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Registration of a Charge

Company name: BLUE DIAMOND UK PROPERTIES LIMITED

Company number: 01413241
XA2FB75K

Received for Electronic Filing: 14/04/2021

Details of Charge

Date of creation:  31/03/2021
Charge code: 0141 3241 0023
Persons entitled: THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS FRYER'S GARDEN CENTRE,
MANCHESTER, ROAD, KNUTSFORD, CHESHIRE WA16 OSX REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBERS CH605552 (ROSE
GARDEN CENTRE, MANCHESTER ROAD, KNUTSFORD WA16 OSX)
AND CH518791 (LAND LYING TO THE WEST OF MANCHESTER ROAD,
KNUTSFORD); THE FREEHOLD PROPERTY KNOWN AS HARLOW
GARDEN CENTRE, CANES LANE, (A414), HASTINGWOOD, HARLOW,
ESSEX CM17 9LD REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBERS EX938686 (LAND ON THE WEST SIDE OF CANES
LANE, HASTINGWOOD, HARLOW) AND EX938688 (HARLOW GARDEN
NURSERIES, CANES LANE, HASTINGWOOD, HARLOW CM17 9LD);

THE FREEHOLD PROPERTY KNOWN AS NEWBRIDGE NURSERIES,
BILLINGSHURST ROAD, BROADBRIDGE HEATH, HORSHAM, WEST
SUSSEX RH12 3LN REGISTERED AT THE LAND REGISTRY WITH

TITLE NUMBER WSX342004; THE FREEHOLD PROPERTY KNOWN

AS MATLOCK GARDEN CENTRE, NOTTINGHAM ROAD, TANSLEY,
MATLOCK, DERBYSHIRE DE4 5FR REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER DY430979; THE FREEHOLD PROPERTY
KNOWN AS DERBY GARDEN CENTRE, ALFRETON ROAD, LITTLE
EATON, DERBY DE21 5DB REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER DY80993; AS DESCRIBED IN SCHEDULE 1 TO THE
INSTRUMENT.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1413241

Charge code: 0141 3241 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2021 and created by BLUE DIAMOND UK
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 14th April 2021 .

Given at Companies House, Cardiff on 15th April 2021

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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. SECURITY AGREEMENT o

- DATED - 31 March 20217 -
. BLUE DIAMOND UK PROPERTIES LIMITED
ST . ..asChargor. . o oo

) and S

" THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED
- acting through its Guemsey Branch as Security Agent . .




'?' ffCONTENTS. 5:'  7

C Clause ool

~ Definitions and Interpretation ...
“-Creation of Security ...

~- Restrictions an Deallngs '
clLand....... SRR

©Cnvestments. i

COND OB LN

S - When Security Bedomes Enforceable
10, Enforcement of Security ............. OIS . i
11 Receiver.......... Cverereesenssiiiiiin e B M RIS
~o120 Powers of Receiver ..., N ' P SR TCURI U
13, . Application of Proceeds..
o140 Expenses and !ndemnlty _ PR L o
0150 S Delegation i e e L S e A e
180 Further ASSUFaNCeS o i, L
LT Power Of AOINBY ... . i i i s L e e e
o180 - Miscellaneous ... ............ Lo
9 U REIRASE i e e s et iee e et e e e b e
o200 ELECTRONIC COPIES AND EXECUT!ON e
c21n - Governing Law .......... I e

"J'S-TSChedum'”

: :'._Real Property ....... e T U L B
- 'Forms of Letter for Occupat:ona! Tenants.....-.-...'..'..-L'..'.-.' ..... e e e e 22
- -Forms of Letter for Account Bank ............... e e NS ' '
- “Forms of Letter for Insurers.........-.'.'.,....;;.';.' ..... e s i Sl
= Forms of Letterfor Other Contracts ROV, PRV

R W

o e




 THISOEEDisdated S0 31 March 2021andismade -

o :.'BETWEEN

'(t) BLUE DIAMOND UK F’ROPERTIES LlMlTED mcorporeted and regustered in England “and

- Wales with company niumber 01413241 whose registered office is at Blue Diamond UK Limited
- Brambridge Park Garden Centre, Kiin Lane, Eastlelgh Hampshlre 8050 6HT (the Chargor) -

“and

ey FHE ROYAL BANK OF ecoTLANo INTER'NATtOt'\tAL"LIIMH:ED eoting through its Guérnsey--f S
' “‘Branch (the Security Agent} as secur!ty trustee for the Secured Parties. (ae defined in the*' :

o Facility Agreement defined below)..

'-:BACKGROUND

R '-(A)I The Chargor enters into this Deed in connectlon W|th the Facmty Agreement (as det"ned below) SR

B (B} | It is lntended that thls document takes eﬁect as a deed notwﬂhetandmg the fact that a party may.

only execute this document under hand
._':..IT s AGREED as follows o : |
.1 DEFHNIT!ONS AND INTERPRETATHON
: -'1..1"' 'Deflnltlons
S In th|s Deed

o Act means the Lew of Property Act 1925

S Agreement for Lease means an agreement to grant an. Occupatronal Leaee for all or part of

' . the Mortgaged Property

'_'Faculrty Agreement means the £BO; 000 DOO facmty agreement deted 28 July 2018 as'i--.

" amended and restated on 19 July 2019, 5 June 2020 and on or around the dats hereof between-

.3_'{among others), Blue Diamond Limited {as the original borrower), the Chargor and the Security -

o Agent.
-~ Investments means:

B (a) _aII sheree in any member of the Group (other than |tse|f) owned by the Chargor or held_
: 5 -by any neminee or truetee on 1ts behalf; and - o :

':_.(b) "atl other shares, stocke,.debenturee,- bonds or other' secdritiee or inVeetntents 'o'wned'by
' the Chargar or held by any nominee or trustee on its behalf. ... :

Lease Document means: S '
'. '(e) R Agreernent for_l_"ea's\e;__-.'_
oy an Occupational Lease: or -

. {8) - any other document designated as such by the Security Agent and the Chargor.




:' . '_Mortgaged Property means all freeho!d or Ieasehold property mc!uded in- the def!nutlon of_
S SecurltyAsset : SRR - SO B
o Occupatlonal Lease means en'_yr Iease or. I|cence oF other nght of occupatlon or nght to recelve: 9

- rent o which the Mortgaged Property may at any time be subject and includes any guarantee of T |
“atenant's oblrgetlons under the same. : el

‘Party means a party to thls Deed

o Receiver means a receiver or receiver and manager or admrnlstratlve receiver, in each ase
- appointed under this Deed.. - '

_ Relevanit Contract means eny ‘document agreed between the parhes to thls deed as belng a S L
~'Relevant Contract. R
" Rental Income mean's' the aggregate of all amounts paid or payable to or for the account of the o
<. Chargor in connection with the letting, licence or grant of other rights’ of use or occupation of
Cany part of the Mortgaged Property including each of the following amounts: -
2 ta)_ rent hcence fees and equavalent amounts pald or payabte

' .-'(b) '-".":any sum recelved from any deposnt held ee secunty for performance of a. tenant‘
: obtlgatuons _ : : _ : _

' '-'(c')-- a sum equal to any apportlonment of fent allowed in favour of the Chergor
"(d) _' ' any other moneys pard or payab!e in respect of occupetuon and/or usage of the - o
U Mortgaged Property and any fixture and fitting on the Mortgaged Property including-any
~fixture or fitting on the Mortgaged Property for d|splay or advertisement, on licence or

o othenmse

'-(e)'_ ' any sum pa|d ‘or payable under any pollcy of insurance in respect of loss of rent or__."-
- interest on rent; : _ :

EyY T any sum’ peid or- payable-.* or: the.value"'of_' any, consideration: given, for the grant,

surrender, amendment, - supplement, waiver, extension or release - of -any - Lease
- Dacument; : e : T
o (g).- any sum- pald or payable in respect of a breach of covenant or dllapldatlons under any_

" Lease Document; .

- (h) . - TEny sum pelcl or payable by or dlstnbutron recewed or recelveble from any guarantor of
. any occupational tenant under any Lease Document; :

(i)‘_' any TenentContrubutlons end

: : (j') LoEny mterest pard or payeble on, and any damages compensetron of settlement paud or . _' . _
: "payahle in respect of, any sum referred to above less any related fees and expenses
o ineurred (wh!ch have not been rermbursed by another person) by the Chargor. - .

._'Secured Liabilities means 4l preeent and future obl:gatsons and Ilabmt|es (whether actual or
" ‘contingent and whether owed jointly or severally or in any othér capacity whatsoever and =
-~ whether originally incurred by the Parent or another Obligor of by some other person) of each -
B Ob!agor to any Secured Party under each Finance Document R




_' : Secunty Assat means eny eeeet of the Chargor whlch |s or |s expressed to be Subject to any '
. Becurity created by thus Dead. n . :

- 3Secunty Period means the penod beg:nnmg on the date of this: Deed and endlng on the date. g
“’on which all the Secured Liabilities have been. uncondrtnonally and wrevocebly paud and
.- discharged in ful. : . _ -

'Tenant Contrrbutuons means any amount pard or- payeble 16 the Charger by any tenant under: =
~a Lease Document or any other occupier of the Mortgaged Property, by way of.. B

':(a')  contribution to':'-f- :
iy ‘ground Fenit;
- (ii)':'_ “insurance premia;

(i) the cost of an insurance valuation; -

) vy a service of other charge: 'in'reepei:t of the Chargor's casts in ‘connection with

any management,- repair, maintenance or. similar obligation or in pre\ndang R

' services to a tenant of, or with respect io, a Property -Qr L

(tf)"_'_" a reserve or snnklng fund; or
ey VAT
- Construction

B Caprtallsed terms defrned in the Facmty Agreement have the same meanmg in this Deed unless'
- expressly defined in this Deed : . . :
" The provisions of clause 1.2 (Consﬁtr'uctien) of the Facility Agreement ap'p|y to-this Deed as
- -though they wete set out in full in this Deed except that referances to the Faclllty Agreement will -
be cenetrued as references to this Deed :

' 'Un!ess a contrary |nd|catron appears a reference in th|s Deed to.

R iy - a Fmance Document oF Transectlon Document or any ether agreement or lnstrument |s”'

- a reference to that Finance Document or Transaction Document or other egreement or
o _metrument as amended, novated, suppiemented extended or restated;

- : '(fi) : ""any rughts in respect of an asset mcludes

i (A) all amounts and proceeds paid or payable

i .:__:_-j_.(B).'. S atl nghte to make any demend or clalm' and

(C)'--'.- all powers remedles causes of actlon securlty guarantees and mdemnltles ;

i in each case in reepect of or denved fram that aeset and '

o '(iii) : any sha're-,- stock. debenture,-bond or_other secunty or |nve5tment includes: ’

((AYany dividend, interest or other distribution paid or payable; -




".:':.-(B) "any right, money or broperty: accruing or offered at”any. time’ by way.of_'_ .
' redemptron eubstrtut:on exchange bonus or preference under option rights or
- otherwise, - : .

i sach case in respect of that share, stock debenture, bond or “other- secunty or o
~-investment; and - o e : -

(.iv.)'". "'_.'the term thrs Securlty means any Secunty created by thrs Deed

o . (dj Any covenant of the Chargor under this Deed (other than a payment oblrgatlon which has been.'_.”
- discharged) remains in force during the Security Period.. : :

ey - “The termis of this other Finance Documents and of any other 'agreeme'nt'or instrument between
- any Parties in relation to any Finance Document are incorporated in this Deed to the extent
- ‘required to ensure that any purported disposition, or any agreement for the disposition, of any -
freehold or leasehold property contained in this Deed is a valid disposition in accordance with -

-section 2(1) of the Law cf Property (Miscellaneous Provisions) Act 1889. - :

(R K the - Security Agent-considers that an ‘amount paid: to a Secured Party under a Finance
Document is capable of being avoided or otherwise set aside on the liquidation or administration
‘of the payer or ctherwise, then that amount wa!i not be considered to have been |rrevocably paid -
< for the purposes of this Deed.. o : '

gy 'Unless the context other\mee requrres a reference to a Securlty Aeset includes the proceede of - 3
~-.--any disposal of that Securlty Aseet : . :

R I I Third party rights_"“
' ~{a) Unlese exoresety' proVEde.d to the'c'ontr'a'ry' rn a. Finan‘c‘e Docu'rnent' a oerso:n Who is not“a' Péﬂy- : _
: " has no right under the Third Parties Act to enforce or to enjoy the. benefit of any term of this
Deed. . . . R ) ) ) -

(b)"- : Notwrthetandlng any term of any Fmanoe Document the coneent of any person who is not a
' - Party is not requrred to rescind or.vary thIS Deed at any t!rne . :

o -_"('c.)'._"- Any Receiver may enforce and enjoy the benef t of any Ciause wh|ch expreseiy confers nghts'
" onit; subject to paragraph (b) above and the provrerons of the Third Parties Act.. .

2. CREATION OF SECURITY
2.1 General. |

: (a)' _'_'3: The. Chargor must pay or dlscharge the Secured Lrabllltles m the manner provrded for in the _'
.7 Finance Documents. : : - : :

| (b) ':.All'the'siecu:ritgr created u.n.der"th.i.s. I'Z:)eed"' |
-.:.(i)".' '.'|e created in favour of the Secunty r\gent
- :""('ii) .. 'f IIS created over present and future assete of the Chargor
| '.(i'ii.)-_'." '..us secunty forthe payment of al the Secured Llabllitles and

s '(i\.?)' is made wrth fu!l title guarantee in accordance W|th the Law of Property (M|sce!!aneous
: o -F’rovrsrone) Act ‘!994 o o




(c) | ; '.The Securlty Agent holds the- beneft of this- Deed and thls Secunty o trust for the Secured : : S |

..-"Pames _ _ S N o .

22 Land _

(a) - The Chargor charges
| ""3.'(i) fby way of & first legal mortgage a|| estates or tnterests in any freehold or teasehold B

- property now owned by it; thls includes the real property (|f any) specmed in Schedule 1 B
“ {Real Property) and : e S : :
o -.'('ii) q (to the extent that they are not the subject of a mortgage under paragraph (i ) above) by '
- 'way of & first fixed charge all estales or interests in any freehold or leasehold property__

‘nowor subsequently owned by |t

by . A reference in this Clause 2 toa mortgage or. charge of any freehold of. Ieasehold property-_ s
; cincludes: | : . : . N

:(i)_'.' atl buuldmgs flxtures f|tt|ngs andtrxed plant and machmery on that property and
i) the benefit of any covenants for fitle given or entered into by any predecessof in it of' S
~othe Chargor in respect of that property or any moneays paid or payab!e in respect of
S those covenants . ST o _
' 23 !nvestments : L
S The Chargor

: (a) mortgages by way of a f|rst tegat mortgage all shares in any member of the Group (other’ SER
- than itself) owned by it or held by any nominee or frustee on its behalf, and B

e :(b.)' (1o the extent that they are not the subject of a mortgage under paragraph (a) above) . o
' ~charges by way ef a first fixed charge its interest in all its |nvestments, o
24 Plant and machmery
- _To the extent that they’are”ndt the- suhject of a mo'rtgage or afirst fixed charge under Clause 2. 2 i
- (Land), the Chargor charges by way of a first fixed charge all plant and machlnery owned hy the - -
‘Chargor and its interest in any plant or machlnery in its possessaon e
25 _Credrt ba[ahces

(@) - The Chargor 'c;harg'es by\tay of a first fixed charge all of its rights in respect of any account, any
- amount standing to the credit of any account and the debt represented by |t : s
(b) : The Chargor charges by way of a first fixed charge aII of its nghts in respect of any account it :
-~ has with any person other than the accounts referred to in paragraph (a) above, any amount
_standing to the credit of any such account and the debt represented by it. :
e 2.6 Book debts ete.
-The Chargor charges by way of a first’ f|xed charge

o | (a')'_ : : all of its subordinated deht




i (b)".j;'au of ifs'book and other debts:

(d) the benefrt of aII rrghts in relatlon to any |tem under paragraphs (a ')-to ('c} above.

o

(i}- e aeergns abso!utely, subject foa prov;so for re- aeergnment on redemptuon aII of ts nghts

o _.'(ii)'-'-_ '_chargae hy way of a frret frxed charge atl of its rlghts under any- other document R
- agreement or instrument to which it is a party, which has been given'in its favour or of =

o)

X

(c) _ “all other moneys due and owmg to it;. and

Insurances

. The Cha"rgo'r assigns absolutely, Subject to'a proviso for re- a'ssi'gn'ment on redemption; all of its - _
- rights under any contract or policy of insurance taken out by it or on its behalf or in whlch it haS' -
~an interest (together, the Insurance nghts) S o : :

: To the ‘extent that they have not been effectlvely a55|gned under paragraph (a ) above the"_ :
- _--.Chargor charges by way of a first fixed charge a!l of its Insurance Rights... .~

:.- : Other contracts

“The Chargor

: "(A)' = under sach Lease Document

C®)yin respect of all Rental Income;

(o)) under any guarantee of Rental Income contalned inor. relatlng to any Leaee-:

~'Document: and -

Dy _-'under sach Relevant Contract and

o (E)' o : under any document agreement ar mstrument to wh|ch lt and any rominee or

- trustee s party in respect of an Investment; and .

7 'which it has the benefit except to the extent that it is subrect to any fixed eecuntyi'f ] R,

-~ created Under any other term of this Clause 2. -

To the extent that they have not been'effectivel'y' aeisi'gned' under paragraph (a)(i) above, the .
L Chargor charges by way of a frrst fixed oharge all of its rlghts listed under paragraph ( )iy
- above.. : : : o e T

Miscella'neo'us :

- _.'_The Chargor charges by way of t"rst t"xed charge

Rates '_.'('a) - its ¢ goodwul

Cosany Securlty Asset; .

e} ' the rlght to recover and recelve compensatton whlch may be payable to: lt in respect of._ '

- any Authorisation referred to in paragraph (b) above;

(d)_'.:_ its uncalled camtal;and

L (b) the beneft of any Authonsatlon (statutory or otherwrse} held in connectron Wlth rts use of'_' o




g ey the benefttof all nghts in relatlon to any |tem under paragraphs( Jto ( )abdve'."_:-'_
2.0 - Ftcatlng charge
_(a)' = The Chargcr charges by way ofa: frrst ﬂoatrng charge aII its aesets not othenmse effectwely__"- L
e i'_mcrtgaged charged or assrgned by way of fixed mortgage fixed charge or aselgnment under'._ S
0 this Clause 2. SR S _ o
0 {b) . “Except as provided'belovtr the Security- Age'nt may by nofice to the Chargor convert thé floating =~
©0 - charge created by this Clause 2.10 {Floating charge) into a fixed charge as regards any of the -
e Chargors assets specified in that notice rf S L :

) an Event of Default is ccntrnumg, or
iy the Secunty Agent consrders those assets o be in danger cf belng seized or scld under
C oo any form of distress, attachment, execution or cther legal process or to be otherwise ln-_ _
: )eopardy : - : ' :

(e)'- -':.Subject to paragraph (d) below the f!oatlng charge created by this Clause 2. 10 (Floatung :
-~ oeharge) may not be converted into a fixed charge solely by reason of : . :

S o the obtaining of a moratorium; or SR
('ii)' anythrng done wrth a view to obtalnlng a moratorlum
© o Under Part Al of the lnsolvency Act 1986

s (d) Paragraph ( ) above does not apply in respect of any floatlng charge referred tc in subsectlon :
“(4) of section AS2 of Part A1 of the Insolvency Act 1886, : - o

ey The ﬂoatlng charge created by this - Claiise 2, 10 (Floatlng charge) will- (|n add|t|on to theV e
e .. circumstances when this may occur under the general law) automatically convert into a fixed
.- charge over all of the Chargor's assets if an administrator is appomted or the Security Agent - [T
- receives notice of an intention to appalnt an administrator. .

(f) _: - .The ftoatmg charge created by thls Clause 210 (Floattng charge) isa qualrfyrng flcatmg" ' _
SR - charge for the purpose of paragraph 14 of Schedule B1 to the Insclvency Act 1986 S R

S 'Resmrcnons ON DEALINGS
3 .Securrty

- -'._Except as expressly allowed under the Facmty Agreement or this Deed the Chargor must not'; o
o create or perm|t to subsist any Securlty on any Secunty Asset..

32 "'Drsposals

~ Except as expressly allowed under the Facility Agreemeént or this Deed, the Chargor must not R
.- enter into a single transaction or a series of transactions (whether related or not and whether. -
- 5 voluntary or lnvoluntary) 10 dispose of all or any par‘t of any Secunty Asset, '




Caz

54" Deposit

. LAND

Notices EO"teeents. B

'_The Chargor must

""_-'(a}'_:._'_".""-promptly at the request of the - Secunty Agent serve a rotice of assignment,

. substantially in the form of Part 1 of Schedule 2 (Forms of Letter for Qccupational
5 ._.Tenants) on each tenant of the Mortgaged Property such notice to be served: K

(i} :' on the date of thig Deed for all’ tenants in place on that date and ;
(ti)’ '_ for any new tenant promptly upon such tenant enterlng into a Lease Document; -

and

) use r'easc')ne'ble endeavours 'to enéur"é'that aach 'sueh tenant ackno\'mile'dges"that notice,

o substantially in the form of Part 2 of Schedule 2 (Forms of Letter for Qccupational
0 Tenants). : SR . L B

“Land Regtetry o

The Chargor consents toa restnctlon in the fo]lowmg terme belng entered into on thg Reglster

- of Title relating to any Mortgaged Pmperty reglstered at the Land Registry:

2 "No disposition of the reglstered estate by_the proprletor of the.regsstered estate is to be -

- registered without a written consent signed by the proprietor for the time being of the charge

dated [ ] in favour of | ] referred to in the charges.register or their conveyancer. -
(Standard Form P}, o - ' o

INVESTMENTS

- “The Chargor must within 15 Business Days foliowing the daté of this Deed:

" a) " deposit with the Security Agent, or as the Security Agent may direct, all cértificates and -

-~ other documents of title or evidence of ownership in relation to its Investments; and . .

(b):_ executs and deliver to the Security Agent all shiare transfers and other documents which

- may be requested by the Security Agent in order to enable the Security Agent or its
conominees to be registered as the owner of or. otherwise abtain a Iegal tutle to its.
'_-'Investments . o _

 calls

_The Chargor must ‘pay aII calls or other payments due end payable in respect of any of |ts :

" Investments in accordance with the: Facility Agreement, . : : S

- Ifthe Cﬁafgor"fail.e to do So, the Se'c'urity' Agent' may pay the calls or other payments ih"reep'e:ct.:-

- of any of its Investments on behalf of the Chargor. The Chargor must immediately on request
“reimburse the Security Agent for any payment made by the Secunty Agent under this Clause -

e : g (Calts)




B3 _Other oblagatlons in respect of Investments
(a)y o The Chargor must’ promptly comply with all requests for mformatuon whlch s wuthm |ts FRETRPRN
: .~ knowledge and which are made under any law or regulation or any similar provision contained - .
in any articles. of association or other constitutional document, or by any listing or other . " '
-~ autherity, relating to any of its Investments. If it fails to do so, the Security Agent may e!ect to-
: -'f."prowde such information as it may have on behah‘ of the Chargor s :

Lo (b} The Chargor mist comp!y wnth all ather conditions and oblsgatlons assumed by it in respect of
e any of its lnvestments . S

& :_ g (b)’: . .The Secunty Agent is not obhged to
o 0 _3 perform any obhgatlon of the Chargor Sl
i _ " make any payment

'(iii). '-'make any enqurry as to the nature or suﬁ‘mency of any payment recerved by 1t or the': s .
' : Chargor or : . .

| (iv) 'present or file any clarm or take any other action to collect or enforce the payment of -
" any amount to wh;ch it may be entitled under this Deed, :

B “in respect of any of its lnvestm'ents. G

B4 Voting nghts o

- (@) - Before thls Securlty becomes enforceable

- the-votsng Yights, powers and otfier rights in respect of its Investments will be exercised: -

S {A)y by the Chargor or

L (B'j ~if exetcisable by the Secunty Agent i any manner whrch the Chargor may-'
" ~direct the Security Agentin wrltung, and :

R (D :'all d|V|dends distributions ‘or other income - pald or. payable in relahon to any of its '_
. Investments in accordance with the Facility Agreement must be paid into an account
- maintained with-an Account Bank {as deﬂned in Clause 6. 1) '

.'_”(b)f'__'. _The Chargor must mdemnlfy the Security Agent agalnst any !oss or llablllty mcurred by the'
.. -Security Agent as a consequence.of the Security Agent acting in respect of any of rts
U Investments as permltted by this Deed on the direction of the Chargor.. : '

ey 'Aﬂer thns Secunty has become enforceable the Secunty Agent may exercise (|n the neme of -
' -the Chargor and without any further consent or authoerity on the part of the Chargor) any voting -
~ecrights and any powers or rights which may be exercised by the legal or beneficial owner of any -
5 Investment, any person who is the halder of any Investment or otherwise. : '

6. ACCOUNTS =

61 .fGene'ral-" B

"I this Clause 6 Account Bank means a person with whom an account is mainitained.




6.2

RS

Notic'ee of ch'alrge'- B

R _The Chargor must

(a) prornptly at the request of the Securlty Agent serve a notlce of charge substanhally in |

the form of Part 1 of Schedule 3 (Forms of Letter for Account Bank) oh each Account
S Bankiand oo o : - :

) _ _'usereasonable endeavours to ensure that each Account Bank a(':knewled'g'es"the o

o notice, substantlally in the form of Part 2 of Schedule 3 (Forms of Letter for Account .~
- Bank). : e . : -

','JNSURANGES*
' _The Chargor must

s ..(a) o .lmmed|ately serve a notrce of assrgnment substantral!y in the form of Part 1 of Schedule :

4 (Forms of Letter for lnsurers) on each counterparty to an Insurance and

o (b) Use reasonable endeavours to ensure that such counterparty acknowledges that not:ce o

Sl substantially in the form of Part 2 of Schedule 4 {Forms of Letter for lnsurers)

IIOTHERCONTRACTS
:..{ - .The Chargor must at the request of the Secunty Agent

L (a)_ :" '|mmedrately serve' a notlce of asagnment or charge (as app!rcable) substantually in the-* S
' ~ form of Part 1 of Schedule 5 (Forms of Letter for Gther Contracts), on each counterparty

| . to a contract ||sted in Clause 2.8 (Other contracts) and

(b} _ .-.use reasonable endeavours to erisure that eech such party acknowledges that notlce -

- substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracts)

' ...-'WHEN SECURITY BECOMES ENFORCEABLE

_ Event of Default

" This Seciirity will become immediately enforcéable if an Event of Default occurs,

SR

Discretioni

L After this Security ha's-become'enfdrceéble,_the Sewrityﬁgehfrhayehfc':rc'e"aﬂ or erry"p'ért of

93

- ‘this Security in any manner it sees fit or as instructed in accordance with the Facility Agreement.

Statutory powers

e -.The eev;rrer: of sa.l.e'and..ofher. powers conferred by 'eec't.i'on"im'-'df the A:Ct., as ar‘r‘ieh'de'd 'by.thi's -

0

104

R - Deed, will be immediately exercisable at any time after this Security has become enforceable,
- ENFORCEMENT OF SECURITY =~
feéhaarf”

o For the purposes of - all powers |mplred by statute the Secured Llabmtles are deemed to have. :
: _.-become due and payahle on the date of this Deed. . - .




{by : -Sect|on 103 of the Act (reetncttng the power of sele) and sectton 93 of the Act (restnctung the T
: _nght cf conselidation) do not appty to this Secunty e . :
.'(o) The - statutory powers of Ieasmg conferred on the Secunty Agent are extended so as'to
' ~.. authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
- -and grant options as the Security Agent may think fit and without the need to comply with any
- provision of section 99 or section 100 of the Act - : e
102 N llablllty as mortgagee in possession
" Neither the Secirity Agent nor any Receiver will be liable, by reason of entering into possession
- of a Security Asset, to account as mortgagee in possessien or for any loss on realisation or for 7
“any default or omission for which a mortgagee in possession might be liable. -
i 10..3.“.3_"Prw1!ege5
© The Security Agent and each Receiver is entiied to all the rights, powers, privileges and
~ . "immunities conferred by the Act on mortgagees and receivers: du!y appointed under the Act,
except that section 103 of the Act does not apply S
104 Protection of thlrd parttes |

- No person (|nclud|ng a purchaser} dealmg W|th the Secunty Agent ora Recelver or |ts or hlsfher
.’;'agents will be concerned to enqwre e

. (e)'- whether the Secured Llabllttles have become payab!e

B :(b') - whether any power Whtch the Secunty Agent ora Recetver is purportlng t6 exercise has S
.. become exermseb!e oris belng properly exermsed . '

' _.(c) " whether any money remains due indr the Finance Documents: of _' RS
'_ '(d.)' o how any money pald to the Secunty Agent or tg that Recel\rer is to be applled o
. 105 Redemptlon of prlor mortgages :
- (’a}"_": At any tlme efter th|s Securuty has become enforceable the Secunty Agent may
s (i)i_'.:_ redeem any pnor Secunty agalnst any Securlty Asset and/or
'(i.i) "_'_'.'procure the transferof that Securlty to |tself and!or
i)y seitle and. pass the accounts. of the prior mortgagee chargee or encumbrancer any
.1 accounts so settled and passed will be in the absence of manifest emror, conclusive and -~ o
L _blndlng on the Chergor : : - '
"(b) o The Chargor must pay to the Secunty Agent tmmediately on demand the costs' and expenses’-’_. s T
.. incurred by the Security Agent in cannection with any such redempt:on and/or transfer, including =~
- the payment of any principal orlnterest : : . S
108 Contmgencres-

I this Security is énforced at a time when n6 amount is due under the Finance Documents but
~at a time when amounts may or will become dus, the Security Agent (or a Receiver) may pay




Sl the proceeds of any recoveries effected by it |nto a suspense account ar other account setected o

0T

Financ'ial collateral = - '

- To the extent that the Security Assets constitute "financial collateral” and this Deed and the
~ obligations . of the Chargor under this Deed constitute a. "security - financial collateral =~ .
" arrangement” (in each case, for the purpose of and as defined in the Financial Coliatera)
- Arrangements (No. 2) Regulatiohs 2003), the Security Agent will have the right after this:
. Security has become enforceable to approgriate all or any part of that financlal col!atera[ inor.. '
- towards the satisfaction of the Secured Liabilities. - T

'- Where any ftnanmal collatera! is appropnated

e :__"(i) o i lt is listed .or traded on a recognlsed exchange its value w1|| be taken as be:ng the'_:' '

| : and each Finance- Party w1|| g|ve credut for the proport|on of the value of the frnanc;at collateral' o
- appropriated to its use, o . _ R :

e

T

: _j_value at which it could have been sold on the exchange on the date of appropnatlon or -

-(ii) “in any other case uts value erI be such amount as’ the Secunty Agent reasonably g R
v _-determlnes having “taken into account advice obtained by it from an independent..

. .commercial property adwser investment bank or accountancy firm of national standing -
- selected by it, : Lo

ﬁfRECHVER;,; S

Appointment of Rec'eiVer o

: '_: Except as provlded below the Secunty Agent may appornt any ghe or more. persons to be a
L Recerver of aII or any part of the Secunty Assets if; : '

L (i} - thrs Securlty has become enforceable' or
. (ii)" ' the Chargor $0 requests to the Secunty Agent at any tlme

- Any appomtment under paragraph (a) above rnay be by deed under seal or in wrttlng under rts”.'
“._hand . B e : o R

. -Ex’t:ept'as provided below, any restriction imposed by law ori the Fight of a mortgagee 1o appoint -
- a Receiver ({inciuding under section 109( )of the Act) does not app!y to this Deed. .- :

-.-_'The Secunty Agent is not ent:tted to appomt a Recelver solely as'a resu!t of the obtalnrng of a

moratorium (or anything done with a view to obtaining a moratorium) under Part A1 of the

~Insolvency Act 1986 other than.in respect of a floating charge referred to in subsection (4) of Lo
- -section A52 of Part A1 of the Insolvency Act 1986 : '

;"-_:The Secunty Agent may not appornt an admlnlstratlve recelver (as deflned in sectton 29(2) of - '
" the Insclvency Act-1986) over the Security Assets if the Security Agent is prohibited from so

‘doing by section 72A of the Insolvency Act 1986 -and no exceptton to the prohrbutron on
i 'apporntlng an administrative recaiver app!ues : '




112

K _'_The Secunty Agent may by wrltlng under its hand (subject to any reqwrement for an order of the R
court in the case of an administrative receiver) remove any Receiver appointed by it and may, -~
-~ whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appomtment o
' - "may for any reason have terminated. - _ - :

Rernoval

Remuneratlon

"Agent of the Chargor R

“No Secured Party WI” incur any Elablllty {elther to the Chargor orto any other: person) by reason-'-: 2
- of the appomtment of a Receiver or for any other reason. .

- Relatlonshup with Secunty Agent

= _'The Securlty Agent may fx the remuneratron of any Receuver appolnted by |t and the max1mum" R
rate’ speclﬂed in section 109(6) of the Act will not apply : :

- A Recéiver. WI“ be deemed to be the agent of the Chargor for aII purposes and accordmgly WIII'-" S
""be deemed to be in the same ‘position as a Receiver duly appointed by a mortgagee under the
- Act. . The Chargor alone is responsible for any contracts, engagements, acis, omissions, :
" defaulis and losses of a Receiver and for any Ilablhtues lncurred by a Recewer S

To the futtest extent allowecl by law any nght power or dlscretlon conferred by th|s Deed (e|ther_ SRR '

- expressly or impliedly) or by law on'a Receiver may after this Security becomes enforceable be .~ :

" Receiver and notwnhstandlng the appointment of a Recewer

Coq20

121 - General

POWERS OF RECEIVER. '

'_ A Recelver has- aII of the nghts powers and dlscretmns set out below in: thES Clause 12 |n_.
- -addition to those conferred on it by any law.. This uncludes : -

:_ ':__'(i) S the ca‘se"of an admmst’ratwe’ receNer aII the rlghts nowere and discretions conferred _

- on an administrative receiver under the lnsolvency Act 1986; and

'(i'i) : othemnse a[! the nghts powers and discretlons conferred on a receiver (or a receiver

~and manager) under the Act and the Insolvency Act 1986

:'_ If there i$ more than ore Receuver ho!dlng oﬁ"ce at the same tlme each Recelver may (un[ess. _
" the document appointing him/her states otherwise) exercise all of the powers conferred ona '

- _ Raceiver under this Deed mdlwdualty and to the exclusion of any ‘other Receiver.:

S22 Possessmn -

_"'12'.'3 |

A Recewer may take |mmed|ate possessmn of get in and reahse any Securlty Asset

'Carry on busmess '

R 'A'Recei'\'fer'nﬁéy'carry'on"ény business of the Chargor in ‘any manner he/she thinks fit:

“exercised by the Security Agent in relation to any Security Asset without first aDpo:ntung a - .
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@

3:12.5'-

= Asset either in pnoruty to this Security or otherwrse and generally on any terms and fcr whatever__".'

Employees B
'A'Receiver may at‘)pcint and- dis’charge' managers, officers, agents, accountants; servants, L
workmen and others for the purposes of thls Deed- upon such terms as to remuneration ori' o R
- ctherwrse as he/she thinks frt :

e A Recelver may dlscharge any person appounted by the Chargor

Borrow money S

' - purpose which he/she thinks fut

126

. ..'(.a')..: g

Sale of assets L

A Recewer may sell, exchange convert |nt0 money and reahse any Securlty Asset by pUbIIC '
- auction or pnvate contract and genera!!y in any manner and on any terms which hefshe thinks-
s Cfit, o '
_The consideration for any such transaction may consist of cash or non<cash consideration and:
any such consideration may be payab!e ina Iump sum or by instalments spread over any penod o

o _' which he/she thinks fit. -

Coar

F|xtures other than Iandlords flxtures may be severed and so!d separately from the property".. S
“.containing themn without the consent of the Chargcr e : .

-_Leases’_'_:_;-

" A'Receiver may lat any Security Asset for any term and at any rent (with or without a-premium)

-which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security - o

Asset on any terms which he/she thinks fit (including the payment of money to a lessee or -

“tenantona surrender}

Gomprcmlse :

o A Recewer may sett!e adjust refer to arbltratlon comprom!se and arrange any claqm account

129

. dispute, question or demand. with or by any person who is or cla:ms to be a creditor of the
s _;Chargor or relatlng in any way to any Securlty Asset : : :

Legal actions

A Receiver_ma’y bri'ng,_prcSeCUte,'enfcrce,-"detend' and abandon any action, suit or procsedings -

S ~in relation to any Security Asset which he/she thinks fit.

_‘.12."10 .

Receipts

'A Recetver may gwe a valid receupt for any moneys and execute any assurance or thlng WhICh

may be proper or desrrabie for realising any Secunty Asset

T 12.11

: Subsrdlanes

A Recelver may form a Subsrdrary of the Chargor and transfer to that Subsrdlary any Securrty

ke _ Asset




1212 Delegation
_ | _ | A'R'ecei\'f'er.rnéy'.delégzaté 'hisfhér.nnWérs:';n'ébc'draance Wi.'tn._th'i.s' Deed L
; 1213 Lendlng | : . o . | . R 2 |
L A Recewer may Iend money or advance cred!t to any person S
| 1214 Protectlon of assets | L I
| :.".-A'Récei\;‘er may o

" (a) effect any repair or insurance and do any other act which the Chargor 'mig:hf do in the
o ordinary conduct of its business to protect or improve any Secunty Asset o

S (b') " commence and/or complete any buuldlng operahon and

' (c) apply for: and maintain any planmng permnssnon bmldlng regulatlon approval or any'
R other Authorisation, . . N _ . o

' inedch caseas helshe thinks it.
1245 Otherpowers -
: A Receiver may
: e (a): -do al! other acts and thlngs whlch he/she may consuder necessary or deswable for R
' - realising any Security Asset or incidental or conducive to any of the rights, powers or
. discretions conferred on a Receiver under or by virfue of this Deed or law; :
":(b')"-- “exercise in relatlon to any Secunty Asset all the powers authornt:es and t'hlngls"v\'rhx'cn-_'-
. he/she would be capable of exercising if he/she were the absoclute benefcua! owner of_'
: _thatSecuraty Asset; and :
: (C}. " Use the name of the Chargor for any of the above purposes
13 -:_-_-APPLICAT]ON OF PROCEEDS
_ .'_'AH amounts from time to tsme recelved or recovered by the Securlty Agent or any Recewer'_ _ o
- pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or =
2oopart of this Security will be held by the Securlty Agent and apphed in accordance with the_' SR
'--Facullty Agreement, ThIS Clause 13 R

' '_ : (a)' s subject to the payment of any clalms havung prlonty over this Securlty, and

- N (b) does nat prejud!ce the nght of any Secured Party to recover any shortfall from the._
Chargor o

014, EXPENSES AND INDEMNITY
~ The Chargo.rniust:'__.: '_ 8 -.j -

(a) . immediately on ‘demand pay to each Secured Party the amount of all costs and
. expenses (including legal fees} incurred by that Secured Party in connection with this -




5 .1.5': -

":':_ Deed |nclud|ng any arising from any actual or alleged breach by any person of any law
o ;.orregu!atlon and . - : e

- B) :'_ -"keep gach’ Secured Party mdemnlfed agalnst any fallure or delay in paylng those costs' -

-or expenses

DELEGATION
Power of Attorhey_ : o

_'-.'Th.e Se'c.:u'rity”Agent.or any' Re'ceitfer:'ntay, at 'a'ny. time, 'd'elega't'e' by power of attorney or
“‘otherwise to any person for any pertod all or-any right, power authonty or discretion exercisable

: -"by it under this Deed

.y :':__'_'15.2

Terms

s _'_.:-Any.suc'h delegation may be made Upor any terms and conditions (including the power to sub-

53

. delegate) and subject to any restrictions that the Security Agent or that Receiver (as the case o
~‘may be}may, in its discretion, think fit in the interests of the Secured Parties.. :

_Llabtllty

" Neither the Secunty Agent nor any Receuver shall be bound fo. super\nse or be in any way"

" responsible for any damages, costs or losses incurred by reason of any misconduct, omission -

'1'6.'__' .

' ~-or default on the part of, any such delegate or sub-delegate.. _
'FURTHER ASSURANCES o

The Chargor must promptly at its own expense take' whatever actlon the Securlty Agent oras o
. Receiver may reasonably require for o . . ..

iy _ creatmg perfecting or protectlng any secunty over any Seourlty Asset or-

N '_'(ii)' _' | facdltattng the reallsatlon of any Securtty Asset, or the exercise of any rtght power or'.'. e

- discretion exercisable, by the Security Agent or any Receiver or -any of their respectwe _
delegates or sub -delegates in respect of any Seounty Asset : : .

. _'-'The actlon that may be requrred under paragraph ( ) above lncludes: = ;

(i)"- - the exeouhon of any mortgage charge transfer conveyance aemgnment or assurance-_i

-of any asset, whetherto the Security Agent or to its nominees; or

' : :(II) _' the glvung of ahy notlce order or direction and the makung of any filung or reg|stratlon

SRRERE 'whlch in any siich case, the Secunty Agent may con51der neceseary oF desirabls:

. _._.:..17._
" The Chargor, by way of security, irrevocably and. ee'verally"appointe'the Security Agertt, each -
- Receiver and any of their respsctive delegates or sub-delegates to be its attorney with the full =~~~
~power and autharity of the Chargor to (following the cccurrence of a Default which is continuing) -

3__'ﬁpowea OF ATTORNEY

. execute, deliver and perfect all deeds, instruments and other documents in its name and

otherwise on its behalf and to do or cause to be done all acts and things, in each case which =
“'may be required or which any attorney may in-its absolute discretion deem necessary for.
- ‘carrying out any. obligation of the Chargor under or pursuant to this. Deed or generally for




U enabling the Security.Ag'en't o'r"a'ny"Receiver't'o'ex'erc'i'se the " reepective powersf conferred on i
.~ them under this Deed or by law. The Chargor ratifies and confirms whatever eny attorney does -
or purports to do under its appointment under this Clause 1? -
8. 'MISCELLANEOUS.- |
' .1 8'.'13 :__.'-Contmumg Secunty

“This Secunty is a- contlnumg securlty and will extend to the ultlmate balance of the Secured_._' '
- Liabilities regardless of any intermediate payment or discharge in whole or in part. :

"1.3.2': Tacklng s

. _Each Lender must perform |ts obhgatlons under the Faculnty Agreement (rncludmg any oblrgatnon-' -
~to make available further advances} : : S . '

: 18.'3"'__New Accounts . S

e (a)-_ .:- _'lf any subsequent charge or other mterest af‘fecte any Securlty Asset a Secured Party may3 .
~‘open & new account with the Chargor L : . :

Ty that Secured Party doss ot open a new account. it will nevertheless be treated as if it had
L done so at the time when it received or was deemed to have received notice of that charge or
. otherinterest, SHRE :

(o) As from that time all payments made to that Secured Party will be credited or.be."t'reat'ed"es_
" having been credited to the new account and will not operate to reduce any Secured Llabrlrty
184 Time deposnts
o '_-'Wlthout prejudlce to any rlght of set—off any Secured Party may have under any other Flnance-- S
. Document or otherwise, if any time deposit matures on any account the Chargor has wrth any
-~ Secured Party wuthm the Security Period when:
cofay th|s Secunty has becore enforceable and

'(b) . _: fo Secured Llebrhty is due and payable

= that tsme deposat WI|| automatlcally be refiewed for any further maturlty Wthh that Secured Party
: _’.'conaders appropriate. :

18.5  Notice to Chargor .~
' This Deed constitutes notice in writing to the Chergor_of' any charge or assig S ERTR :
"owed by the Chargor to any Transactiori Obligor and contained in any other Security Document. A .

At the end of the Security Period, the' Finance Parties must, at the request and cost of the
" 'Chargor take whatever action is necessary to release its Securlty Assets from this Securlty

S '20.';:j_.;-ELECTRoNrc COPIES AND Execunou

: U The parties agree that this a‘g'reement ma'y be made."eig'ned',: and or retained in electronic form
el '_ or by electronic means and neither the agreemant nor any of its provisicns (including any power




B of attorney ar agency provusuon in lt) shall be denled legal effect vahdtty or enforceablllty solely B o
" because it was made, sugned and or retained in slectronic form or by glectronic means . :

21, ‘GOVERNING LAW

Th|s Deed and any non- contractual ob!ugatlons ansmg out of or m connectuon wnth |t are
R governed by English Iaw . :

THIS DEED has been. executed and delivered’ as a deed on the date stated at the begmnlng of thls
Deed - . } . . _ . S e




SCHEDULE 1

REAL PROPERTY

Fryer's Garden Centre, Manchester
Road, Knutsford, Cheshire WA1S
0SX

CHE05552 — Rose Garden Centre, Mancheaster Road, Knutsford
WAI1E 0SX

CHS518791 - Land lying to the west of Manchester Road,
Knutsford

Harow Garden Centre, Cansas Lang
{Ad14}, Hastingwood, Harlow,
Essex CMI17 LD

EX938686 - Land on the west side of Canes Lane,
Hastingwood, Harlow

EX938688 — Harlow Garden Nurseries, Canes Lane,
Haslingwood, Hariow CM17 8LD

Newbridge MNurseries, Billingshurst
Road, Broadbridge Heath,
Horsham, West Sussex RH12 3LN

W8X3420604 — Newbridge Bungalow, Billingshurst Road,
Breadbridge Heath, Horsham RH12 3LN

Matlock Garden Cenire, Notlingham
Read, Tansley, Matlock, Derbyshire
DE4 5FR

OY430979 - Matiock Garden Centre, Nottingham Road,
Tansley, Matiock DE4 5FR

Derby Garden Centre, Alfreton
Road, Litle Eaton, Derby DE21
508

DY80993 — Derby Garden Centre, Alfreton Road, Littlle Eaton,
Derby DEZ1 5DB




SCHEDULE 2
FORMS OF LETTER FOR OGCUPATIONAL TENANTS
NOT!CE TO OCCUPATIONAL TENANT
: ) To .[Oooupatronal tenant]

S Copy The Royal Bank of Scotland Internatlonal errted actrng through rts Guernsey Branch (tradlng
~.-as Yorkshire Bank) (as Seourlty Agent as defined below) L . .

" Dear S|rs
[Property address]

Seourlty Agreement dated [ ] between [Chargor] '
and [Securrty Agent] {the Secunty Agreement)
a '3"._".-We refer to the leaee dated [ - ]and made between [ ]and 8 T ] (the Lease)
. '-_'Thrs Ietter constltutes natice to you that under the Securlty Agreement we have" aesrgned absolutely o
- (subject to a proviso for re-assignmént on redemption) to [Security Agent] (as trustee for the Secured =~
- Parties as referred to in the Security Agreement, the Security Agent) all our rights under the Lease. .

P, _f'We confirm that

' (a) we wrll remaln liable under the Lease to perform all the obhgatrone assumed by us under the S
~Ledse; and : : : :

(b) none of the Securrty Agent rts agents any receiver or any other person thl at. any time be
' . under eny obligation or lrabrlrty to you under or in respect oftheLease.. = . i

- We ywll aleo remam ‘gntitled to exermse all our rlghts. powers and dlscretlons un'de'r the'Le'as'é',. and y'o'u o
- should continue to give notices under the Lease to.us, unless and until you receive notice from the *
= Becurity Agent to the contrary stating. that the security under the Security Agreement has become -

“enforceable. In this event, all the rights; powsars and discretions wull be exercisable by, and all notices. . i

. L ‘must be gryen to, the Securlty Agentorasitdirects. .

'..We wrevocably rnstruct and authonse you fo pay all rent and all other moneys payable by you under the -
- lease to our account [with the Secunty Agent] at [ -} AccountNo.[ . ], SortCode [ . . ](the
RentAccount) - e L A L

e 'The |nstruct|ons in thls letter apply untrt you receive notlce from the Secunty Agent to the contrary and o
“notwithstanding any preyrous instructions given by us :

- The instructions in- thrs Ietter may not be revoked or amended wrthout the pnor wntten consent of the
R Seourlty Agent. - S

Ul Thls Ietter and. any nan- contractual oblrgatlons arrsrng out of or in connectron wrth it are governed by : v
' -'.'-:Engltshlaw Gl e : . . _ : . . .




o Please conflrm your agreement to the above by sugnmg the attached acknowiedgement and returnlng |t
-~ to the Security Agent at [address] with a copy tous. .. . :

-_'_--Yours fauthfu!ly

S (Authonsed Sagnatory)
[Chargor] o




© ACKNOWLEDGEMENT oF OCCUPATIONAL TENANT

To : : - [Securlty Agent} (as Securlty Agent)
Atte'mi'oﬁ.__j_--__[:'-.]_: e
S | -_".-[.Dete].'_”:..
:'Dear Slrs e
Re [Property address]

Secunty Agreement dated [ : ]'bet.ween [Ch'argor]".. s
. and [Security Agent] (the Secunty Agreement) -

_ “We confnrm recelpt from [Chargor] (the Chargor) of a riotice dated [ it {the Notlce) inrelation to
~the lease (as defined in the Notice), - IR - SOV R R

: .-"We cc‘mﬁrm that we:._-'.
- @) - accept the instructions contained in the Notice and agree to CernnlyIWith' the Notice:
~ (b) - have not received any notice of any prior security over the Lease or that any third party has or .
“will have any right or interest in, or has made or will be making any claim or demand or taking == .

= : ;'any action in respect of, the rights of the Chargor under or in respect of the Lease; .

S “(c) R must pay aII rent and all other moneys payable by us under the Lease |nto the Rent Account (as o o
B -defined in the Notice), and S .

g {d) must contrnue to pay those moneys mto the Rent Account (as deﬁned in- the Notlce) unti we ;i:-';-:': o
sl receive your written instructions to the contrary : S :

S This letter and any non- c:ontractuat oblugatlons arlsmg out of or in connectton wrth |t are governed by S
o Englrsh law. : : : o _ :

Yours fauthful!y,'-.

: o Far : :
o [Occupatlonat tenant]




e _' FORMS OF LETTER FOR AccoUNT BANK
PART 1
. : . NOTICE TO ACCOUNT BANK
.: To tAccort Bank] _ . o |
R Cop'y [Secunty Agent] (as Secunty Agent as deﬂned below)
- Dearsis,

 Security Agreement dated [~ ] between [Chargor] -
' ~and [Security Agent] (the Securlty Agreement) '

This Ietter conshtutee notuce to you that under the Secunty Agreement we have charged (by way of al

~first fixed charge) in favour of [Security Agent] (as trustee for the Secured Parties as referred to in the
oo Security Agreement, the Security Agent) all our rights in respect of any account, end any - amount
' - standing to the credit of any account, maintained by us with you (the Accounts)

We urevocably :nstruct and authorlse you to:

' "-'__-('e) ; '}dlsclose to the Security Agerit any information re!atmg to any Account requested from you by L
- lthe Secunty Agent; : :

.' _-(b) 'compty with the terms of any wrltten notlce or’ mstruct!on re!atlng to any Account recelved by'_
' - you from the Securlty Agent

{c) - “hold aII sums standung o the credlt of any Account to the orcler of the Securuty Agent and

dy. Cin respect of any Account other than our accountwuth[ ] (account number[ 1 sort code[ s
-~ (the General Account), pay of release any sum standing to the credit of any such Account in- .
- accordance with the written instructions of the Security Agent 5

'_ We are not permutted to W|thdrew any amount frorn any Account other than the General Account wnthout S
v the pr!or written consent of the Security Agent.. : :

conIn respect of the General Account we are permltted to wﬂ:hdraw any amount from the General Account ;
-~ for any purpgse unless and until you receive a notice from the Security Agent to the contrary stating -
- that we are no longer permitted to withdraw any amount from the General Account without its consent. -
CUif and from-the date on which you receive any such notice, we will not be permitted to withdraw any -
“ - amount from the General Account without the prior written consent of the Security Agent..

S We acknowledge that you may comply W|th the |nstruct|ons in thls Ietter without any further perm:semn Lol

- from us.

. '_ The lnstructlons in thIS Ietter may not be revoked of amended wuthout the pl‘iOl‘ wntten consent of the".
R 'Secunty Agent o - : - : g




o _' ThlS letter and any non-contractua! obllgations arising’ out of orin connectrcn W|th lt are governed by
-~ English an S :

Please conf!rrn your agreement to the above by sendmg the attached acknowledgement {o the Secunty :
. Agent at [address] with a copy tous. - : : : 5 . . _ S

[nes Yours fa!thfully

% - _- ;-(Author!sed Slgnatory)
o -[Chargor1




PART 2
ACKNOWLEDGEMENT OF ACCDUNT BANK

[Secunty Agent] (as Secunty Agent)

SO Copy [Chargor]

'. '[.lﬁate]”..:" et

o DearSirs, |
‘Security Agreement dated [ ] between [Chargor]
_ and [Security Agent] {the Securlty Agreement)
S .We confirm recelpt from [Chargor] (the Chargor) of & hotice: dated I - ] (t'he Notice) of a charge =~ .

upon the terms of the Security Agreement over all the rights of the Chargor to any amount standtng o

~the credit of any of the Chargors accounts with us (the Accounts)

_'.'We cor!ﬂrm that we:

(a)’ accept the tnetructtons conterned in the Notlce and agree to comply wnth fhe Notrce e

.('b)-'__ '-'have not recelved notrce of any pnor secunty over; or the tnterest of any third party in, - any:

e ACCOUHt

ey _have nelther c|atmed nor exerused nor wil ctatm or exermse eny secunty tnterest set off '

. counter-claim or other nght in respect of any Account

{d)'z o . WI|| not permlt any amount to tie w1thdrawn trom eny Account other then the General Account

- {as defined in the Notice) without your prior wntten consent; and

"('e).-.-.' 5 wrll comply wrth any nottoe we may recetve from the Secunty Agent in respect of the Generat .-

o Account

L The Accounts ma:ntarned With US are"

L :' [Spemfy accounts and account numbere}'

" This letter and any- non- contractual obhganons ansung out of or rn connectlon Wlth |t are governed by' s

- 'English law. .-

S .'_Yoursfatthfulty,"' o L

'[Authonsed mgnetory) -
. [AccountBank] . ..




. scHEDULE4
FORMS QF FLETTER FOR INSURERSI
. PART1 L
-_ NOTICE TO INsueee;' s
| :'I.'o":_.":_'; .- [Insurer] o _
S : .'C'op'y [Secunty Agent] (as Securrty Agent as defmed below) o i
" Dear Srrs | | :.

: '..'Security:Agree?rnent.da:ted'["- ] between '[ChargtJr]"-_'_'.".'_
.. and [Security Agent] {the Security Agreement) .

" This lefter constitutes notice to 'you that undar the Security Agreement we have assigned absolutely,

subject to ‘a proviso for re-assignment on redemption, to [Security Agent] (as trustee for the Secured |

Parties as referred to in the Security Agreement, the Security Agent) all our nghts in reSpect of {insert
_'_detalls of contract of insurance (the Insurance). - . - -

We conﬂrm that: "

o (a)'-'_'_ ‘we thl remain Ilable under the Insurance to perform all the obllgatrons assumed by us under the o
B Insurance and o _ _ _

S (<) nore of the Securit'y Agent, its agents, any receiver or any other person will at any time be
~under any obligation or liability to you under or in respect of the Insurance (unless and to the "
" extent, otherwise expreeely provided for in the Insurance). - : :

L .We erI also rernaln entrtled to exercrse alt our nghts powers and dlScretlons under the Insurance and o

- you shouid continue to give notices and make payments under the Insurance to us' (unless, and to the =

" extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have issued to .

~the Security Agent in respect of the Insurance}, unless and until you receive notice from the Security
"Agent to the contrary stating that the security under the Security Agreement has hecome-enforceable..
' In this event; all the rights, powers and discretions will be exercisable by, and notices must be given .
~.’and payments must be made to, the Security Agent or as it directs {unless, and fo the extent, otherwise .
- expressly provided for in the Insurance or in any insurer_letter you may have issued to the Secunty -
-~ Agent in respect of the Insurance) : : - '

'_."'_We rrrevocably 1netruct and authonse you to drsclose to the Secunty Agent any mformet:on relatrng to |
"+ the Insurance requested from you by the Security Agent. - :

R -'-The instructions inthis Ietter may not be revoked or amended wrthout the pnor written consent of the"
R -_'-_Secunty Agent - ;

S ..'_'ThIS létter and. any non- contractuel obllgatrons ansrng out of or in connectron wrth |t are- governed by."
" English law, : - :

'Z'Please acknowledge recerpt of thrs Ietter by sendmg the attached ecknowledgement to the Secunty :
- Agent at [addrees] with a cepy to us. . :




e -_Yéi;urs‘fait'hfljiiy, ;

" _' (Authonsed mgnatory}
[Chargor] R




PART 2
ACKNOWLEDGEMENT OF lNSURER

[Secunty Agent] (as Secunty Agent)

'_::--'_"Copy [Chargor]

- :::_ Bete]
B 'E'.J'e'ér Sirs; - g o SR _ S . o
| - :--"'.j: SeéUrﬁ’Q Ag.'.r.eé'me.ni d'at'éd [ ] between [Chargor]
- and [Securlty Agent] (the Security Agreement) | R
We c:o.nfl.rm recmpt from [Chargor] (the Chargor) of a notlce dated [ .'] (.the. 'l.\l.dtzlcé)'of.én'.

' assignment-on the terms of the Secunty Agreement of all the. Chargors rlghts in respect of [insert -
.- details of the contract ofmsurance] {the Insurance) SUR . : : =

o 'We confrm that we:
e g .(a}'_ accept the lnstructlons contamed in the Notice and agree to comply W|th the Notlce and _:.

' _'-('b)' :-_ : wull glve notices and make payments underthe Insurance as durected in the Notlce

o ._.-Th|s letter and any-non-contractual obllgatmns arising out of or in Gonnection. wuth it are- governed by"' L

‘Englishilaw. -

- Yours faithfully,

“(Authorised 5|gnatory)
: [Insurer] .




_ _ SCHEDULES S | -
- FORMS OF LETTER FOR OTHER CONTRACTS
PART 1
Sl g NOTICE TO COUNTERPARTY
o : .:_ ; To [Contract Counterparty] S
o o 'COPy [Secunty Agent] (as Secunty Agent as defined below) - o -
| _. .[!.:’o.'a.te]. o |

Securaty Agreement dated [ ] between [Chargor]
_and [Security Agent] (the Securlty Agreement)

'_-.Thls letter conetltutes notice to you that under the Securlty Agreement we have [assugned absolutety
“subject to-a proviso.for re-assignment on redemption,]/[charged by way of a first fixed charge]’ t
" [Becurity Agent] (as trustee for the Secured Parties as referred to in the Security Agreement, the -
-Security Agent) 2ll our rights in respect of [insert details of contract] (the Contract). : g

We c:onflrm that:

_"(o) - 'we will remain I|able under the Contract to perfonn a|| the obl!gahons assumed by us. under the
. Gontract; and o :

e (d')._ ' none of the Secunty Agent lts agents any recewer or any other pereon w1|| at. any t|me be':'
Tunder any obhgat!on or !!ab!hty to you under orin respect of the Contract

= We WI|| also remain entitied to exercise all our rlghts powers and dlscretlons under the Contract and .
- you should continue to give notices and make payments under the Contract to us, unless and until you =
receive notice from the Security Agent.to the contrary stating that the security. under the Security
- ~Agreement has become enforceable. In this event, all the rights, powers and discretions will be -~ =
o rexercisable by, and notices must be given and payments must be made to, the Security Agent orasit
I dlrects . o _ . . . .

' : We wrevocably metruct and authonse you o dlsolosa to the Secunty Agent any mformatlon relatmg to' :
- the-Contract requested from you by the Sacurity Agent

: " The mstructuons in thls letter may not be revoked or amended wuthout the pnor wntten consent of the .
T Becurity Agent : : . S : '

: This letter and any non-contractual obllgatlons arlsmg out of or in connaction wrth |t are governed by".__ B
CEnglish law, - . :

L . -'Please acknowledge recelpt of this Ietter by sendmg the attached acknowledgement to the Secunty-f
B Agent at [address] with a copy to us.. : : :

Delete as-applicable.




C L Yourstaithiully,

[Chargor] . _ R




: R PART2 B _
| ACKNOWLEDGEMENT OF COUNTERPARTY e
To [Secunty Agent} (as Securlty Agent) o
| : _-Copy [Chargor] =

pae

. DearSirs, |
" Security Agreement dated[ ] between [Chargor] o
' and [Security Agent] (the Secunty Agreement) L
) _' We conflrm receipt from [Chargor] (the Chargor) of a notice dated [ e B (the Notlce) of [an

assignment)/[fixed charge]? on the terms of the Secunty Agreement of all the Chargors rights in respect
-of [insert details of the contract] {the Contract) e : : o :

S :_We confirm that we: B :
By (0 accept the lnstructlons contalned in the Notice and agree to comply with the Notu:e and
'(d'). : W|Il gwe notlces and make’ payments under the Contract as dlrected in the Notlce

N _'.Th|5 Ietter and any non-contractual Obllgatlons arlsmg out of orin connectlon W|th ut are governed by
- English law. - - :

Ycaurs;'faithfuuy;; L

'_ R (Authorlsed ssgnatory)
- [Contract counterparty] :

‘Delete asapplicable, -




: 5'3_':' Blue Diamond UK Properties Lsm!ted
- acting by a d!rector L

" in the presence of :..




- 'sie'cur'ity Ageﬁnt'-"_;-

'-'THE ROYAL BANK OF. SCOTLAND !NTERNATIONAL LIMITED

| o _"actung through its Guernsey Branch




