Agent to execute

on redemption of the secured liabilifies without needing to take additional legal advice at such tine
should it choose not to. It cannet thersfore be negotiated untit the time: of release, at which pomt the

Security Agent will consider any proposed amendments from the Chargor.
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Schedule 7

FPowers. of Receiver

Possession
Take immediate possession af, get in and collect the Charged Property or any part thereof.
Carry on business

Carry on, manage of concur in calrying.on or. managing the whole or any pait of the business
of any Chargor as he in‘his discretions may think fit.

Protection of assets

{ay Manage, insure, repair, decorate, maintain, alter, improve, develop, construct maodify,
refirbish, renew or add 1o the Charged Property of concur in so doing;

(b) commence, continue of complete any new works, - unfinished. work,  building
‘operations, constriction, reconstruction, maintenance, furnishing, finishing or fitting-
out on the Property; '

{cj apply for and maintain any planning permissions, building regulations, approvals and
any other permissions, consents or licences,

in each case as he in his discretion may t‘hi.nk-' fit:

Reslisation of assets

Sell, exchange, convert into money ahd realise the Charged Property or coticur in 8o daoing by
pubhc aliction or private coritract and generally in such manner and on such terms as he in his
discration may thirik fit. Without prejudice to the generality of the foregoing, he may do any of
these things for any valuabie consideration, whether full market value or otherwise, Including,
without fimitation, cash, shares, stock, debentures or other obligations. Any such

consideration may be payable in a fump sum or by mstalments spread over-such period as he
in his discretion may think fit. '

[.et, hire or tease

{a} Let, hire of lease (with or without riremium'_} and accept surrenders of leases or
tenancies or concut in so-doing;

fby grant. rights, optiuiis or gasements over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the Charged
Property;

(e} _exchange or éoncur in exchanging the Charged Property;

in each such case in such manner and generally on such terms as he may in. his discretior

think fit, with all the powers of an absolute beneficial owner. The Receiver may exercise any

such power by effecting such transaction in the nare or on behalf of any Chargor or

otherwise;

Registration

Use a Chargor's namis to effect any registration or election for tax or other plirposes.
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10.

11.

12.

13

14

Insurances
Effect, review or vary insurances.
Borrowing

Fcrr the purpose of exercising any of the powers, authorities or discretions conferred on him by
or pursbant to this Deed or of defraying any costs (including, without limitation, his
refiunerationy which are incurred by him i the exercise of such powers, authontles or
discretions or-for any other purpose, to faise and borrow money ar neur any other liability
either unsecured of secured on the Charged Property, sither in priority to the Security created
by this Deed or otherwise, and generally on such terms as he in his discretion may. think fit,
No person lending such money js to be caoncerned to endlire as to the propriety or purpose of
the exercise of such power or as to the application of money s¢ raised or borrowed.

Lending

Lend money to-any person.

Advance credit

Advance credit, in the ordinary course of & Chargor's business, to any parson.

Make calls

Make, or raquire thi directors of any Chargor to make; such calls upon the shareholders of the

relevant Chargor in respect of any uncailed capital of that Chargor ‘as the Receiver in his

discretion may require and enfarce paytment of any call so made by gction {in the name of the
relevant Chargor or the Receiver as the Receiver in his direction may think fit) or otherwise.

Comp'ro-m.ise-

{ay Settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute ‘with, and' deal with any question ot demand from,. any person who is, or
claims to be, a creditor of & Chargor, as He may in his discretion think fit, and

{by settle or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any guestion or demand relating in.any way to the Charged Property, as
he in his discretion may think fit.

Proceedings

Iri the name of a Chargor, bring, prosecuts, enfarce, defend or abandon all such actions, sults
and proceadings in relation to the Charged Property as.he in his discretion may think fit:

Subsidiaries

(a) Promate the formation of any subsidiary of a Chargor with a view to such stibsidiary
purchasing, leasing, licensing or otherwise acquiring an interest in the Charged
Property;

(b} arrange for the purchase; leass, licence or acquisition of an interest in the Charged.

Property by any such.subsidiary for any valuzble cofisideration, including, without
lirviitation, cash, shares, debentures, loan stock, convertible loan stock or other -
securities, pmflts or a sum calculated by referenice to profits, turnover, royalties,

licence fees or otherwise, whether or not secured on the undertaking or assets of
such subsidiary and whether or. not such consideration is payable or receivable in a
Jump sum ot at any time or any number of times by instalmerits spread over such
period, as the Receiverin his discration may think fit; and
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15,

16,

17.

{c) arrange for such subsidiary io trade or cease to trade as the Receiver in his discretion
risay think fit. '

Employees

Appaint and discharge any mariager, officer, agent, proféssional adviser, employee and any
other person, upon such terms as He in his discretion may think fit.

Receipts

Give valid receipts for all ‘monies and execute all assurances and things which he in his

discretion may think proger or desirable for realising the Charged Property.

Delegation

Delegate any or all of his powers in accordance with this Deed.
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Chargor

Exacitad o a desd by
Morlon 1 Limited
acting by

a dirscioy

in the presence of:

Sigrature of direcior

Sipnature of winess

Marme of winess

Address of witness

Qocupation of winess

HMotice delails

Addross:
Allention:

Executed as a deed by
Morion 2 Limited
acting by

& direcior

in the presence of.

Signaturs of direclor

Sigrature of witness

Name of whness

Address of witness

Locupation of winess

Notice detalls

Address
Altention:

Slonatories (o this Lagal Morlgage

38-37 Mew Streel, 5t Maelier, Jersey, JEZ 3RA
The Directors

wn St s e

35-37 Hew Street, 5t Helier, Jarsay, JEZ 3RA
The Direciors
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Security Agent

Signed by
authorised signatory
for and an behalf of
Lloyds Bank plc

Linvogd |

(NAME Qe

MNotice Details -

Address: 10 Gresham Street, London, EC2V 7AE
Attention: Sam Prestidge (Associate Director, Commercial Real Estate)

We, in our capacity as proprigtor of the: Existing Security, hereby consent to the registration of this
‘Deed at HM Land Registry.

Sighed by } -
authorised signatory )y ' y E ST

for and on behalf of } LAS0 ﬁ NL[ ﬂj\ﬂ € kb}ff
Lloyds Bank pl¢ }
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