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Registration of a Charge

Company name: CHATSWORTH GARDEN CENTRE LIMITED

Company number: 01513341
XA2FBAF7

Received for Electronic Filing: 14/04/2021

Details of Charge

Date of creation:  31/03/2021
Charge code: 0151 3341 0003
Persons entitled: THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED
Brief description:
Contains fixed charge(s).

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
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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: 1513341

Charge code: 0151 3341 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2021 and created by CHATSWORTH GARDEN

CENTRE 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 .

DATED ~  31March 2021
T CHATSWORTH GARDEN CENTRE LIMITED ©~ ~
and

" THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED ==~
.. acting through its Guernsey Branch as Security Agent
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' "--_'THIS DEED is dated B S0t U3t March 2021 andismade

"'BETWEEN

;:-CHATSWORTH GARDEN CENTRE LIMITED mcorporated and regrstered in. England and'_'
" Wales with company number 01513341 whose registered office is at Blue Diamond UK Limited -
Brambndge Park Garden Centre, Kiln Lane Eastiergh ‘Hampshire, 5050 6HT (the Chargor)

o and _ _
L THE 'Ro'YAL BANK OF SCOTLAND tNTERNAnONALLanED acnrig”thr'ough lts G’uernséy L
... Branch (the Security Agent) as. seounty trustee for the Secured Parties (as defined in the-_: :
~o Facility Agreement defined below) : R . :
IEBAGKGROUND
i (A) The’ Chargor ente're-i'nto this Deed in connection with the FaCi!tty Agreement '('as"'defined' below).
o '_(B)'. '

Ttis intended that this document takes sffect as a deed notwrthstandlng the fact that a party may: o

only execute this document under hand.

- jrr IS AGREED as follows |

- 7'.1.‘1';:

DEFINET]ONS AND INTERPRETATIGN

- Deflmtrons :

'.'.-_ln this Deed: ..

: : 'Act means the Law of Property Act. 1925

' -"Agreement for Lease means an agreement to grant an Occupatlonal Lease for all or part of'

o o the Mortgaged Property

o '(b)'._ o all other shares etocks debenturee bonds or other secunt:es or mvestments owned by"-. :

-Facllrty Agreement ‘means the EGD ODO OOO fat:llrty agreement dated 28 July 2018 as - :
. amended and restated on 19 July 2018, 5 June 2020 and on or around the date hereof between - =
-./(among others}, Blue Diamond Limited (as the original borrower), the Chargor and the Security -~ -
LoAgent. ; ' : L S

" Investments 'mee'ns" 8

o "('a) “all ehares in any member of the Group (other than |teelf) owrred by the Chargor of held

by any nominee or trustea on its behalf; and

~the Chargor or held by any neminee or trustee on its behalf.

'L'ease Document means: L
T (a).' “an Agreement for Lease
"'{b") ~an Occupattona! Lease or '

e (c').' any sther docunment de5|gnated a5 siich by the Secunty Agent and the Chargor SR




o : -Mortgaged Property means aII freehold or Ieasehold property :ncluded in the defunltlon of'. _
Security Asset. - :

: OccupetiOHal 'LeaSe .me'ens any lease Or licence: or'Other'right of ocoupation or 'rig'ht to recsive
- rent to which the Mortgaged Property may af any time be subject and includes any guarantee of -
“ratenant's obllgatlons under the same.. S

Party means a party to thrs Deed

S Receuver means- 3 receiver or receiver and manager or admlnrstratlve receuver in each case
. appointed under this Deed .

- : Relevant Contract means any document agreed between the partles to thls deed as. belng a’
o _'_Relevant Contract. : g . _ .

o 'Rental lncome means the aggregate of atl emounts pa|d or payab!e to or for the accotint of the-.-
. Chargor in connection with the letling, licence or grant of other rights of use or occupation of -
any part of the Morigaged Property, lncludlng each of the followrng amounts: - S

' (a) - rent licence fees and equrvalent amounts pa|d or payeble

'-.(b)'.:'-."_.__any sum’ received. from any deposrt held as seounty for- performance of a tenants- '_
: - cbligations; : o : :
- (o). a suri ec'wel o an’y apportionment of rent aliowed in favour of the Chargor;
7 (d) . any other moneys: paid or payable in respect- of occlipation and/or usage of the .
~ - Mortgaged Property and any fixture and fitting on the Mortgaged Property including any

- - fixture or fitting on the Morigaged F‘roperty for dleplay or advertisement,. on licence or- .
-otherwise; _ - _ SR

'_3(9')' -'any sum pa|d or payable under any pohcy of insurance in reepect of Ioss of rent or"'-.
~interest on rent; . : : :

S '_.any_eu'r'n' paid or payable, or the value ‘of any consideration given. for the grant;

Jorsurrender, amendment supplement welver exteneion or release of any lease .
- Document; I Sy -

P ) _;' any-sum pard or: payable in respect of a breach of covenant or dllapldatuons under : any
S Lease Document; o S - :

o .('h) - .'__'any suri pa|d or peyable by or dlstnbutlon recewed or rec:elvable frorn any guarantor of s o
© . any oceupational tenant under any Lease Document; -

' (l} o 'eny Tenant Contrrbutlone and.

: (j):. 2 any mterest pa|d or payeble an, end eny dameges compensetron or eett!ement pa|d or'_ o
" payable in respect of, any sum referred to above less any related fees and expenses . -
. incurred (whmh have not been reimbursed by another person) by the Chargor - '

S 'Secured Lrabrlrtles means all present and future obllgat:ons and lrabrlutles (whether actual or

o contingent and whether owed jointly or severally or in any cther capacity whatsoever and™

- whether onglnally incurred by the Parent or another Obligor or by some other person) of each . . =
N "Obhgor fo eny Securad Party under each Finance Document. . A




o Securlty Asset means any asset of the Chargor WhICh is, or is expressed to be SUbjGCt to any_ : :
- Security created by thls Deed. ' . :

_'Securlty Pertod means the perlod begtnmng on the date of thls Deed and endlng on the date o
-~ on which all the Secured- Llabrlltles have been uncondutronally and _irrevocably peld and
©-discharged in fu!l . _ )

R Tenant C(mtrrbutrons means eny amount peld or payebte to the Chargor by any tenant under'E = o
Lo a Lease Document or any other occuprer of the Mortgaged Property, by way of

) - '_ contribution to
- -_"(i)' .'.-'ground 'rent:-_'_
Uiy insurance nrernia" RO

: '(i'ii)“ the cost of an insurance Valuatton '
g C(ivy o a service or other charge in respect of the Chargors costs. in connedtion with g
Lo tany - management, repair, - maintenance or- similar - obligation- or in provrdrng'.__ R
-..services to a tenant of, or with respect o, a Property or '

)y a reserve or sinking fund or

(o) VAT
: ."'__1'.2'-."_:Con'strm:tioh

| :' '(a).' .-"'Caplta!!sed terms deflned in the Facrhty Agreement have the same meanlng in thls Deed unless -
o : expreesly defined in this Deed. . : _ S _ .

' '-'--_-'(b) _'__The prowsuons of clause 1.2 (Constructron) of the Facr!uty Agreement apply to- thrs Deed as. _
o though they were set out in full in this Deed except that references to the Facility Agreement will
‘be construed as references to this Deed. - R
: : _"(c)' o '-Unless a contrary mdrcetlon appears a reference in thls Deed to
' ..(i) - -::_ a Flnance Document or Transactlon Document or any other egreement or mstrument rs:'-' :
- no-areference to that Finance Document or Transaction Document or other egreement ar.
“instrument as amended, novated, supplemented, extended or restated,
e (ti) : _."any rlghts in respect of an asset mcludes
o _'-(A) ell amounts and proceeds pald or payable
: (B) aII rlghts to make any demand or clalm and '
(C) all powere remed|es causes of actron eecurlty guarantees and mdemnutles' B
-_;n each casein reepect ofor derlved from that asset and

- (i) 'any share stock debenture bond or other seeunty or mvestment mc[udes

e 3'(A)'_._ 'any'dividend'.-_ intereet or Oth'e'r 'distribution'paid or payabte: : o




S .: (e)

_: “Third party rlghts :

7 (B)- - “any right, . money o property ‘accruing or offered-at any time by way of -« . -
' ~redéemption, substitution, exchange bonus or preference under optlon nghts or
- otherwise, _ S L

3'.'an each case in- respect of that share stock debenture bond or other secunty or.:-_-':-i_'_._ B

“investment; and

3 (iv) _ the term th|s Securtty means any Secunty created by thls Deed

.'Any covenant of the Chargor under this Deed (other than a payment oblrgatlon whrch has been o

discharged) remains in farce during the Security F’erlod

The terms of the other Funance Docuriients and of any other agreement or mstrument between' S
- “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 W!th SOV
: ;.sectlen 2(1) of the Law of Property (Miscellaneous Provisions) Act 1983, .

S tf-the Securrty Agent con5|ders that_en amount pald to'a Secured_Party_'under'a_Finance' ol

- Document is capable of being avoided or otherwise set aside on the liquidation or administration’ -

. of the payer or atherwise, then that amount will not be considered to have heen irrevocably paid =~ -
for the purposes of this Deed. : : ”

- Unless the context otherwrse requlres a reference to 3 Secunty Asset mctudes the proceeds of' B
o any disposal of that Secunty Asset, o . . .

o Unless expressly provided to the contrary in‘a Finance Document, a parson who is riot a Party.
S has no rlght under the Third Partles Act to enforce or (o enjoy the benefit of any term- of thrs'_ .
~Peed. : : : : : _

.Notwﬂhstandrng any term of any F-'mance Document the consent of any person who is not a.
‘Party is not required to rescind or vary this Deed at any time. . :

_: 'Any Recewer may enforce and enjcy ‘the benet’t of any Cleuse WhICh expressly confers nghte o
-oon it subject to paragraph (b) above and the prows:ons of the Third Parties Act. v

" CREATION OF SECURITY
"Generel' S

' "f'i_ﬁ_The Chargor must pay or dlscharge the Secured Llablllttes in the manner prowded for in the__'_
“Finance Documents, . : : - :

-'-'Atl the secunty created under thls Deed
gRs (i ;_3-_"us created in favour of the Securtty Agent

S s Created over present and future assels of the Chargor

- (iii)'_: is securuty for the payment of all the Secured Llabllltles and e

S (tv) s made Wrth full tttle guarentee in accordence wrth the Law of Property (Mlscellaneous

- Provisions) Act 1994




-_'_@”

-:The Chergor charges

.The Secunty Agent holds the beneﬂt of thls Deed and thrs Securlty on trust for the Secured'-' R - -
. Parties, . R _ SURI

“Land

. (i):. : '--by way of a flrst !ega! mortgage all estates or lnterests in- any freehold or Ieaseho|d- e .
T property now owned by it this includes the real property (If any) specrﬂed in Schedule 1 : R

o (Real Property); and

iy :(t’dthe' extert that they' a'r'e'nc'rf’the'.'eu'bjec't' pf' a n.’lo.r'téagennder paragraph {i) abo've')"by _.

- way of a first fixed charge all estates or interests in any freehold or leasehold property )
' '-.;:-now or subsequently owned by it. - : : .

: 3-A reference in thls Clause 2 to a mortgage or charge of any freehold or Ieasehold property :
- includes: ' S _ S ..

’ (1) '-.all bl.rildi.rrgs; fiitUres,'ﬂﬁinge"and'ﬁxed'plant'and"rne'chinery on that 'p'rOpe'r'T'y;_and

S '(ii)"j-_ “the benefit of any covenants for title given or entered into by any predecessor in title of

23 ff'l'nyeetments S

g -_-_..‘(ar g

. _'Plant a.nd machunery

-the:Chargor in respect of that property or any rnnneys pald or payable in respect of S

“'those covenants

- The Chargcr

- (a') : mongages by way of afirst Iegal mortgage aII shares in any member of the Group (other

- than itself} owned by it or held by any nominee or trustee on its behalf; and .

(b) (1o he extent that they are nat'ihe subject of a morlgage urider pa'regraph”(a'):-a'bove')'. .

charges by way of a first flxed charge its interest in all its Investments.

' To the exteft that th"ey"are hot the subject of a mortgaga of a first fixed charge under Clause 2.2 o
(Land), the Chargor charges by way of a first fixed charge all plant and machrnery owned by the _ o

Chargor and its interest in any plant or machrnery in its possessron

Credlt balances

_The Chargor charges by way ofa frst f|xed charge aII of its nghts in reepect of any account any SRR
~“amount standing to the credit of any account and the debt represented by it.. : '

- The Chargor charges by way of a frret ’r"xed charge all ef |ts rughte in respect of any eccount |t.-'- _
-~ 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. S '

B’ndk'.deb't's etc- :

- - :_' 'The Chargor charges by way of a frrst flxed charge

(a)‘ _3-2: all of its subordmated debt




S (b): all of its book and otherdebte

a7

e

() all other moneys due and owrng to l.t. and

: ';-(d.).'-.' the benet‘"t ofall nghts i relat|on to any rtem.under paragraphs ( ) to ( ). eb:ové.' 2

. tnsurances R ' - ' S . '

__The' Chargor.aas'igns .abe'olute:ly; subject to :a .pro.vi':so'f.or're-aSsignment'.on redemptlon aII. of its o
rights under any contract or policy of insurance taken out by it or on its behalf or in which it has-

o an interest (together the Insurance nghts)

. To the extent that they have not been et‘fectwely a55|gned under paragraph (@ ) above', the
. Chargor charges by way of a first fixed charge all of its Insurance Rights. S

Other contracts R

g :'__'The Chargor S

o (A) _"under each Lease Document

By in respect of all Rental Income o

ey 'under any guarantee of Rental Income contamed in or. relatmg to any Lease -

- - Document; and

(D) under each Relevant Contrect"an'd' g

S _'(i)'_'- asegns absolutely, eub;ect o a prov:so for re- assrgnment on redemptron all of its. nghts IR

C{EY :-under any document agreernent or mstrument to whrch it and any nomrnee or '_ _ o

- trustee is party in respect of an Investment; and -

: created under any other term of this Clause 2

o :To'the extent that they have not beer effectively asergned rider paragraph (a)(i) above, the
" Chargor charges by Way of a first flxed charge all of its rights listed under paregraph (ay(i)

S above.

28

'Misc':ella'neous' S

i 'The Chargor chargee by way of frret frxed charge

.'(a) its goodwm

o by, the benefit of any Authorleatlon (etatutory ar otherwme) held in connectron wrth rts use of

B _.."(C)'_ the nght to recover and receive compeneatron which may be payable to it in respect of

. any Securrty Asset;

'any Authorisation referred to in paragraph (b) above L

: (@ its uncalled capltal and

(i'i)' o charges by way of a first” f:xed charge alf of |ts nghts under any other document e
RR agreement or instrument to which it is a party, which has been givenin its favour or of
Cwhich it has. the benefit except to the extent that it is subject to. any fixed secunty:_




L o (e)'-é o the benet"t of alt rlghts in relatlon to any |tem under paragraphs (a) to (d) above, S
' 210 -'F!oatmg charge e
" {a). The Chargor cherges by way of a first floating charge all its assets hot otherwise effectively S S
: mortgaged, charged or asagned by way of fixed mortgage fixed charge or assugnment under
. this Clause 2. e .
(b "Except as prowded'.belcw'the :Se'curity'Agent may 'by”ndtice to the Chargor convert th'e”f!oa'ting'..':_'. B
... charge created by this Clause 2.10 (Fioating charge) rnto a fixéd charge as regards any ofthe
- 'Chargor's assets specified in that notice if: . e -
o (|) ‘an Event of Default is contlnuung; or’ i
- i) the Security Agent considers those asssts to be in danger of being seized or sold under
' ~any form of distress, attachment, execution or other Iegat process or to be otherwise in

-jeopardy.

(c)'_"-.'-__SubJect to paragraph (d) beldw the ﬂdattng charge created by this Clause 2 10 (F!oatlng”-
.- --charge) may not be converted into a fixed charge solely by reason of: .

' .'f{i} . the obtalnlng ofa moretorlum or - o
: (I|) anythlng done: wrth a wew to obtalmng a rnoratdrlum
' underF’art A1 ofthe lnsolvency Act 1986 -

B (d) S 'Paragraph( c) abcve dces not apply in respect of any floatmg charge referred to in subsechon o
' - .(4) of section A52 of Part A1 of the Inso!vency Act. 1986 : '

S ey _-The ﬂoetmg charge created by this Clause 2.10 (Floatmg charge) W|Il (ln'-additidn to t'h'e_" REO
' - circumstances when this may occur under the general law) automatically convert into a fixed -

e charge over all of the Chargor's assets if an administrator is appointed or the Securaty Agent '
- receives notice of an intention to appoint an admmtstrator : '

o {f).'-'. : _'-The floatlng charge created by this Clause 210 (Floatmg charge) is & quallfymg floatlng S
. charge for the purpose of paragraph 14 of Schedule B1 to the Insclvency Act 1986.

3. RESTRICTIONS ON DEALINGS
o '3.1'.'_3:'."Secur|ty
_:' : 'Except as expressly allowed under the Faculaty Agreement or. thls Deed the Chargor must not'_ e
“ooreate or permlt o subsist any Secunty on any Security Asset '

32 .DISPOSHIS'-..

i Except. as'exprees'!y a!lo'wed' under the- Fac'i't'ity Ag'ree'ment"or this. Deed':the' Chargor must not
- enter into a single transaction or a series of transactions (whether related cr_ not and whether =~ -
o “yoluntary or |nvo!untary) to dlspose of all or any part of any Secunty Asset.




B R

'x'”LAND_,

g 3_'Not|ces to tenants

“The Chargor st

42 .

UBA

""f:(a)"_- '_promptly. 4t the requeet of the Securrty Agent serve a_:netiee" of - assignment, -
o Usubstantially in the form of Part 1 of Schedule 2 (Forms of Letter for Occupational

s - Tenants}, on each tenant of the Mortgaged Property, such notice to be served:

B '{i) “on the date of this Deed for all tenants in place on that date and

T (ti)' . for any new tenant promptly upon such tenant entertng |nto a Lease Document o

Coand

(b) "Use reasonable endeavours to ensure that.aach such tenant acknowledges that notic';é"f:.. L
- substantially in the form of Part 2 of Schedu!e 2 (Ferms of Letter for Occupatlona! R

= - Tenants).

Land Registry

"'The Chargor consents to a restnctlon |n the followrng terms bemg entered tnto on the Regrster : .
s of Title relatrng to any Mortgaged Property registered at the Land Reqistry: -

"_"_"No drepoeutlon ef the regustered astate. by the proprleter of the reglstered eetete is to be R,
. registered without & written consent signed by the proprietor for the time being of the charge =~ -
“odated [ - ] in favour of [ ] referred to in the charges register or their conveyancer, -

~ (Standard Form P}“ S o o :
. INVESTMENTS
 Deposit . -

' The Charger must wuthm 15 Busrness Deys followrng the date of this Deed

~other documants of title or evidence of ownership in relation to its Investments; and - :

(b} execute and deliver to the Security Agent all share transfers and other documents which - -
ol may be requested by the Security Agent in order to enable the Security Agent or its

_(a)' _-depoe|t W|th the Securrty Agent or as the Secunty Agent may dtrect all certrfrcatee end _ '. : -

" ‘nominees to be reglstered as the owner. of or otherwrse obtain a Iegal title to its .

L Investments

2 ocals

o _lf the Chargor fails- to do 30, the Secunty Agent mey pay the calle or other paymente in respect'_" o e
- of any of its Investments an behalf of the Chargor. The Chargor must immediately on request -~ B _

- reimburse the Securlty Agent for any payment made by the Securrty Agent under thls Clauge .. i
- 52(Calls) e L y . . :

“The Chargor must pay. a[l calls or other payments due and peyabte in respect of any of |t5
- Investments in accordance 'with the Facility Agreement _ o .




: Other obhgatlons in respect of [nvestments o

“The . Chargor must promptty comply with ™ all” requests for mformatmn wh|ch is W|th|n |ts' '
- 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
- authority, relating to any of its Investments. _If it fails to do so, the Security Agent may elect to

- provide such information'as it may have on behalf of the 'Chargor S . '

8 '_The Chargor must comply wnth atl other condttxons and oblrgatlons assumed by it in respect of
any of its Investments : : . _ .

The € Secunty Agent is not obllged to

SRR -_"(i)' . 'perform any oblrgatlon of the Chargor AR

iy ‘make. any payment

g ._:'(iii)"""- ' make any enqwry as to the nature or sufﬂcnency of any payment recelved by ut or the

: _Chargor ar...

' (iy)- 7 -present or file any clatm or take any other actlen to collect or enforce the payment of o

- any amount to which it may be entitled under this Deed,

7 inrespect of any of its Investments. e

B4 "'-.'_Votmg rights

R (ii)'_'-_""_ all dtyldends dustnbutlons or other ificormie pau:t or- payable in relatuon to any of its

. 61

' : Before this Securlty becomes enforceable
(i) _ _the ybting'righ'ts powers"and o'ther rights'in 're'spe'ct of ite'lnyestments"witl' be-ex'erci'sed:_ - -
e '..('A) by the Chargor or -

L (B} |f exerc:sahle by the Secunty Agent in any manner whlch the Chargor may‘ o

~direct the Secunty Agent in wntmg and

~Investments in accordance with the Facility. Agreement must be paid into an account
maintained w:th an Account Bank (as defined in Clause 6.1).

After_ this Secunty has become -enforceableq the-Securlty Agent may exerc’:iSe {in the name of = .-~
"the Chargor and without any further consent or authority on the part of the Chargor) any voting . .
~rights and any powers or rights which may be exercised by the legal or beneficial owner of any
- Investment, eny person who is the holder of any Investment or otherwise. :

s -ACCDUNTS
‘General S

"In this Clause 6 Account Bank means a person with whom an-account is maintained.

'.'The Chargor must mdemmfy the Securlty Agent agamst any toss or Itablllty |n<:urred by the o |
- “Security Agent as a consequence of the Security Agent acting in respect of any of its
‘Investments as perm!tted by this Deed on the direction of the Chargor.




62 Notices of c.:h:a'rge.-- -

e

_':The Chargor must

e '(a)'--__._': 'promptly at the request of the Securrty Agent serve a not:ce of charge substantraliy in

" the form of Part 1 of Schedule 3 (Forms of Letter for Account Bank), on each Account b

‘Bank; and .

5 ) use- re'a'sena'b'le' endeavt)u'rs to ‘ensure that each Account Bank acknowledges the =

“notice, substantially in the form of Part 2 of Schedule 3 (Forms of Latter for Account_" _

~ Bank).

:-1NSURANCES i-f3*¥7”
" The Chargor must: '

. (a) . immediately serve a notice of assignment, substaniially in the form of Part 1 of Schedule -

.__4 (Forms of Letter for Insurers), on each counterparty fo an Insurance; and

" (b) " use reasonable endeavours 1o erisure that such counterparty acknowledges that notice, -

_'eubstantrally in the form of Part 2 of Schedule 4 (Forms of Letter for Insurers)

OTH ER CONTRACTS

X The Chargor must at the request of the Secunty Agent

.: :.'(a) 3 '|mmedlately serve a natice of assngnment or charge (as appllcab!e) Substantlelly in the-:. '

~form of Part 1 of Schedule 5 {Forms of Letter for Other Contracts), on each counterparty -+

~to a contract listed in Clause 2.8 (Qther contracts); and

_(b)'-_- _:_ ‘use reasonable endeavours to ensure that each euc'h'party'a'eknetfvledges that notibet_‘. '

_ substantre!ly in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracts) _

WHEN SECURITY BECOMES ENFORCEABLE

- Event ofDefeuIt R

S _Thrs Secunty will become :mmedretely enforceeble rf an Event of Default occurs.

ez

o 9.3

Discretion’ IR

- After this 'Se'cur'ity has become: eriforceable, th'e'Se'curity Agent may enforca all or'eny' part of
~this Securrty in any manner it sees fit or as instructed in accordance with the Famlrty Agreement

Statutory powers

T The power of sale -and ether'p'ewereft:onterred by section 101 of the Act, as amended by'thie--.’ S

0.

104 General

“Deed, will be immediately exercisable at any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY

e For the purposes of all powers rmplred by statute “the Secured L:ebrlrtles are deemed to have :
 become due and payable on the date of this Deed INEE - '




; (b} | R _Sectlon 103 of the Act (restnotlng the power of sale) and sect!on 93 of the Act (restnctrng the e
oo right of consolldatton) do not appiy to this Seounty - _ g

© () The statutory powers of - Ieasung conferred oi. the Secunty Agent are extended 0. 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 oornply with any -
~-provision of section 99 or section 100 of the Act o o
o 102 No Elab;llty as mortgagee in possessron L
- Neither the Security Agent nor any Receiver will be liable; by reason of entering into possession
- of a Security Asset, to account as mortgagee in possession or for any loss on reallsatuon or for.. -
o _any default or omission for which a mortgagee in possess:on might be I|able '
SR 10.3 - an:leges
L The Secunty Agent and each Recewer is entstled to- ell the nghts powers pnwleges and:';." :
oo immunities conferred. by the Act on mortgagees and receivers duly appointed under the Act, .. -
© - except that section 103 of the Act does not appiy : ;
10.4 .::_'Protectlon of third partles

. No person (mcludung a purchaser) dea!mg wuth the Secunty Agent or a Recelver or |ts or hls/her'-
el egents will be concerned to enquire: '

' (@) o __whether'the Secured L|eb|ht|ee have become payable'

by whether any power whlch the Seounty Agent ora Recelver is purportmg to exermse has':i S
v oo 'become exercisable or is being properly exercised;.

.: _:'(c':)' : :_whether any money remains due under the Finance Dooum.ents or
o (dy '.:-'._how any money pa|d to thie Secunty Agent or to that Recewer is to be applled
- :1'0.'.:5 : .":Redemptton of prlor mortgages | i |
(a) - At any time after this Security has becoma enforceable the Secunty Agent mey
' .':(i)-": redeem any pnor Secunty agalnst any Secunty Asset and/or G
: : (Il) _-.'-'procure the transfer of that Secunty.to- itself; and/or oo '
- (iii)'..-_.; .' _'i'settte"end".pass' the. eecounte of”the' pn'or rnolrtgeg:ee '.c':h'a'r.gee' orencumbrancer Q—;hg o
S accounts so setiled and passed will be, in the absenee of manifest error, conclusive'and . -
o :blnd!ng on the Chergor S : _ :
e : (h)' - _The Chargor must pay to the Secunty Agent lmmedlately on demand the costs and expensee

~incurred by the Security Agent in connection with any such redemptlon and/or transfer, including - o
e - the payment of any principal or interest, '

106 ."Contlngenmes

" If this Security is enforced at a time when no amourit is due under the Finance Documents but e .:' S
~-at a time when amounts may or will become due, the Security Agent (or a Receiver) may pay .~ -




e the proceeds of any recoveries effected by it |nto a suspense account or other account selected e

T

Financial collateral - R

' To the extent that the Security Asséts 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 -Collateral =~

~-Arrangements (No. 2) Regulations 2003), the Secunty Agent will have the right after this

- Security has become enforceabls to appropriate -all or any part of that financial collateral in or '

© o towards the satzsfact!on of the Secured L|abrlrtres :

o Where any fmanmal collateral is appropnated

©value at which it could have been sold on the exchange on the date of appropriation; or

iy “in any other case, |ts vale will be such amsunt as. the Securlty Agent reaeonably"._'
' " determines having taken into account.advice obtained by it from an independent - .
- commercial property adviser, investment bank or accountancy firm of national standlng S

 “selected by it,

: (i)”:”':_”'lf |t is Irsted or traded oni a recognlsed exchange its value will be taken ag belng the.". -

o 'and each Fmance Party erI glve cred|t for the proportlon of the value of the fmanual collateral :_: o

TR e

@

. :.:-(é)

" appropriatad to rts use. '_

RECENER

Apporntment of Recewer

" Except as prowded below the Securrty Agent may appoint any one or more persons to be a
- 'Receiver of all or any part of the Security Assets if:

.:. (i)'- th|s Securlty has become enforceable; or SRR
i) the Chargar 50 requests to the Seourity Agentat any time.

o Any apponntment under paragraph (a) above mayr be by deed under seal or in wrltlng under its |
- hand, B '

Except as prowded below any restnctlon 1mposed by |aw on the rlght of a mortgagee to appomt .

a Receiver (including under section ‘109( )of the Act) does not apply to th|s Deed.

The Securlty Agent is not entitled to appomt a Recelver solely as a result of the obtamrng 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 o

section A52 of Part A1 of the lnsolvency Act 1986,

“The Securuty Agent may not appomt an admlmstratwe receuver (as deﬂned in section 29( )
“the Insolvency Act 1986) over the Security Assets if the Security Agent is prohibited from so-.’_ _
“-doing by section 72A.of the Insolvency Act 1886 and no exception to ithe prehibition on o

e -apporntmg an admlnustratwe receivar apphes




S

o ': “The Securlty Agent may by wrltlng under its hand (subject to any reqmrement for an: order of the

Removal

B " court in the case of an administrative receiver) remove any Receiver appointed by it and may, :

“whenever it thinks fit, appoint a new Recewer in the place of any Receiver whose appomtment _

T may for any reason have termlnated

TR

The Securlty Agent may fux the remuneratlon of any Recelver appomted by it and the maanum » '
- rate specified in section- 109(6) ot the Act will not apply S U

e

@

| Re‘muneratlon

_ _' 'Agent of the Chargor;

" A'Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly will - :
" 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, -

" defaults and losses of a Receiver and for eny liabilities incurred by a Receiver. - _-

Nc Secured Party wall incur’ any !|ab|I|ty (either to the Chergor or tc any other person) by reason - i
wof the appelntment of a Recerver or for any other reason. : .

'_'Relatlonshap wrth Securrty Agent L B

. Tothe fullest extent all'o\.)ved'by I.a'w,'.'-ény right, power or discretion conferred by this Deed {sither . - -

E exprassly or impliedly) or by law on a Receiver may after this Security becomes enforceable be
.- exercised by the Security Agent in relation.to any Security Asset without first eppemtang a-
Receiver and notwrthstand!ng the appointment of a Receiver. .- S T

24

@

422

o230

. POWERS OF RECEIVER -
: General o

-'A Recelver has all of the r|ghts powere and d|scret|on5 set out below in: thls Clause 12 ln-'_i-
~addition to those conferred on it by any taw ThlS mcludes :

B on an administrative receiver under the Insolvency Act 1986; and

o iy other\ulse all the nghts powers and dlscretlons conferred on & receiver (or a recelver' g

“and manager) under the Act and the lnsoivency Act 1986

.3_ If there is more than one Recewer holdmg oﬁuce at the same trme each Recelver may (un!essi .
" the document appointing him/her states otherwise) exercise all of the powers conferred on a

Receiver under this Deed individually and to the exclusion of any other Receiver.. .

'P'ess'e'seio'n: -
o A Receuver may take: |mmedlate possessmn of get in and reallse any Securlty Asset

.-Carry on busrness '

A Receiver may carry on any business of the Chargor in any manner he/she thinks fit.

Ly in'the case of an admlnlstratwe receiver, aII the r[ghts POWErs and d|scretlons ccnferred SRR




124 Employees- 3

S 25

'.-."".'A”Rece.i.ver:”m'e.y apppint'and.di.s'charge"men'agers ‘officers, agents, accountants; 'eervante._' g
. workmen and others for the purposes of this Deed upon such terms as to remuneratlon or_'
_-other\mse as he/she thinks fit. - -
A Recewer may dlscharge any person appomted by the Chargor

Borrow money

‘A Receiver may"rais'e and borrow money either unsecured or on the security of any Security =

SR _'Asset efthet in priority to this Secunty or otherwrse and generally on any terms and for whatever -

126

27

- purpose which helshe thinks fit.

Sale of assets B

. "A'Recei‘uer mey sell, e'xchahgé' convert ir‘ito'nﬁo'ney and realise 'any Security Asset by public
“-auction or private contract and generally in eny manner and on any tarms which he/she thinks
S f|t : . . : e i

_ The con5|derat|on for any- euch trensactlon may con5|st of cash or non-cash consnderatron and IR
- any such consideration may be payabie in a lump sum or by instalments spread over rany period ..
- “which he/she thinks fit : B _ _ .

_' : letures other than Iendlords frxtures may be severed end sold separately from the property '
centelmng them w:thout the consent of the Charger o '

Leases”.;

A Recéiver may let any Security Asset for any term and at any rent (with or without a premium) -
- which he/she thinks {it and may accept a surrender of any lease or tenancy of any Security SR
©oAsset on any.terms: wh!c:h hefshe thinks.fit {including the payment of money to a lessee or -

" tenantona surrender)

28

429

: Compromlse o

"A Recewer rnay settle adjust refer to arbutratlon compromlse and arrange any clalm account s

~dispute,. question or demand with or by any person who is or claims to be a credrtor cf the
Chargor or reietlng in any wey to any Securlty Asset o > '

‘Legal act:one S

| A Receiver may brrng prosecute enforce defend end abandon any actlon su1t or proceedlnge : -

219

o ~inrelation to any Security Asset which he/she thinks fit.

Recetp‘te B

o --'A Receiver may grve a valld rece|pt for any moneys and execute any assurance or thmg which
' may he proper or desirable for reelusmg any Secunty Assel. S

241

Subsrdlarres

A Receiver may form a Subsndlary of the Chargcr and transfer to that Subsuduary any Securlty o

Asset.




; 12;12
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| '"__12.1"4

Delegatlon

| A Receiver may delegate h:s/her pcwers in accordance wrth thlS Deed _' o

Lendlng- :

S A Recewer may Iend money or advance credrt fo any perscn S

Protectlon of assets '_ SRS

: A Recerver may

'(a)'_-" *effect. any fepair or insurance and do’ any cther act whlch the Chargor mught 46 in the".* o

- ordinary ccnduct of its business to protect or :mprcve any Secunty Asset

by :::"-ccmmence and/or complete any burldlng operation: and

(c) apply for ‘and malntarn any plannlng perm|55|on burldlng regu!atlcn approval or any"ﬁ' '

- other-Autherisation, .

" in each case as heishe thinks fit, s

12115 Other powers. - -

@) ~'do all other acts and things. which he/she may ccnSider"necessary'or' desirable for
- ~realising any Secunty Asset or incidental or conducive to any of the rights, powers: or o

= g ('b) o 'exermse in re!atron to any Securrty Asset all the powers authcntles and things which -
" hel/she would be capable of exercising if he/she were the absolute beneficial owner of

130

..A'.Receiver.rnay: S

- discretions conferred on a Receiver under or by virtus of this Deed or law;

o that Secunty Asset; and SO

(c) o use the name cf the Chargor fcr any of the above purposes

 APPLICATION OF PROCEEDS

; '_.:'Al[ amcunte from time to t|me recewed or recovered hy the Secunty Agent or any Recelver_ .

~pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or -
~part of this Security will be held by the Security Agent and applled in accordance with the

Facility Agreement Thrs Clause 13:

P (aj:-_ 18 subject to the payment cfany clalms havmg prlorlty over thls Securlty and

o (b) ' dces not pTEJUdICE! the rlght of any Secured Party to recover any shortfall frcm the:..

i

Chargor

EXPENSES 'AND INDEMNITY

SRR The Chargcrmust

-.-‘(a); rmmedrately 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 -




B :Deed mcludlng any ansmg frorn any actual or alleged breach by any person of any Iaw S
Looor regulatton and - o : e . : :

o (by ;_. keep eacthecured Party mdemmﬂed agalnst any fallure or delay in paylng those costs
_ . orexpenses.. R . e e
S8 DELEGATION :

151 ._'POwer'b'fAttbrney_'._: e

":Th'e' .Sec'urity.A.g'ent'o'r any' Recaiver ‘may, at any time, délegate by power of - attc')rne.y'o'rf'
~ " otherwise to any persaon for any period all or any nght power, authority or dnscretloh exercisable-
by it under this Deed : : -

152 _Terms :

-3Any such delegatlon may be made upon any terms and CDﬂdltIDnS (mcludlng the power to sub— :
- delegate) and subject to any restrictions that the Security Agent or that Receiver (as the case
© may he) may, inits dlscretlon thlnk fitin the interests of the Secured Parties. -

183 Lisbility
~ Neither the' "Se'cu'rity"Agent nor any Receiver shall be bound to supervise, or be in any way
. responsible for any damages, costs or losses incurred by reason of any misconduct, omnssten
- or default on the part of, any such delegate or sub-delegate o

18, _.__..'.FURTHER ASSURANCES

- -('a')' ._:__--'The Chargor must promptly ‘at |ts own expense take whatever actton the Securlty Agent or a-:_- |
o ~ - Receiver may reascnably reqmre for: . S :

-f'(i)”: o :'; creattng perfectmg or protectlng any securlty over anylr Securlty Asset or = o

i(ii}.'_ - -fac:llltatlng the realtsatlon of any Securuty Aseet, ‘or the exercise of_any rlght,. power or If o
R - "discretion exercisable, by the Security Agent or any Receiver or any of their respective %
- delegates or sub-delegates in respect of any Security Asset. - - '

" (b') '.ﬁ _i'-'T'he action that may be retlu'ir"ed' under paragragh {a) above includes; -
oy “the execution of any mortgags, charge, transter, conveyance, assignment or assurance -~ -
- of any asset, whether to the Security Agent or to'its nominees; or : B

B '('i'i) . the glvmg of any nottce order or dlrectlon and the maklng of any flllng or reg|strat[0n

17. _'-_;powee OF ATTORNEY

L The Chargor by way of secunty, wrevocably and severally appomts the Securlty Agent each :
" "Recsiver and any of their respective delegates or sub-delegates to be its attorney with the full
- power and authority of the Chargar to (foliowing the accurrence of a Diefault which is continuing)
_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 he 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




- enabling the Security Agent o any Receiver fo exercise the respective powers conferred on
. them under this Deed or by law. The Chargor rafifies and confirms whatever any attorney does
- or purports to do under its apporntment underthls Clause 1? : :

8. MISCELLANEOUS
7484 Continuing Secutity
- This Security is a-continuing security and will-extendto-the ultimate balance of the Secured
_ - Liabilities regardless of any intermediate payment or discharge in whole or in part. = - :
o _3' 18.2° ".Tac'king-- e : | |
| : ._ :-Each Lender must- perform |ts obhgatrons under the Faclllty Agreement (mclud:ng any obllgatlon Sl i
- to make available further advances) e L . o Sl

183" New Accounts-

ey K any subsequent chargé or other interest affects any Securrty Asset a Secured Party may'_'_ R
~‘open a new account with the Chargor, : - L . U

_(b)' o that Secured Party does Aot open a new account rt wnl nevertheless be treated as if it had : R
: - done so at the time when lt received or was deemed to have received rictice of that charge or L
otherlnterest o e e SRR

; (cj f' :: As from ‘that trme alt payments made to that Secured Party will be credrted or be treated as"'_
- "having been credlted to the new account and will not operate to reduce any Secured Lrabitrty

484 : :Tlme deposrts

_. N Wlthout prejudtce to any rlght of set off any Secured Party may have under any other Fmance- o
. Document or otherwise, if any time deposit matures on any account the Chargor has with any-
- Secured Party within the Security Period when: - !

o (a)' - thrs Securlty has become enforceable and
B (b)'.' " no Secured t_|ab|hty is due and payable

' that t|me deposn W|I! automatlcally be renewed for any further matunty which that Secured Party L
~considers appropriate. . - : B

- 185 Notice to' Chargor’ .
" This Deed constitutes hotics in writing to the Chargor of any charge or assignment of a debt T
' “owed by the Chargor to any Transactron Obligor and contained in any other Security Document.
19, RELEASE o : ' |
At the end ef:the-'Se'ol'Jrity Pericd; the Finance Parfies must, at the request and cost of the [N
- Chargor, take whatever action is necessary to release its Security Assets from this Security. . L

! ELECTRONIC COPIES AND Exacur|ou
. .. The part|es agree that thls agreement may be made algned and or retalned in electronlc form'_.::
- or by electronic means and neither the agreement nor any of its provisions (including any power" <




R of attorney ar agency pmwsmn in !t) shall be denzed Iegal eﬁect valldlty ar enforceabmty solely
o because it was made, signed, and or retained in elecironic form or by electronic means . -

o -_':-GOVERNING LAW

- 'Th:s Deed and any non- contractual obllgat!ons ansmg out of or |n conneet!on W|th lt are . S
o 'governed by English Iaw : : . : : L

THIS DEED has been executed and dellvered 45 a desd on the date stated at the beglnnlng of thls
Deed : - e : : B




© . SCHEDULE1

. REALPROPERTY




| SCHEDULE 2 o S
 FORMS OF LETTER FOR OCCUPATIONAL TENANTS -
. PARTH |
NOTICE TO OCCUPATIONAL TENANT

.- T [Occupatronal tenant]

. Copy The Royal Bank Of Scotland International lerted actrng through its Guernsey Branch (tradrng SE

- as Yorkshire Bank) (as Securrty Agent as defined below)

L E.)ear'S'irs"' o
[Property address]

Securlty Agreement dated [ ] between [Chargor]
and [Securrty Agent] (the Securlty Agreement)

"'We refer to the Ieeee dated [ ] and mede hetween [ ] and [- ] {the Lease)

[DatE] -

'_ '3Th|s [etter constitutes notuce to you that under the Secunty Agreement we have assrgned abeolutely_- g

' {subject to a proviso for re-assignment on redemption) to [Security Agent] (as trustee for the Secured
"~ Parties as referred to in the Securlty Agreement the Security Agent) aII our rights under the Lease. L

: _We confrrm that

' -:-"(a)'_' we wrlt remain Irebte under the Leese to perform eII the obhgatlons assurned by us under the
Lease;and - : : - -

.'(b)’ “none of_ the Secunty Agent its agents eny receiver or eny other person W|Il at- any trme be__' e

RORTR under eny obllgetron or Irablhty to you under or in reepect of the Lease.. . ... .

i We wrll also remam entitled to exercrse att our rlghts powers and drscretrons under the Leese and you

" “should continue to-give notices under the |ease to us, unléss 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 rrghts powers and discretions wr!l be exercisable by and all notrces_
e must be given to, the Securtty Agent or as rt directs.. : '

: ':._We rrrevocebly instruict and alithiorise you t'o'pey'ell rent and all othier morneys payebfe by 'you"u.nd'er"t’he

" Lease to our account [wrth the Secunty Agent] at{ - -;], AccountNo.[ .- ], Sort Code [ ] (the-_-' _' R

" Rent Account).
'The |net'ruct|one in thus [etter epply untlt you receive notice from the Seounty Agent fo the’ contrary and -
notwithstanding any previous instructions given by us.. '

'_.The lnstructlons in this- Ietter rnay not’ be revoked or amended W|thout the prlor wrltten consent of the.“ '
L Becurity Agent : .

e : ."Thrs letter and any non—contractual oblrgatlons arrsmg out of orin connectlon wrth |t are’ gcverned by
"-'_-'-..Englrshlaw TR R TP - '



RN 'Please conflrm your agreement to the above by mgnmg the attached acknowledgement and returmng |t
.0 to the Security Agent at [address] with a copy tous. . - : : :

o Yours fauthfully

(aored Sigraon)
[Charger] S




PART 2

ACKNOWLEDGEMENT OF QCCUPATIONAL TENANT

e .TO:.'. - [Securrty Agent] (as Securrty Agent)
Atention :"_:’r e |
e o
. "':-'Dear Slrs | | |
: .- Re: o [Property address] _ _ L
o Security Agreement dated [ . ] t:iéttrvée’tt [Chargor] :
- and [Security Agent] (the Sécurity Agreement) o T
: ..We confrrm receipt frcm [Chargcr] (the Chargor) of a notlce dated [ o8 ] (t'he:trlo.tic:e')'in "r'cl.ation .tc: _'

©the Lease {as defined in the thrce}
" We confim that we:
Ca)y accept the mstructmns contarned in the thrce and agree to ccmply wrth the thlce

.(6)'. have not recewed any nc-tlce of any prror securrty over the Lease or that any third party has or .o
' ~~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 nghts of the Chargor under or in respect of the Lease; :

) - ‘must pay al rent and all offier moneys payable by us under the Lease into the Rent Account (
- - defined in the Notice), and e

S(dy .-'_:__'must contlnue to pay ‘those- moneys into the Rent Account (as defned in the Notrce) untrl we -
- ' -'.'_recewe your written instructions to the contrary. . - .

e Thrs letter and any non-contractual cbhgatrons arrsmg out of or in ccnnectron with- rt are: governed by"
" English law. : . . _ :

_.Ycurs'falthful!y,-- '

For’
-[Occupatronal tenant]




SCHEDULE3 | :
o FORMS OF LETTER FOR ACCOUNT BANK
o _-: PART1
R | NOTICE TO ACCOUNT BANK
= To [Accdunt eantq" ' - :
- __.:-...:_'Copy [Secunty Agent] (as Secunty Agent as det’med below) = .
B Date]
_: .D.ee:r SII‘S L :

Securlty Agreement dated [ ] between [Chargor]
: and [Security Agent) (the Secunty Agreement) '

L '_Th!S |etter constltutes notlce to you that under the Secunty Agreement we have charged (by way of a
- first fixed charge) in favour of [Security Agent] (as trustee for the Secured Parties as referred to in the
- Security Agreement, the Security Agent) all our rights in respect of any-account, and any amount
-~ standing to the credit of any account, maintained by us with you (the Accounts), .- ;

“We irrevocably instru’ct and authorise y'ou to:

' ~{a) disclose-to the Secunty Agent any rnformanon relatlng to eny Account requested from you by
. the Security Agent . _ .

“ by comply with the: tertns of any written notrce ar instruction- retatnng o any Accotint received by '
"you from the Security Agent, .

o (o) hold all s'ur'ns standtng to tne credit of any Account to the order of the Security 'Agen't;' and
(@ '-|n"'respect of any Account other than our account with [ ] (account number [ ], sort code [ ])_ '
- (the General Account), pay or release any sum standing to the credit of eny such Account in
-0 accordance w1th the written instructions of the Security Agent.- ;

' "We are not permltted to Wlthdraw any amount from any. Account other than the General Account W|thout. .
" the prior written consent of the Security Agent.. : : '

“n r'eSpe'ct of the Genera'l ACcount, we are 'per'mitted to withdraw any amount from the General Account
~for any purpose 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. '
~ 7 If and from the date on which you receive any -such notice, we will not be permitted to withdraw any
0 amount from the General Account without the pncr written consent cf the Security Agenit. -

SRR We acknowledge that you may comply wrth the 1nstructtons in this Ietter wrthout any further permlssmn _ =
- fromus.. : . : :

. _Z_ :_The mstructlone in thts tetter may not be revoked or amended wrthout the pnor wntten consent of the"
- Security Agent : : :




Thls Ietter and any non- contractual obllgatlone ar!sang out of or in connectlon W|th :t are. governed by
“English law. . : e . :

[ Please confarm yeur agreement to the above by sendlng the attached acknowledgement to the Secunty
- Agent at [address] with a copy to us.. . R

o _:_ Yours falthfu!!y, :

o iAJt'hEé{;é&"é[g'h';t'ééy) o
.[Chargor] S




PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
[Securlty Agent] (as Securlty Agent) ------
& 'Copy {Chargor]

g [Déte]'_-

" Dear Sirs;
. Security Agreement dated [ ]between [Chargor]
: and [Security Agent] (the Seaurlty Agreement}
o We CO!‘!fII‘m recelpt from [Chargor] (the Chargor) of & ﬁOt!GE dated [ ] (the Notlce) of a charge. :

~“upon the tefrms of the Security Agreement over all the rights of the Chargor to any amount standlng to
- the credit of any of the Chargors accounts wuth us (the Accounts). - :

o '_':We confim that we:

S (a)’_'}" :'accept the unstructlons conta!ned in the Notlce and agree to comply w;th the Notlce

"'(b)'. . have not received notice of any pr|0r secunty gver; or the |nterest of any third party |n any
- -Account; - : - :
.(c')..' . have neither claimed nor exercised, nor will claim or exercise, any security interast, set-off,

- counter-claim or other right in respect of a'ny ACcount' :

Uy will not permit any amount to bie w1thdrawn from any Account other than the General Account.'
' L (as defined in the Notice) without your prior written consent; and . :

o (e) w:!l comply W|th any notlce we may recewe from the Securlty Agent in respect of the General'--
- Account. . o : _

. The Adcaunts maintained with us are"' :
- [Specufy accounts and account numbers]

o ._ This Ietter and any non- contractual obllgatlons arrsmg out of or in connectuon wnth |t are govemed by ;
- English law. - . :

| .___Yours fa!thfu!!y, : _'

o (Authonsed mgnatory)
[[Account Bank]




| "“SCHEDULE:i T i
FORMS or LETTER FOR INSURERS'H'.

PART 1

NOTlCE TO !NSURER
: f:'To.':: [Ineurer] | S -
'Cop'y [Secunty Agent] (as Secunty Agent as defined be]ow) | s
| | o ' [Date]

" Dear Sirs, -

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

" This letter constitutes notlc:e to you that under the Securlty 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 Secunty Agent) all our rights in respect of [insert
o details of contract of msurance] (the Insurance) : .

i Weconflrm that :

U ay _we will femain Ilahle under the Insurance' to perform all the obllgetlons assumed by us under the" '
SR “ Insurance; and L o _

by ‘none of the Sec‘uri'ty' Agent, ils agents, any recelver or any other person will at any time be X
o under any obligation-or liability to you under-or in respect of the Insurance (unless and to the -
Coextent otherwnse expressly provided for in the Insurance) :

g We-Will'aIso remain entitied to exercise all our rights, powers and'discretions“under the Insirance, and
-~ you should continue to give notices and make payments under the Insurance to us (unless, and to the o
- 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 become enforceable.

- “In this event, all the fights, 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 to the extent, otherwise -

“expressly provided for in the Insurance or in-any insurer Ietter you may have issued to tha Secuntyf '
. Agent in respect of the Insurance).. : .

R We trrevocably mstruct and authonse you to dlscloee to the Secunty Agent any lnformatlon relatmg to _ B
~the Insurance requested from you by the Secunty Agent. .

.. : ':;The mstructlons in thls letter mey hot be revoked or amended W|thout the pnor Wntten consent of the- o
. Security Agent. - : .

o .ThIS letter and any non- oontractual obhgatlons ansmg out of or in connectlon W|th |t are governed by" R
o English taw.. . L s

: PIeeee acknowledge recelpt of thIS Ietter by sendlng the attached acknowledgement to the Secunty' g
- -Agent at [address] with a copy to us, - : : :




S Yours faithfully,

I “{Authorised signatory)
Lo [Chargor]




PART 2 _
ACKNDWLEDGEMENT OF iNSURER
"._.To:'-. [Securlty Agent] (as Secunty Agent)

; Copy [Chargor]

R : [D'a.te‘]i .
. - :Secr]rity Agﬁrée}h'éht'd'a?téd [ ] between [Chargor] .
and [Security Agent] (the Securlty Agreement) T
- 'We c.enfl.rn.1 rece|pt from [Chargor] (the Chargor} of ‘a notice’ dated [ i  ] .(t.he.Ne:t.rce) o'f.e.n '

-assignment on the terms of the Security Agreement of all the: Chargors nghts in reSpect of [msert-_' ol
L - -details of the contract of rnsurance] {the insurance).

Cwe conﬁrm that we:
(a.)':: | accept the rnstructlons contained in the No’nce and agree to comply wnh the Notrce and
S (b) wm glve notrces and make payments under the Insurance as drrected in the Notlce

_' -'IThIS Ietter and any non-contractua! obllgatlons arlsmg out of or in connectlon W|th it are governed by _
- English law. . : : .

SR '_'_.Yo'urs' fa'it'hfLill'y, '_1 e

.......................................

e (Authonsed sugnatory)
o [insurer]




SCHEDULES _ S
FORMS OF LETTER FOR OTHER CONTRACTS
o PART1_f;f-stf'n _
| | NOTICE To GOUNTERPARTY |
: ; To [Contract Counterparty] R
: _._'_:Copy [Secunty Agent] (as Secunty Agent as defrned below) | :
| o : [Dete] L i

o eer sii. i L

" Security Agreement dated [ ]between [Chargor].
< and [Security Agent] (the Security Agreement) -

" This letter constitutes notice to you that under the Security Agreement we have [assigned absolutely,
subject to a proviso for re-assignment on redemption l/[charged by way of a first fixed charge]' to
© - [Security Agent] (as trustee for the Secured Parties as referred to.in the Security Agreement, the:
o Security Agent) all our rights in respect of [!nsert details of contract] (the Contract). - :

o '.._:.'.We confirm that: f_ i

(e} we will remain Ileble under the Contract to perform all the obhgatlons assumed by Us under the-‘-
Contract;and . =

(d)' none of the Secunty Agent lts agents “any reoelver or any other person wrll at eny trme be L
: “under eny oblrgat:on or !|eb|!|ty to you under or in respect of the Contract o

Lo We WI|| alsc remain entltled to exercise aII our rlghts powers and dlscretlons under the Contract and
.- you should continue to give nofices 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
" exercisable by, and notuces must he grven and payments must be made to, the Securlty Agentorasit: =~
.drrects. S : S . :

We- wrevocebiy mstruct and’ authonse you [ d|sc!ose to the Secunty Agent any rnforrnatron relatrng to'_;'
~'the Contract requested from you by the Securlty Agent '

_ : The mstructlons in th|s Ietter may not be revoked or amended wuthout the prior. wntten consent of the :
- Security Agent N : : : :

L This letter and any non-contractual ob!rgatrons arising out of orin connection with it are governed by o
. English law.. - : '

'__"Please acknowledge receupt of th|s Ietter by sendlng the attached acknowledgement to the Securlty - |
o Agent at [address] with a copy o us. e :

. Deleteras applicable.




Yours faithfully, -

i}iuthonsed sagnatory) =
[C hargor] :




PART 2 ;'
_ ACKNOWLEDGEMENT OF COUNTERPARTY
T g [Secunty Agent] (as Securlty Agent)
o ._ ..Copy [Chargor]

" DearSirs, L
Secunty Agreement dated[ _ " Ibetween [Chargor] -
. and [Securtty Agent] (the Security Agreement) .
“ We confurm recelpt from [Chargor] (the Chargor) of a notice dated e ] (the Notuce) of [an

" assignmenty/[fixed charge]? on the terms of the Security Agreement of all the Chargors rlghts in respect .
- of [insert detalls of the contract] (the Contract) o : :

S We confim that we::
(c) accept the mstructlons contalned in the Not!ce and agree to- comply with the Notlce and
N ) I will guve notlces and make payments underthe Contract as directed in the Notlce

_ : _Thls Ietter and any non- contractual obllgatlons arusmg out of orin connectlon wnth lt are governed by' :
- English law. :

o Yoursfaithfully,

: (Authonsad mgnatory} _
< [Contract counterparty] -

.- Delete as applicable.




o Chatsworth Garden Centre Limited :
.. acting bya director - ot

ST - : B "DireCto'r._.
~in the presence of B

Name (in block capitals): TENSLARL EALOML ...

- asress .




SecuryAgent

" THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED ~
" acting through its Guernsey Branch P

By RS =




