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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1528784

Charge code: 0152 8784 0168

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd October 2020 and created by U AND | GROUP PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 30th October 2020 .

Given at Companies House, Cardiff on 2nd November 2020

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

EXECUTION VIIRSION

SUBORDINATED CREDITOR'S SECURITY AGREEMENT

DATED 22 October 2020

THE COMPANIES LISTED IN SCHEDULE 1

and

AVIVA COMMERCIAL FINANCE LIMITED

We certify this document as a true copy of the original,
save for material redacted pursuant to section 859G
Companies Act 2006

Eversheds Sutherland (International) LLP

27 October 2020
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THIS DEED is dated 22 October 2020 and is made
BETWEEN;

{0 THE COMPANIES LISTED IN SCHEDULE 1 (cach a Charger and together the
Chargors) and

2 AVIVA COMMERCIAL FINANCE LIMITED (the Security Agent) as security trustee for
the Secured Parties (as defined in the Facility Agreement defined below),

BACKGROUNID:

(A} Each Chargor enters into this Deed in connection with the Facility Agreement (as defined
below).

B Tt is intended that this document takes effectas a deed notwithstanding the fact that a party may
only execute this document under hand.

IT IS AGREED as follows:
1. INTERPRETATION
1.1 Definitions
In this Deed:
Act means the Law of Property Act 1925,

Borrower means U and | IPA Limited, a company registered in England and Wales (registered
number 12795817)

Facility Agreement means the £66,666,457.39 facility agreement dated 4 December 2017
originally between (amongst others) U and T Group PLC.and the Seeurity Agent and as
amended on 10 August 2018, 17 December 2018 and 19 February 2019 and as amended and
restated on the date of this Deed.

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or adiministrative. receiver, in each case,
appointed under this Deed.

Secured Liahilities means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Transaction Ohligor to any Secured Party under each Finance Document,

Security Assets means all assets of the Chargors the subject of any security created by this
Deed.

Security Period means the period beginning on the date of this Deed and ending on the date
oh which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full.

Subordinated Debt has the meaning given to it in the Subordination Agreement.

Subordinated Document has the meaning given to it in the Subordination Agreement.
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1.2

(a)

(c)

(d)

(e)

()

Subordination Apreement means the Subordination Agreement entered into by, amongst
others, the Chargors and the Security Agent.

Construction

Capitalised terms defined i the Facility Agreement have, unless expressly defined in this Decd,
the same meaning in this Deed.

The provisions of ¢lause 1.2 {Construction) of the Facility Agreement apply ta this Deed as
though they were sct out in full in this Deed exccpt that references to the Tacility Agreement
will be construed as references to this Deed.

A Finance Deocument or other agreement or instrument includes (without prejudice to any
prohibition on amendments) any amendment to that Finance Document or other agreement or
instrument, including any change in the purpose of, any extension of or any increasc in the
amount of a facility ar any additional facility;

{1 the term this Seeurity means any securtty created by this Deed; and

(it) a reference to any asset includes present and future properties, revenues and
rights of every description,

Any covenant of a Chargor nnder this Deed {(other than a payment obligation) remains in force
during the Security Period.

If 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 otherwise, then that amount will not be considered to have been
irrevocahly paid for the purposcs of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of
sale of that Sccurity Asset,

Jersey Terms

In this Deed, where it relates to a person incormporated or formed or having its "centre of main
intercsts” (as that term is used in {Article 3(1) of Regulation (EUY 2015/848 of 20 May 2015
on insolvency proceedings (recast), a reference to:

{a) a “"compaosition”, "compromise”, "assignment” or “arrangement” with any creditor,
"winding up", "administration” or "dissolution" includes, without lirmutation,
"banjruptey” (as thal ferm is interpreted pursuant (o Article 8 of the Inferprefation
{Jersey) Law 1954}, a compromise or arrangement of the type referred to in Article 125
of the Companies {Jersey) Law 1991, any procedure of process referved to in Part 21
of the Companies {Jersey) Law 1991, and any other similar proceedings affecting the
rights of creditors generally under Jersey law, and shall be construed so as to include
any equivalent or analogous procecdings;

{h) a "hguidator”, "receiver”, "administrative receiver™, "admunistrator™ or the like
includes, without limitation, the Viscount of the Royal Court of Jorscy, Autorisés or
any other person performing the same function of each of the foregoing;

{c) a "security interest” includes, without limitation, any hypothégque whether granted or
arising by aperation of law and any sccurity inicrest created pursuant o the Sceurify
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2.1

(a)

(b)

2.2

2.3

3.1

Interests (Jersey) Law 1983 or Security Interests (Jersey) Law 2012 and any related
legislation.

CREATION OF SECURITY
General

All the security ereated under this Deed;

(i) is created in favour of the Security Agent;
(i1} is created over present and future assets of the Chargors;
(i) s security for the payment and satisfaction of all the Secured Liabilities; and

{iv) is made with full title guarantee in accordance with the Law of FProperty
{Miscellaneous Provisions) Act 1994,

The Security Agent holds the henefit of this Deed on trust for the Secured Parties.
Subordinated Debt

{a) Each Chargor assigns absolutely, subject to a proviso for re-assignment on rederption,
all of its rights:

{i) in respect of the Subordinated Debt; and
(ii} under each Subordinated Documant.

{b} To the extent they have not been effectively assigned under Clause 2.2(a), each Chargor
charges by way of first fixed charge all of the assets listed in Clause 2.2(a).

Limited recourse
Motwithstanding any other provision of this Deed:

(a) the liability of each Chargor to the Security Agent under this Deed shall be:

{1 limited in aggregate to an ammount equal to that recovered by the Security Agent
as a result of the enforcement of this Deed with respect to the Secunity Assels;
and

(i) satisfied only from the proceeds of sale or other disposal or realisation of the

Security Assets pursuant to this Deed; and

{b) the Security Agent shall not have any recourse under this Deed to the assets of any
Chargor other than the Security Assets.

REPRESENTATIONS
Representations

Each Chargor makes the representations and warrantics set out in this Clause to each Secured
Party.
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3.2

(a)

(b)

3.3

3.4

(a)

(b)

3.6

3.8

{a)

Status

It is a limited liability company, doly incorporated and validly existing under the laws of its
Original Jurisdiction.

It has the power to own its assets and carry on its business as it is being conducted,
Binding obligations

The abligations expressed to be assumed by it in this Deed are, subject to the Legal
Reservations, legal, valid, binding and entorceable obligations.

Non-conflict wilh other obligaiions

The entry into and performance by it of, and the transactions contemplated by, this Deed do not
and will not conflict with:

{a) any law or regulation applicable to it;
{b) its constitutional documents; or
(¢) any agreement or instrument which is binding upon it or any of its assets to the extent

that such conflict would have or is reasonably likely to have a Materia] Adverse Effect.
Powers and aathority

1t has the power to enter into and perform, and has taken all necessary action to authorise its
antty into and performance of], this Dead and the transactions contemplated by this Deed.

No limit on its powers will be exceeded as a result of the borrowing, grant of security or giving
of guarantees or indemnities contemplatad by this Deed.

Validity and admissibility in evidence
All Authorisations required:

{a) to enable it lawfully to enter into, exercise its rights and comply with its obligations
under this Deed; and

{b} to male this Deed admissible in evidence in its jurisdictions of incerporation,

have heen obtained or effected and are in full force and effect except for any Authorisation
referved to in Clause 3.10 (No filing or stamp taxes), which Authorisations will be promptly
obtained or cffected after the date of this Deed.

Nature of security

This Deed creates the Security it purports to create and is not liable to be avoided or otherwise
set aside on its liquidation or administration or otherwise,

Subordinated Diebt

It is the sole legal and beneficial awner of the Subordinated Debt.
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(b)

(c}

(d)
{e)

t)

3.9

{b)

3.0

3.11

(a)

The Subordinated Debt is free of any Security (except those created by this Decd or permitted
under the Facility Agreement) and any other rights or interests ig favour of third parties.

All payiments to it by any other party to a Subordinated Document are not subject to any right
of sei-off or similar right.

BHach Subordinated Document is its legalty binding, valid, and enfarceable obligation.

Neither it nor {so far as it is aware} any other party to a Subordinated Document is in defaualt of
any of its material obligations under that Suberdinated Document.

There is no prohibition on assignment in respect of any of the Subordinated Debt or its rights
under any Subordinated Docuiment.

Governing law and enforcement

Its:

(1) irrevocable submission under this Decd to the jurisdiction of the courts of
England;

{i1) agreement that this Deed 1s governed by English law; and
(1ii) agrecment not to claim any immunity to which it or its assets may be cntitled,
are legal, valid and binding under the laws of its Relevant Jurisdiction,

Any judgment obtained in England in relation to this Decd will be recognised and be
caforceable by the cowrts of its Relevant Jurisdictions.

No filing or stamp taxes

Under the laws of its Relevant Jurisdiction it is not necessary or desirable that this Deed be
registerad, filed, recorded or enrolled with any court or other anthority in that jurisdiction or
that any stamp, registration or similar tax be paid on or in relation to this Deed or the
transactions contemplated by this Deed except registration of particulars of this Deed at
Companies House under the Companies Act 2006 and payment of associated fees, which
registration and fees will be made and paid prompily after the date of this Deed.

Times for making representations

The represeniations and warrantics set out in this Deed are made on the date of this Deed.
Each representation or warranty (other than the representation and warranty made pursuant (o
Clause 3.10) under this Deed is deemed to be repeated by each Chargor on the date of the

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

When a representation or warranty is repeated, it is applicd to the circuinstances existing at the
time of repetition.

RESTRICTIONS ON BDEALINGS

MNo Chargor shall:

lon_lib1323320097\2 7



(2)

)

6.1

6.2

6.3

7.1

(a)

(b)

7.2

(a) create or allow to subsist any Security {other than this Deed or thosa permitted under
the Facility Agreement) on any Security Asset; or

(b} sell, transfer, licence, lease or otherwise dispose of any Security Asset.
SUBORDINATED DOCUMENTS
Each Chargor must:

(1} subject o the terms of the Subordination Agreement, duly and promptly
perfarm its obligations under each Subordinated Document; and

(i1 supply the Security Agent and any Receiver with copies of each Subordinated
Document and any  information and documentation relating to any

Suhordinated Document reasonably requested by the Security Agent or any
Receiver,

After this Secwrity has become enforceable, the Security Agent may exercise, withont any
further consent or authority on the part of any Chargor and irrespective of any direction given
by a Chargor, any of a Chargor's rights under any Subordinated Document.

WHEN SECURITY BECOMES ENFORCEABLE

Event of Default

This Seeurity will become mumediately enforceable if an Bvent of Default oceurs and is
continuing,

Discretion

After this Security has become enforceable, the Security Agent may in its absolute discretion
enforce all or any part of this Security in any mauner it sees fil or as instructed in accordance
with the Facility Agreement.

Statutory powers

Any power of sale or other powers canferred by section 101 of the Act, as amended by this
Decd, will be immiediately exercisable at any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY
{zeneral

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this Deed.

Section 103 of the Act (restricting the power of sale} and section 93 of the Act (restricting the
right of consolidation) do nol apply to this Secuyify.

Mg liability as morigagee in possession
Meither the Security Agent nor any Recciver will be liable, by teason of enlering into possession

of a Security Asset, to accousnt as morigagee in possession or for any loss on realisation or for
any default or omission for which a mortgagee in possession might be liable.
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7.3

7.4

7.5

(a)

(b)

7.6

8.1

(a)

(b)

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
inununities conferred by the Act on mortgagees and receivers duly appointed under the Aect,
except that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser} dealing with the Security Agent or a Receiver ar its ar his
agents will be concerned to enquire:

(a) whether the Secured Liabilities have become payable;

{b} whether any power which the Security Agent or a Receiver is purperting to exercise
has became exercisable or is being properly exercised,

() whether any money remains due under the Finance Documents; or
{d} how any money paid o the Security Agent or to that Receiver i3 to be applied.
Redemption of prior mortgages
At any time after this Security has become enforceable, the Security Agent may:
(1) redeem any prior Security against any Security Asset; and/or
fii) procure the iransfer of that Security to itself, and/or

(i}  settle and pass the accounts of the prior mortgagee, chargee or encumbiancer;
any accounis so scitled and passed will be, in the absence of manifest error,
conclusive and binding on the Chargars,

The Chargors must pay to the Security Agent, immediately on demand, the costs and expenses
incurred by the Security Agent in connection with any such redemption and/or transfer,
including the payinent of any principal or interest.

Contingencies

If this Security is enforced at a time when ng amount is due under the Finance Documents but
at a time when amounts will or are reasonably expected to become due, the Security Agent (or
the Receiver) may pay the proceeds of any recaveries effected by it inte 4 suspense account.
RECEIVER

Appointment of Receiver

Except as provided below, the Security Agent may appoint any ong or more persans (o be a
Receiver of all or any part of the Security Assets ift

{0 this Security has become enforceable; or
{11) a Chargor so requests the Security Agent in writing at any time.

Any appointment under paragraph {a} above may be by deed, under seal or in writing under its
hand.

lon [ibI\23320097\2 9



(c)

(d)

8.2

8.3

8.4

(2)

(b)

8.5

9.1

(a)

(b)

2.2

9.3

(a)

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint
a Recelver {including under section 108(1) of the Act) does not apply to this Deed.

The Security Agent 15 not entitled to appoint a Receiver solely as a result of the obtainmg of a
moratorium {or anything done with a view to obtaining a moratorium} under section 1A of the
[nsolvency Act 1984,

Removal

The Security Agent may by writing uonder its hand remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have ferminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the maximum
rate specificd in section 109(8) of the Act will not apply.

Agent of the Chargors

A Receiver will be deemed to be the agent of the Chargors 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 Chargors alone are responsible for the contracts, engagements, acts, omissions,

defaults and losses of a Receiver and for liabilitics incurred by a Receiver.

Wo Secured Party will incur any liability {either to a Chargor or to any other person) by reason
of the appointment of a Receiver or for any other reason.

Relationship with Securify Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
{(either cxpressly or impliedly) or by law on a Receiver may after this Security becomes
enforceable be cxercised by the Sceurity Agent in relation to any Sccurity Asset without fivst
appointing a Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

A Receiver has all of the rights, poweis and discretions sef out below in this Clause i addition
to those conferred on it by any law, this includes all the rights, powers and discretions conferred
on a receiver {or a receiver and manager) under the Act and the Insolvency Act 1986,

If there is move than one Receiver holding office at the same time, each Receiver may (unless
the document appointing him states otherwise) exercise all of the powers conferred on a
Receiver under this Deed individually and to the exclusion of any other Receiver.

Possession

A Receiver may take iminediate possession of, get in and realise any Security Asset,

Sale of assets

A Receiver may scll, exchange, convert into money and realise any Secunty Asset by public
auction or private contract and generally in any manner and on any terms which he thinks fit.

lon liBI\23320097\2 10



(b)

9.4

9.6

2.7

9.8

10,

i1

The consideration for any such transaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in a
lump sum or by instalments spread over any period which he thinks fit.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who 1s or elaims to be a creditor of a Charger
or relating inany way to any Securily Asset,

Legal actions

A Recetver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings
in relation to any Security Asset which he thinks fit,

Receipts

A Recelver may give a valid receipt for any moncys and exccute any assurance or thing which
miay be proper or desirable for realising any Security Asset.

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Other powers

A Receiver may:

(a) do all other.acts.and things which he may consider desirable or necessary for realising

any Seeutity Assetot incidental or conducive to ahyof the rights; powers or dlSCl etions
- conferied bn A Reégeiver under-ar by virtue afthis Deedor law;

by exefrc.isé in _1".é'|'a't'i01'1"to 'any'S-ecmity -As_sét all 'th"e_ p‘ewe-;rs-, raumm_fit’i'es a_r;td}it_lﬁhg;swh-i'ch

he would be capable of cxercising if he were the absolute beneficial owner of that
Security Asset; and

{c) use the name of a Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

All amounts from fume to time received or recovercd by the Scourity Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
part of this Deed will be held and applied in accordance with the Facility Agreement.

This clause is subject to the payment of any claims having priority over this Secui‘ify. This
clause does not prejudice the right of any Secured Party to recover any shortfall from any
Chargor,

EXPENSES AND TNDEMNITY
The Chargors must:
(a) within three Business Days of demand pay all costs and expenses (including legal fees)

incurred in connection with this Deed by any Secured Party including any arising from
any actual or alleged breach by any person of any law or regulation; and
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12.

121

12,2

12.3

135

14.

(b} keep each of them indemnified against any failure or delay in paying those costs or
expenses.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other manner
to any person any vight, power or discretion exercisable by it under this Deed.

Terms

Any such defegation may be made upan any tenms (including power to sub-delegate) which the
Security Agent ar any Receiver may think fit.

Liability

Neither the Security Agent nor any Receiver will be in any way liable or 1esponsible to any

Chargor for any loss or Hability arising from any aet, default, omission 6r misconduct on the
part of any delegate or sub-delegate.

FURTHER ASSURANCES

The Chargors must promptly, at its awn expense, take whatever action the Seccurity Agentora
Receiver may require for;

(a) creating, perfecting or protecting any security intended to be created by this Deed; or

(b} facilitating the realisation of any Security Asset, or the cxercise of any right, pawer or
discretion exercisable, by the Security Agent ar any Receiver or any of its delegates ar
sub-delegates in respect of any Security Asset.

This includes:

D the execution of any mortgage, charge, transfer, conveyance, assignment or
assurance of any propeity, whether to the Security Agent or to its nomines; or

{ii) the giving of any notice, arder or direction and the making of any filing or
registration,

which, in any such case, the Security Agent may think expedient.
POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of its delegates or sub-delegates to be its atiarney to take any action which a
Chargor is obiiged 1o take under this Deed but has failed to do so within any applicable grace
period ar which the Secunity Agent, Receiver and any of its delegates or sub-delegates may in
their absolute discretion consider appropriate in connection with the exercise of any of their
rights, powers, autharities or discretions in relation to the Security Assets or under or otherwise
for the purposes of any Finance Document or any law or regulation. Each Chargor ratifies and
confirms whatever any attorney does or purports to do under its appointment under this Clause.
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15.

151

15.2

15.3

154

PRESERVATION OF SECURITY
Continuing security

This Security is a continuing security and will extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part.

Reinstatement

If any discharge, release or amrangement (whether in respect of the obligations of any
Transaction Obligor o any sccurity for those obligations or otherwise) is made in whele or in
part on the basis of any payment, security or other disposition which is avoided or must be
restared in insolvency, liquidation, administration or otherwise, without Innitation, the liability
of the Chargors under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred.

Waiver of defences

The obligations of the Chargors under this Deed will not be affected by any act, omission,
matter or thing which, but for this Clause would reduce, release or prejudice any of its
obligations under this Deed including {without limitation and whether or not known to it, &
Transaction Obligor or any Secured Party):

{a) any time, watver or consent granted to, or composition with, any Transaction Obligor
or other person;

() the release of any other Transaction Obligor or any other persen under the terms of any
composition or arrangement with any creditor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or sccurity over assets of, any
Transaction Obligor or any other person;

(d} any non-presentation or non-observance of any formality or other requirement in
respect of any instruments or any failare to realise the full value of any sceurity;

(e) any incapacity ot lack of power, authority or icgal personality of or dissolution or
change in the members or status of a Transaction Obligor or any other person;

) any amendment of any Finance Document or any other documment or security including
without limitation any change in the purpose of, any extension of or any increase in
any facility or the addition of any new facility under any Finance Docurment or other
document or security;

(gl any unenforceability, tllegality, invalidity or non-provability of any obligation of any
person under any Finance Document or any other document or security; or

(h} any insolvency or similar proceedings.
Chargor Infent
Without prejudice to the generality of Clause 15.3 {(Waiver of defences), each Chargor

expressly confivms that if intends that this Security shall extend from time to time to any
{however fundamental) variation, increase, extension or addition of or to any of the Finance
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15.5

15.6

15.7

Documents and/or any facility or amount.made available under any of the Finanee Decunents
for the purposes-of or ify connection. with: any of the following: acquisitions of any nature;
inereasing wmlmlg capifaly ‘enabling decisions to be made; cariying out restrueturings;
1fzﬂnancmg existing facilities) refifiancing any other mdcbtedncss muking facilities available

to.new borrowers; any other variation ot extension of the purposes tor which any facility or
amount miight be made avdilable from tiihe t¢ tite; and any fef:s costs andfor - EXPENSCS
associated with any of the toregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to procced agaiust or enforce any other rights or security or claim
payment from any person before claiming from a Chargor under this Deed. This waiver applies
irrespective of any law or provision of a Finance Document to the contrary.

Appropriations

Each Sccured Party {or any trustee or agent on its behalf} may at any time during the Security
Period:

{a) refrain from applying or enforcing any other moneys, security or rights held or received
by that Secured Party (or any oustee or agent on its behalf) against the Secured
Liabilities or apply and enforce them in such manner and order as it sces fit {(whether
against the Secured Liabilities or otherwise} and no Chargor will be entitled to the
benefit of such moneys, security or rights; and

{b} hold in an intercst bearing suspense account any moneys received from a Chargor or
on account of the liability of a Chargor under this Deed.

Beferral of Chargor's rights

Unless the Security Period has expired or the Scourity Agent otherwise directs, no Chargor will
exercise any rights which it may have by reason of perfarmance by it of its obligations under
this Decd or by reason of any amount being pavable, or liability arising under this Clause:

{a) to be indemnificd by a Transaction Obligor;

(b} to claim any contribution from any other guarantor of any Transaction Obligor's
obligations under the Finance Documents;

{c} to take the benefit {(in wholc or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under the Finance Documents or of any other
guarantee or security talen pursuant to, or in connection with, the Finance Documents
by any Secured Party;

{(d) to bring legal or other proceedings for an order requiring any Transacticn Obligor to
make any payment, or perform any obligation, in respect of which a Chargor has given
a guarantee, undertaking or indernnity under this Clause;

{e) to exercise any right of set-off against any Transaction Obligor; and/or
(£ to claim or prove as a cieditor of any Transaction Obligor in competition with any
Secured Party.
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15.8

16,

16.1

16.2

(a}

(b)

17.

171

17.2

17.3

(b)

{c)

18,

If any Chargor receives any benefit, payment or distribution in relation to such righls it must
hold that benefit, payment or distribution o the extent necessary to enable all amounts which
may be ar become payable to the Secured Parties by the Transaction Obligors under oy in
connection with the Finance Documents to be repaid in full on trust for the Secured Parties and
must promptly pay or iransfer them to the Security Agent ar as the Security Agent may direct
{or application in accordance with Clause 10 {(Application of proceeds).

Additional security

This Security is in addifion 1o and is not in any way prejudiced by any other guaraniee or
security now or subsequentily held by any Secured Party.

CHANGES TO THE PARTIES

The Chargors

No Chargor may assign or transfer any of its rights or obligations under this Deed without the
priar consent. of the Security Agent.

The Secured Parties

Any Secured Party may assign or otherwise dispose of all or any of its rights under this Deed
in accordance with the Finance Documents to which it is a party,

References to the Security Agent in this Deed include any successor Security Agent appointed
under the Facility Agreement,

MISCELLANEQUS
Covenant to pay

The Chargors must pay or discharge the Secured Liabilities in the manner provided for in the
Finance Docuinents.

Tacking

Each Lender must perform its obligations under the Facilily Agreement {including any
obligation to make available further advances),

New Accounts

1i any subsequent charge or other interest affects any Security Asset, a Secured Party may open
a new account with a Chargor.

If the Secured Party does not open a new account, it will nevertheless be trealed as if it had
done so at the time when it received or was deemed to have received notice of that charge or
other interest,

As from that time all payments made to the Secured Party will be credited or be treated as
having been credited to the new account and will niot operate to reduce any Secured Liability.

RELEASE

At the end of the Security Period, the Secured Parties must, at the request and cost of the
Chargors, talce whaiever action is necessary to release the Security Assets from this Security.
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19.

1%.1

19.2

(a)

(b)

(c)

19.3

(2)

{b)

{e)

19.4

(a)

NOTICES
Commugications in writing

Any comrmunication to be made under or in conncction with this Deed must be made in writing
and, unless otherwise stated, may be made by fax or letter,

Addresses

The contact details of the Chargors for any communication to be made or delivered under or in
connection with this Deed are the same as those set out in the Facility Agreement for the
Borrower.

The contact defails of the Security Agent for any comrmunication to be made or delivered undex
or in connection with this Deed are the same as those set out in the Facility Agreement for the
Security Agent,

Any Party may change its contact details by giving five Business Diays' notice to the Security
Agent or {in the case of the Security Agent) to the other Party.

Delivery

Any communication or document made or delivered by one person to another under or in
connection with the Finance Docaments will only be effective:

{1 if by way of fax, when received in legible foim; or

(ii) if by way of'letter, when it has been left at the relevant address or five Business
Days after being deposited in the post postage prepaid in an envelope addressed
to it at that address;

and, if a particular department or officer is specified as part of its addvess details provided under
the Facility Agrecment, if addressed to that department or officer,

Any communication or document to be made or delivered to the Agent or the Security Agent
will be effective onty when actually received by the Agent or the Security Agent and then only
if it is expressly marked for the attention of the departinent or officer identified with the Agent's
or the Security Agent's signature below {(or any substitute department or officer as the Agent or
Security Agent shall specify for this purpaose).

Any cormumunication or decument which becomes effective, in accordance with paragraphs (a}
and {b) above, after 5.00 p.m. in the place of receipt shall be deemed only to become effective
on the following day.

Electronic communication

Any communication to be made between the Parties under or in connection with this Deed may
be made by electronic mail or other electronic means to the extent that the Parties agree that,
unless and until notified to the contrary, this is to be an accepted form of communication and if
the Parties:

{1) notify each other in writing of their clectronic mail address and/or any other
information required to enable the sending and receipt of information by that
means; and
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(b)

(¢)

19.5
(a)
{b)

20,

21.

22,

23.

(ii) notify each other of any change to their address or any ather such information
supplied by them by not less than five Business Days' notice.

Any electronic communication made between the Parties will be effective only when actually
reecived in readable form and in the case of any clectronic communication made by a Party to
the Agent or the Security Agent only if it is addressed in such a manner as the Agent or the
Security Agent shall specify for this purposc.

Any electronic communication which becomes effective, in accordance with paragraph (h)
above, afler 5.00 p.m. in the place of reccipt shall be deeimed only to hecome effective on the
following day.

English language
Any communication made under or in connection with this Deed must be 1n English.
All other documents provided under or in conmection with this Deed must be:

(1) in English; ar

{11) if mot in English, and if so required by the Sccurity Ageni, accompaniced by a
certificd English translation and, in this case, thc English translalion will
prevail unless the document 15 a constimtional, statutory or other official
document.

PARTIAL INVALIDITY

11, at any time, any provision of this Deed is or becomes illcgal, invalid or unenforceable in any
respect under any law of any jurisdiction, peither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforccability of such provision under the law
of any other jurisdiction will in any way be affecied or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercizsing, on the pant of any Secured Party, any right
or remedy under this Deed shall operate as a waiver of any such right or remedy or constitute
an election to affirm this Deed. No election to affirm this Deed on the part of any Scoured Party
shall be effective unless it is in writing. No single or partial exercise of any right or remedy
shall prevent any Turther or other exercise or the exercise of any other right or remnedy, The
rights and remedies provided in this Deed are cumulative and not cxclusive of any rights or
remedies provided by law.

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-coniractal obligations arising out of or in conncction with it are
governed by English law,
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24. ENFORCIMENT
24,1 Jurisdiction

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
conntection with this Deed (including a dispute relating to existence, validity or termination of
this Deed or any non-contractual obligation arising out of or in connection with this Deed) (a
Dispute).

(b) The Parties agree that the couris of England are the most appropriate and convenient courts to
settle Disputes and accordingly ne Party will argue to the contrary.

{c) This Clause is for the benefit of the Secured Parties anly. As a result, to the extent allowed by
law:

(i} no Secured Party will be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction; and

(i1} the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

THIS DEED has been entered iuto as a deed on the date stated at the beginning of this Deed and it s

mtended that this document takes effect as a deed notwithstanding the fact that a party may only execute
this document under hand.
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SCHEDULE 1

THE CHARGORS
Name of Chargor Jurisdiction of incorporation and -
registration number {or equivaient, if any) |
L and TTPA Limited Fngland and Wales, 12795817
Uand I IPA SC Limited England and Wales, 12798332
The ch;;tford Project ignitcd _ _ England and Wales, 05537144
The Deptford Project 2 Limited | England and Wales, 09010341
Furlong Shopping Centre Limited England and Wales, 04129313
U and I Investment Portfolio Limited Frgland and Wales, 12790552
U and 1 Group PLC England and Wales, 01528784
UJ and T PPP Limited England and Wales, 04378676
Development Securities (Armagh) Limited England and Wales, 07750965
U and I Retail Limijted Jersey, 116359
DS Jersey (No.5) Limited Sersey, 88504
STRD Holding Company Limited Jersey, 89G67
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SIGNATORIES

The Chargors
EXECLIITED AS A DEED by_ Y Communications to be delivered to:
U AND LIPA LIMITED )
acting by two direttors )

Address: 7a Howick Place, London, United
L Kingdom, SWIP 107
Diirector

Diregtor

Mabil -
Frnail:

Attention: Chris Barion
Company Secrefary

EXECUTED AS A DEED by YCommunications to be delivered to:
U AND 11PA SC LIMITED )
acting by two directors )

Address: 7a Howick Place, London, United
Kingdom, SWIP 1DZ

Mobil :
Ematl:

Attention; Chris Barton
Company Secretary
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EXECUTED AS A DEED hy
THE DEPTFORD PROJECT LIMITED
acting by two direclors

Dhirector

Direstor

EXECUTED AS A DEED by
THE DEPTFORD PROJECT 2 LIMITED
acting by two directors

Director

Director

EXECUTED AS A DEED hy

Director

Divector

fon NbI\23320097\2

FURLONG SHOPPING CENTRE LIMITED

21

)

) Communications to be delivered to:

)

)
Address: 7a Howick Place, Londeon, United

Kingdom, SWIP D7

Mobil
Email;
Attention: Chris Barton
Company Secretary

} Communications to be delivered fo:

)

)

Address: 7a Howick Place, London, United
Kingdom, SW1P 1DZ

Mobile ‘
Email:

Attention; Chris Barton
Company Secretary

3 Communications to be delivered to:

)

A ddress: 7a Howick Place, London, United
Kingdom, SWIP 1DZ

Mobile number:
Email:
Attention: Chris Barton
Company Secretary




EXECUTED AS.A DEED by . } Communications to be delivered to:

UAND [ INVESTMENT PORTFOLIO )
LIMITED

acting by two divectors .~ ) \
- N Address: 7a Howick Place, London, United
Kingdom, SW1pP 1DZ

Mobile
Email;

Attention: Chris Barton
Company Secretary

EXECUTED AS A DEED by y Commaunications to be delivered to:
U AND I GROUP PLC 3
acting by two directors )

Address: 7a Howick Place, London, United
Kingdom, SWIP IDZ

Directo

Directo

Mobile number

Aftention: {av
Company Sceretary

EXECUTED AS A DEED by } Communications to be delivered to:
U AND I PPP LIMITED )
acting by two direclors )

Address: 7Ta Howick Place, London, United
Kingdom, SWIP 1DZ

Director

Director

Attention:
Company Secretary
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EXECUTED AS A DEED by

DEVELOPMENT SECURITIES (ARMAGH)

LIMITED
acting by two divecfors

Director

Director

SIGNED AS A DEED by

U AND 1 RETAIL LIMITED

a company incorporated in Jersey
acting by

being a person who

in accordance with the laws of that
territary, is acting under the
authorty of that company

SIGNED AS A DEED by

DS JERSEY (NO.5) LIMITED

a company incorporated in Jersey
acting by

belng a persan who

n accordance with the laws of that
territory, is acting under the
authority of that company
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} Communications to he delivered to:

)

)
Address: 7a Howick Place, London, United

Kingdam, SWiP 1DZ

Mobile number;
Email;

Attention; Chris Barton
Company Secretary

YCommunications to he delivered to:

)
)

Address: 7a Howick Place, London, United
Kingdom, SWiP 1DZ

Mobil
Email:
Attention: Chris Barton
Company Secretary

Y Communications to be delivered to;

)
)

Address: 7a Howick Place, London, Tnited
Kingdom, SWIP [DZ

Mobil

Email;

Attention: Chris Barton
Company Secretary



SIGNED AS A DEED by
STRD HOLDING COMPANY LIMITED
a company incorporated in Jersey

acting by P\ oy k. H Q&i Q;-Jb

bemg a person who

in accordance with the laws of that
territory, is acting under the
autherity of that company
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24

YCommunicafions to be delivered to:
}

)
Address: Fifth Floor 37 Esplanade St Helier,

Jersey JEL ?.TR

“For and on béhdl‘f‘ of
VG Corporate
Director One Limited



Security Agent

Executed as a DEED by Rrc#alD tlaodfs iy
as attorney for AVIVA COMMERCIAL
FINANCE LIMITED - #e P/t24nc ﬂ' !

Witaees © 25O
MNems ! “-‘c‘&\b«f LA eTon 25

Addebezry © Arvive LERAL Qeevie s
Seotzey greeeT rooleacly
Qes el ‘
cupabon | avo. WESTEAATI-E ASSiStensyT

ﬁ“*&-/iaféu_g
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Attorney

Communications to be delivered to:

Address: Carrara Floor 0
Surrey Street .

Norwich

NRI1 3GG

Fax number: 01603 689085 / 01603 683608

Attention: Paul Kilvington



