2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: DAEJAN (KINGSTON) LIMITED
Company Number: 02622396

Received for filing in Electronic Format on the: 07/03/2024 XCYDIRJF

Details of Charge

Date of creation: 06/03/2024
Charge code: 0262 2396 0005
Persons entitted: @THE ROYAL BANK OF SCOTLAND PLC

Brief description:  COMMERCIAL UNION HOUSE, 100 LONDON ROAD, KINGSTON UPON
THAMES (KT2 6QJ) REGISTERED AT H.M. LAND REGISTRY WITH TITLE
NUMBER SGL271537.

Contains fixed charge(s).

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

Certified by: STEPHENSON HARWOOD LLP

Electronically filed document for Company Number: 02622396 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2622396

Charge code: 0262 2396 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th March 2024 and created by DAEJAN (KINGSTON)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th March 2024 .

Given at Companies House, Cardiff on 13th March 2024

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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THIS DEED

Dated

b Maich 2024

BETWEEN:

&
&)

The companies listed in Schedule 1.(the "Mortgagors™)

THE ROYAL BANK OF SCOTLAND PLC (Registered number SC083026 of 36 St

Andrew Sguare, Edinburgh, EH2'2YB) (the "Security Agent") as security ‘trustes for

the Secured Parties (as defined in the Facility Agreement defined below).

BACKGROUND:

(A}

(8}

Each Mortgagor enters: into this Deed in connection with the Facility Agreement (as

defined below!.

1t i Intended that this document takes effect as a deed notwithstanding the fact that

& party may only execute this document under hand,

IT 15 AGREED as follows:

i

11

DEFINITIONS AND INTERPRETATION
Definitions

In this Deed:

"Act’ meals The Law of Property Act 1925,

"Agreement for Lease™ means an agreement ta grant an Occupational Lease for all
or part of the Mortgaged Property.

"Authorisation” theans an authorisation, consent, approval, resolution, licence,
exetnption, filing, notarisation or registration.

"Company" means Daejan Group Holdings Limited, a company-registered in England
'ah_d Wales _{@.ieg_ismred MNumber 12325581) ang whose registéred office- is &t
Frashwater House, 158-162 Shaftesbury Avenue, London, WCZH 8HR,

"Default Rate" means the rate of interest specified: in, @ind calculated in accordance
with, clause 8.4 of the Facility Agreemerit,

"Eacility Agreement’ means the facility agreement dated on or about the date of this
Deed between (among others) each Mortgagor (as obligors) and the Security Agent 85
amended, varled, novated andfor waived from time'to time.

"Insurance” means, in relation to a Mortgagor, each contract or policy of insurance.
ta which that Mortgagor is a party orin which it has ab interest in refation o the
Mortgaged Property owhed by that Mortgagor,

"Lease Document” mesns!

(a) an Agreerment for Lease;-

LONLIVE\31035535.2
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(b} an Occupational Lease; or

() any other document designated as such by the Agent and the Company and
which is related to the Mortysged Property,

"Legal Beservations” means:

ta) the principle that sguitable remedies miay be granted or refused -at the
discretion of a court.and the limitation of enforcement by laws refahng to
insolvency, réorganisation and - other laws generaily. affecting the rights of
creditors;

{o) the time barring of claims under the Limitation Acts, the possibility that an
undeﬁakmg to assume. I:abzhﬁ:y for or indemnify. a person agamsﬁ: Ao~
paymient of UK stamp duty may be void and defences of Set-off of
countarclaim;

(c) the limitation of the enforcement of the terms of leases of real property by
laiws GF general application to those leases;

{d} similar princidles, rights and remedies under the laws of any Relevant
Jurisdiction; and

{e) gny-other matters which are-set out as qualifications or reservations as to
m'atté‘rs of 1aw af gen‘eral appl%catioﬂ in any 'ega opinicns suppii-ed 'EG the

f:rs_;t .utalssa_tmn uf t_hea fac_ .I:ty.

"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation Periods.
Act 184,

"Manco Shares' means shares in a management. campany réfating to '@ Mortgaged
Property. " '

"Mortgaged Property” means 3l freéehold or leasehold property specified in the
definition of Schedule 2 [Mortgaged Property).

"Occupational Lease" means any lease, licence, tenancy or other -occupational
arrangement granted or otherwise acylired by a Mortgagor for gecupations of the
Mmtgaged Property by a third party t"rcem time: to time,.

"Party” means a party to this Deed.

"Property Report” means, in respéct of the Mortgaged Property {or any part of it}),
any certificate or report on title addressed to the Finance Parties.

"Receiver’ means a recsiver or receiver and manager or administrative receiver, in
gach case @ppointed urider this:Deed,

"Related Rights" means, inrelation to the Mortgaged Property:

{a) the proceeds of sale of any part of the Mortgaged Property;

LONLIVE\31036539.2
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(b)

()

_ (f_ﬁ.}

all rights under any licence, agreement for sale or agreement for lease in
respect of the Mortgaged Property;

all rights; benefits, claims, contracts, warrantigs; remedies, security,
indemnities ar covenants for title in respect of the: Mortgaged Property; and

any moneys and proceeds pajd or payable in: respect of the Mortgaged
Progierty.

"Relevant Contract” means:

(2)

(b)

{c)

(d)

(e)

(")

“Rental

ai appointment of a. Managing Agent by a Mortgagor in respect of the
Mortgaged Property;

an appaintment of an Asset Manager by a Mortgagor in respect of the
Mortgaged Property:

an agreement. relating to the purchase of the Mortgaged Property by a
Mortgagor;

any sale and purchase agreement refating to the purchase of the leasetiold
titles of the Rosebel Properties by Rosebel inthe-event of an enfranchiserment.
dlaim

any option agreement relating to the Rosebel Properties for the benefit of
Rosebel;.

any other document. dfesignated as- such by the Security Agent and the
Mortgagors,

Income” imeans, in relation to a Mortgagor, the aggregate of all amounts

paid or 'payabia'ta ar for the sccount of that Mortgagor in connection with the-&_ettihgi
ficence or grant of ather rights of use or occupation of any part of the Mertgaged
Property, as more particularly defined in the Facility Agreement,

“Rosebel” means the Mortgagor known as Rosebel Holdings Limited {registered in.
England and Wales with registered number 00693831).

"Rosebel Properties” medns:

fay

(B

Univérsity Mansions, Lower Richmond Road, London (SW15 1EP) registered

at H.M, Land Registry with ttle numbers 36266 (freehold Hitle) and

TGL346270 (easehold title); and

Manor Court, High Street, Southgate, London (N14 6NG) registered at H.M.
Larid Reglstry with title niumbers MA198068 (frechold title}, AGLZ32345 (flats
1-8, leasehold), AGL232359 (flats 7-31, leasehold), and AGL232366 {flats 31-
36, leasehold).

"Secured Liabilities® means all present and future obligations and Hablities (whether
actual or.contingent and whether owed ja_‘m_t&f of saverally or in any other capacity
whatsoever)-of each Obligor to any Secured. Party under each Finance Document.

LONLIVENITO36559.2

tegal Mottoage [sindicated) 3.




"Security” means a2 mortgage, charge, pledge, lien or other security interest; securing
any obligation of any person of ahy other agreement of arrangément having a similar
affect,

"Sacurity Asset" means, in rélation to a Mortgagor, any asset of that Mortgagor which

is, or s expressed to be, subjéct 1o any Seciiity created by this: Deed,

"Security Peried” means.the period beginning on the date of this Deed and ending

on the date on which the Security Agent is satisfied that:

(&) all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full; and

(b} rio Secured Party is under any commitment, obligation or lishility (actual or
contiigent) o make any advance. o to maké available any other financial
accommadation to-any Obligor pursuant to the Finance Documents,

*Tenant Contributions™ means any amount paid or.payable to a Mortgagor by any

tenant under & Leasé Document or any other occupier of the Mortgaged Prepertyf.-by

way of:

(aj contribution to:
{iy, ground rent
(i} insurance premia
(’iii'} the dost of an nsurance valyation;

{(ivy & service or other charge in respect of @ Mortgager's costs in
connection with any management, repair, maintenance or similar
abligation or in providing services to a tenant of, or with respect to,
‘the Mortgaged Property; or

{v) & reserve orsinking fund; or
(b} VAT or similar tax on-any of the items listed in paragraph (a) above.
12 Construction

(a) Capitalised terms defined in the Facility Agreement have the same meaning
in this Déed unless expressly defined in this Deed..

{BY The provisions of clause 1.2 (Construction) of the Fadility Agreement apply to
this Deed as though they were set out in full Th this Deed except that
references to the Fadlity Agresiment will e -constirued e referendes to this
Deed,

{e): Unless a contrary indication appears, a reference in this Deed to:
(i) a Finance Document or Transaction Document or any other
-agreement or instrument is a reference to that Finance Document or-
Transattion DUocument of other agreement or instrioment -as

.amended, novated, supplemented, extended or restated;

LONLIVE\3L036539.3
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{d)

(&)

()

LONLIVERZTO36539.2

{it) *gisposal”® shali have the same meaning as-the meaning given- o
the terr "disposition® in sectior 205(1){il) of the Law of Prb;iéer_tyﬁct.
1925 and "dispose” and "dispose of " will be construed accordingly;

{iil) the words “include{s)", "including” and "in particular" shall be
_mnstmed as being by way of lustration or emphasis only and shall
ot be construed as, hor shall they take effect as, Hmiting the
generality of any preceding words,

{1v) Hiabilities” means any ohligation, whether incurred a5 princpat or
as -surety, whether or not in respect of indebtedness, whether
present.oF future, actual or contingent and whether owed gamﬂy or
severally of in any other capacity;

{v) any "rights” in respect of an asset includes:.
(A} all amotints and proceeds paid mr'pavable;
(B} all rights to make any demand or claim;.and
{0) all powers, i‘emed'ﬁes,:_causes of action, security, guarantees.

and indemities;
inedch case i respect of or derived from thet asset;

(443 -any "share”, "stock”, "debenture”, "bond” or "other security” or
"‘investmant“ includes:

{AY any dividend, interest.or other distribution paid or payable;

(B any right, monéy of property accriing or offered at ahy time:
by way of redemption, substitution, exchange, banus: or
preférerice, under option rights o atherwise;

ineach casein respect of that share, stock, debenture; bond o other
security or investment; and
{vii)  theterm "this Security" means any Security created by this Deed.
Any covenant of @ Mortgagor under this Deed (other than a payment
ebhgateon which has Been discharged) retvains in force durmg thie: $ecur|tv.

Penud

The terms of the other Finance Documents and of any other agreement or

instrument between any Parties in relation to any Finance Document are.
incorperated in this Deed to the extent reguirad to ensure that any furported.

disposition, orany agreément for the disposition, of any freehold or leasehold
propérty contalned in this Deed. is & valid -dispusitioh. in accerdance with:
section Z(1) of the Law. of Property (Miscellaheous Provisions) Act 1989,

If the: Security - Agent considers that an amount paid to a Secured Party Under
-4 Finance Document is capable of being svoided or otherwise set aside-onthe
‘iquidation or administration of the payer or otherwise, then that amount will
riot be considered to have been irrevocably paid for the purposes of this Deed.

Légal Mortgags (syndicated) 5




ig) Unless the context otherwise requires, a reference to a Security Assetincludes
the proceeds of any disposal of that Security Asset,

(H} Each of the mortgages; fixed charges and assignments contained in Clauses
2.2 (Land) to 2.7 (Other rights ) (inclusive) over sach category of assets, and
sach agset specifisd Tn those Clauses shall be read dnd construed seperataly,
as though-each category and asset were mortgaged, charged or assigned {as
appiicabley independently and separately of each other,

() The liabilities.of the Mortgagors under this Deed are joint and several,
1.3 Third party rights.

{a&) Unless expressly provided o the contrary in 2 Finance Document, a person
who is nota Party has o right unider the Third Parties Act' to énforce orto
erjoy the benefit of any term of this Deed,

fhy Notwithstanding any termi of any Finance Document, the consent of any
person who is not a Party is not required to rescind, vary, release, assign,
novate of otherwise dispose of all or @ny of their respective rights or
ohligations under this Deed at any time.

(e Any Recelver, any Secured Party or any other person described in Clause 8.4
(Protection of third parties) may enforce and enjoy the benefit.of any Clause:
which expressly-confers rights on it, subfject to peragragh (b} above and the
nrovisions of the Third Parties Act.

2 CREATION OF SECURITY
2.1 ‘General

{a) Fach Mortgagor must pay or discharge the Securad Uabilities on demand
when due, '

(B Each Mortgagor shall pay interest at the Default Rate oh the sums payabie
under this:Deed from the date on which the liability was incurred to the date.
of actual payment {both before and after jutﬁgment};

e The total amount recoverable by the Security Agent-and the other Secured
Parties from each Mortgagor under this Deed shall be liited to the amouhit
realised or recovered as a result of enforcement of this Deed with respect to
the Mortgaged Property, and satisfied from the procéeds of sale or ather
disposal or realisation of the Mortgaged Property under this Deed together
with &l costs, expenses, intérest and other amounts payabie by each.
Mortgagor under-this Deed, in-addition to such amount realised or recovered.

[C)) All the Security created Under this Deed:
iy is created in favour of the Security Agent;
(i) is created over present'and future Security Assets)

Ry is security for the payment and. discharge of all the Setured
Liabilities; and

LG&LIVEKBiﬁZGSﬁS.’Z
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{iv)

(el
(i)

(i

is rmade with full title guarantee in sccordance with the Law of
Property (Miscellaneous Provisionsy Act 1994,

If the rights-of a Mortgagor under any docurent that'is subject to
Security granted under this Deed (the "Documents’} cannot be

secired by the fisst Utilisation Date without the consent of another

;xa‘rty.itnthat_'a:ﬁ_cacu'mant_ or the satisfaction of 2 specified condition:.

(A} “the relevant Mortgagor must notify  the Security Agent
promptly;

(8) this Secusty will-constitute security over all proceeds and
other amounts which the relevant Mortgagor may receive,
or fas recsived, under the relevant Document but will
exclude the relevant Mortgagor's other rights under that
Document; and

(C): unless the Security Agent otherwise requires, the relevant
Mortgagor must Use Its reasonable endeavours to obtain the
required consent or satisfy the relevant condition.

If the relevant Mortgagor obtaing the required donsent.or satisfies
the relevant condition:

(A} it must notify the Security Agent promptly;

{B) all of fts rights under that Document will immediately be:

secuted in accordance with Clause 2.7 (Other rights); and

{C) Clause 3.3 {0Other Contracts) will apply to that Document.

() A reference in this Clause 2 to a mortgage or charge of any freehold or
leagehoid property inclides:

@

{1

all buildings, fixtures, fittings and fixed plant and machinery o that

property: and

the benefit of any covenants for title given or entered into by any

predecessor in title of the relevant Mortgagor in respect of that
property of any toneys paid or payable in respect of those
covenants.,

(a} The Security Agent holds the benefit of this Deed and this. Security-on trust
‘for the Secured Parties,

2.2 Land

(a) Each Mortgagor charges:

0

LONLIVEVILQIES38:2 .
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by way of a first legal mortgage all estates. or interests in-the
Mortgaged Property owned by that Mortgagor; and



23

24

2.5

2.6

27

(ii} {to the extent-that they are nol the-subject of @ mortgage under
paragraph. (1) above) by way of a first fixed charge all estates or
interests in the Mortgaged Property owried by that Mortgagor.

{b) Rusebel charges by way of sauitable mortgage its -beneficial interests in the
Rosebel Properties held pursuant to the respective declarations of tust
between Rosebel and the relevant Mortgagor for each relevant Rosebel
Froperty,

Plant and machinery

To'the extent that they.are not the subjeet of 3 mortgags or.a first fixed chards under

Clause 2.2 {Land), each Mortgagor charges by way of a first fixed charge all plant and

‘machinery on the Mortgaged Property owned by that Mortgagor and its intérestin any

plant:or machinery ir its possession affecting. of refating to the Mortgaged Property,
tagether with the benefit of all related Authorisations, sgreements and warranties,

Related 'Rigfhts-

Eact Mortgagor charges by. way of a first fixed charge all Related Rights in respect of

‘the Mortgaged Property.
Irsurances

A{a) Each Mortgagor assigns absolutely, subject to.a proviso for re-assignment on

redemption, all of its rights under the Insurances (together, the “Insurance
Rights"),

() To the extent that they have hot beer effectively assigned under paragraph
(@) abave, each Mortgagor charges by way of a first fixed charge all of its

Insurance Rights..

ey Notwithstanding this Clause 2.4 (Insurances), prior to an Event of Default
which is-continulng, the Parties agree that any application of the proceeds. of
claims under the Insurances shall take account of, and shall glve full effect:
tq; the tarms sgreed betwesn the Parties under clatse 23,12 of the Fadlity
Agreement,

Manco Shares
Each Martgagor:

{a) mcrt‘ga‘_ges gl Manco Shares.owned by it?_, of held by any nominege or frustee
on Its behalf; and

(b} (to the extent that they ‘are not the subject of a mortgage under paragraph
(&) above) charges by way of first fixed charge itsinterest-in all Manco Shares
owned By 1t, or held by any nominee or trustee on its hehalf.

“Other rights

(a) Each Mortgagor a's’s“ig'ns_’abs'@iut@ly, subject td a proviso for re-assignment on
redemption; all of its rights:

LONLTVEN31036539.2
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2.8 Trest

{a)

(b)

(e}

{3 under-each Lease Document to which it is a party;
iy inrespect of all Rental Income;

(i) under any guarantes of Rental Income contained in or refating to any
‘Lease Document to which it is-a party; and

{iv) urider each Relevant Contract to which it is  party.

To the extent that they have not been effectively assigned-under paragraph:
(8) above, each Mortgagor charges by way of a first fixed charge all of its
rights listed under paragraph (a) above.

If or to the extent that the assigning or charging of any Sscurity Asset is
ineffective because of a prohibition on that assigning or charging, thern gach:
relevant Mortgagor holds it.on trust for the Security Agent.

If the prohibition referred to In paragraph (a) above is due to the fact a
consent or Waiver must be obitained of & condition must be satisfied, then the

relevant Mortgagor must seek the relevant cohsent or waiver or satisfy the:

condition in accordance with paragraph (e)(1} of Clause 2.1 (General} of this.

Deed.

On the waiver or consent beirg obtained, or the condition being satisfied, the
Security Asset shall be mortgaged, charged or assigned (as appropriate)
undei this Clause 2 and, in relation to such Security Asset, thé trust-referred

toin paragraph (a) above shall terminate.

3 NOTICES OF SECURITY

31 Noticas:

to tenants

Each Mortgagar must!

(a)

(B)

LONLIVENZ1038539.2

serve a nibtice of assighment; substantially in the form of Part 1 df Schedule
3 {Forms of Letter for Occupational Tenants), on each tenant of the Mortgaged
Praperty owned by that Mortgagoer, such hotice to be served:

{1 at-any- time while an Event of Defaultis continuing if requested by

the Security Agent, for-all tenants in place on that date; and

iy for any new tenant at any time vhile an Event of Default is continuing
if requested by the Securlty: Agent, and

deliver a certified copy of each notice to the Security Agent; and

use reasonable endeavours to ensuri that each such tenant dcknowledges

‘Hat riotice, substantially in the form of Part 2 of Schedule 3 (Forms of Letter

for Occupational Tenants),

Legal Mortgage (syndicaiedy g



3.2 Insurances.

Each Mortgagor must:

(@
(b)

{c).

immediately after the execution of this Deed; or

tas the case may be) immediately affer the execution of any Insurances
entered into after the dateé oF this. Deed [to the extent the relevant
courterparty has not already been notified of the assignment created under
Clause 2.4 {frisurahtesy;

serve @ notlce of assignment; substantially in the form of Part 1 of Schedule
4 (Forms of Letier for Insurers) {(or such other form approved by the Security
Agent), on each counterparty to an Insuranice to which that Mortgagor is a
party and deliver to the Security Agent a certified copy of that ristice; and.

use reasonable endeavours to ensure that such counterparty acknowledges

that notice, substantially in the'form of Part 2 of Schedule 4 (Forms of Letter

for Inswrersy of any other form approved by the Security Agent.

3.3 Other Contracis

Each Mortgagor must, at any time at the reguest of the Security Agent:

()

immediately serve a notice of assigniment or charge (as applcable)
substaaﬁtié'lty in the forim of Part 1 of Schedule 5 (Forms-of fetter for other
contracts), on each counterparty to a contract listed in Clause 2.7 (Other

Fights ) to which that Mortgagor is a party and deliver to the Security Agenit

a certified copy of each notice; -and

use reasonable endeavours to ensure that sach such-counterparty served with

2 notice under paragraph (&) above provides an acknowledgement of that

notice to the Security Agent substantially in the form of Part 2 of Schediile 5

(Forms of letter for ather contracts).

4. OBLIGATIONS IN RELATION TO MANCO SHARES

4.1 Deposit

Each Mortgagor must immediataly:

(a}

(b}

deposit with the Security Agent, or as the Security Agent may divect, alt

certificates and other documents of title or evidence of ownership In relation
to its Marico Shares; and

‘axecite and deliver to the Security Agent all -share: transfers and othsr

documents which may be requested by the Security Agent in order to enable
the Secirity. Agent or Ks nominees 10 be registered as the owner of of
otherwise obtain a.Jegal title to'its Maneo Shares.

4.2 Othet obligations in respect of Manco Shares

(a)

LONEIVEAITIO36539.2

Each Mortgagor must promptly send.a ‘copy. to-the Security Agent of, and
comply with all requests for, information which Is within its knowledge and
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(b)

{)

which are made under any law or regulation or-any similar provision contained.
in any articles of association of other constitutional decument, oF by any
Ezstmg or other authority, reiating to any of its Manco Shares. If it fails: ta do
50, the Securlty Agent may elect to provide such: information as it may have:
oft behalf of the relevant Martgagor.

Each Morigagor must comply with all’ other conditions and obligations:
assumed by it'in respect of any of its:-Manco Shares..

The Security Agent is not obliged to:

{iy _perform any obligation of any Mortgagor;
{iiy make any payment;
{iii} thake ady enguiry as tothe ndture or sufficiency of any payrment

received by it.or any Mortgagor;.or

{ivy  present orfile any dlaim or take any other action to collect or enforce
the paymentof any amaunt to which £ may beantitled under this:
Deed,

in respect of any of its:Manco Sharés.

4.3 Voting rights

{al)

(b).

(e}

(dy

Until such time as the Security Agert makes a demand under paragraph (c)
below the voting rights, powers and other rights in respect of its Manco Shares
will bé exercisad:

{0 “by the relevant Mortgagor; or

(i if exercisable by the Security Agent, in. any manrer which the
o ‘relévant Moftgagor may direct the Security Agent in writing,

Each Mortgagor miust indeminify the Security Agent against any loss or liability:
incurred By the Security Agent-as a consequence of the Security Agent acting.
in-respect of g@ny of ity Manco Shares as permitted by this Deed oh the
direction of the relevant Mortgador:

Subject to paragraph (d) below, following the occurrence of an Event of
Default which Is continuing the Security. ﬂagant may, on demand exercise (m-
the name of the relevant Mortgagc}r and withaut any furthar conserit. or
-autharitv on the partof that Mortgagor) any voting rights and any powers or
rights which miay be. exercised by the legal or beneficial owner of any Manco
Shares, any person who is.the holder of any Manco Shares or otherwise,

Natwathstandmg the occurrence of ‘an. Event of Default; the Ser;unty Agent
shail not have the: rsght to make a demand urider paragraph (¢} above if and
to the extent that:

{i) 2 natifiablé acquisition would, a8 & consequence; -t_ak.e. place under
section & of the National Security and Investment Act 2021 (the "NSI
A"} and any regulstibns made under the NSL A and

HONLIVEVZ1036538.2. ]
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51

5.2

5.3

5.4

(if} gither;

{83 the Secretary of State has not approved that notifiable
gcoyisition ik accordanice with the NSHACE of

(B) the -Secretary of State has approved that notifiable
acquisition in accordance with the NSI Act but there wWould,
a8 @ consgquerice, be a breach of the provisions of & final
order madée in relation to that notifiable acquisition under
thie: NST Act.

GENERAL UNDERTAKINGS

Security

Except as expressly allowed under the Facility Agreement or this Deed, no Mortgagor

‘may create or permitto subsist any Security on any Security Asset.

Disposals

Except-as expressly allowed under the Facility Agresment or this Deed, no Mortgagor

‘may ehter into a singie transactién or a series of transactxons {whethsr ralated oF not

and whether veiuntary il3 mvoiuntary} to dispose of all or any part of any Security

Asset, or enterinte any-agreement to make any such disposal.

Preservation ef Securi t"_f- Asgety

“The Mortgagars shiall not:

{a) enter into any onerous obligation or restriction -affecting;aﬁy-Se::uﬁty Asset;
ar

(b} do, or permit to be done, any act or thing that would or niight depreciate,
jeopardise or otherwise prejudice the Security created by this Deed or
atetially diminish the value of any Security Asset or the effectiveness of the
Security created by this Desd,

Covenants and payments
Each Mortgagor mist:

{a). observe and perform all covenants and other obligations’ and ‘matters.
{whether:cr not contained in any agréement or other document) from time to
tirne affecting any of the Security Asset or their use orénjoyment;

({4} promptly inform the Security Agent if Tt becomes aware of any ste';':}s'taken or

' ‘proceedings commenced by any persan with a view to obtaining forfeiture of
o determining any lease, unterlease, tenancy or licence comprised in the
‘Security Assets;

{c) not permit any breach of any byelaws, other laws and regulations affecting
ary of the Security Assets; and

LOMLIVE\31035535.2
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{d) pay o procure the payment of all rents, rates, taxes, chargesr assessments,
impositions and other outgoings of -any kind which are from time to time
payable {whether by the owner of the occumgr} i respect of any of the:
Security Assets,

6 LAND
781 Acguisitichs.

If Rosebel acquires any leasehold property in England or'Wales in accordance with the
Facility Agreemenit-after the date of this Deed it must:

(a)
{(b):

ey

notify the Security Agent immediately;-

immediately on request by the Security Agent and at the cost of Rosebel,.
execute and deliver to the Security Agent a legal mortgage aver that property

in favour of thie Security Agent in any form which the Security Agent may

reasonably require; and

(i af the title tﬂ t;hat ieas‘ehuid pmperty is reggstered at HM Lam:i

written nc}ttc:_a of this Security; and

{it} it applicable, ensure that this Security is correctly noted against that.

tite in the titie register at HM Land Registry.

6.2 Registration at Companies House

Each Mortgagor consents to the registration of this Deed at Companies: House pursuant
to Part 25 of thie Comparnigs Act 2006,

6.3 HM Land Registry

(a)

Each Mortgagor consents to a restriction in the following terms being entered
inta ory the: Regist@r of Titke relating to any Mortgaged Property” regtstered at

HM Land Reglstry:

No disposition of the registered estate by the proprietor of the registered
egstaté by the proprietor of “any registered charge, not being a charge
registered before the entiy of this restriction, is to be registered without a
written consent signed by thie proprietor for the time bemg of the chargé

dated [ Tin favour of The Royal Bank of Scotland Pl referred to in the

.charges reglstar or without a certificate signeéd by conveyancer that the

LONLIVENSI036539.2

‘provisions of clause 22.4 of a facliity agreement dated | 1 made between

{1) Dagjan Group Holdings and others and (2) The Royal Bank of Scotland Ple

and others have been complied with or that they do not apply to the

disposition.”

Each Mortgagor consents to the registration of a riotice-against the Register
of Title relating to any Mortgaged Property registered at HM-Lahd Registry
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71

7.2

7.3

g1

8.2

8.3

&4

that the Lenders are under an obligation to male further -advances on the
terms-and. subject to the conditions of the Finance Documents.

WHEN SECURITY BECOMES ENFQREE@B@_{E
Event of Default

This Security will becorme immedistely enforceable if an Event of Default oceurs and is
continuing.,

Discretion

After this Security has become enforceable, the Security Agent may enforce all or any
‘partaf-this Security i any manner it sees fit or as instructed in accordance with the

Facility Agreement.
Statutory powers

Thie power of sale and other powers conferred by section 101 of the Act, as amended

by this Deed, will b nmmed;ateiy exercisable at any time. after this Security has

become enforceable.
ENFORCEMENT OF SECURITY
General

{a) For the purposes of all powers implied by, statite, the Secured Liabilities are.
dectmed to have become due and payabie on the date of this Deed.

(By Section 103 of the Act (restnctmg the power of sately and sgction 93 of the
Act (restricting the. r‘aght of consolidation) do not apply to this Security,

{c) The statutory powers of easing conferred on the Securlty Agent are extended
50 a% to authorise the Security Agent to lease, make agreements for leases,
accept surrendets of leases and grant options as the Security Agent may think:
fit-and without the need to comply with any provision of section 99 or section
100-0f the Act.

Nao liability as mortgagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
possagsion of a Security Asset, to account as mortgagee in possession or for any loss
o reslisation or for ahy default o omission for which a miortgagee in possession might
be Hable, '

Frivileges

The: Semnty Agent and each Receiver is entitied to all the rights, powers,. ;}rlw?ﬂgﬁs
and immunities conferred by the Act on mortgagees and receivers duly appointed
under the Act, except that section 103 of the Act does not @pply.

Protection of third parties

No persadn {(including & purchaser).dealing with the Security Agerit or-a Recelver or its
or-his/her agents will be concerned to enquire:

LONLIVENIL036538.2 _
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8'-5

8.6

8.7

LONLIVENI1036539.2

(a)

AE)

whether the Secured Lisbilities have become payable;

whether any power which the Security Agent or & Receiver is purporting to
exercise has become exercisable or is being propefly exercised;

whether any money remains due under the Finance Documents; of

how any money pald to the Security Agent or to that Receiver is to be applied.

‘Redemption of prior mortgages

At any time after this Security has become enforceable; the Securlty Agent
may.

(i} redesm-any prior Security against any Security Asset; andjor

(it} procure the transfer of that Security to itself; and/or

(i) settle and pass the accounts of the prior moertgagee, chargee or
‘entumbrancer; any accounts so settled and passed will be, inithe.
absence of manifest error, conclusive and binding on the Mortgagors.

The Mortgagors must pay to the Security Agent, immediately on demand, the
costs and expenses incurred by the Security Agent in conrection with any-
such redemption and/or transfer, including the payment of any principal or
interast,

Lontingencies

If this Security Is enforced at a time when no arount is due under the Finance

Documents bit ata time when amounts miay or will become due, the Security Agent
(o' a Receiver) may pay the proceeds of any recoveries effected by it into a suspense

account or other account selected by it

(a)

Preservation of Security

Waiver of defences

Neither the Sacurity created by this Deed nor the cbligations of any Mortgagor
uhder this Dedd will be affected by an. act, omission, tiatter or thirg which,

but for this Clause, would reduce, release or prejudice that Security or any of-
those obligations (without fimitation: and whether or not known to it, the

Security Agent or any other Secured Partyy including: '

€3] any time, waiver or cohsent granted to, or composition with, any
‘Obligor or other person;

{ii} the release of any Obliger or any other person under the terms of
any composition.or arrangement with any persom:

i) the taking, variation, compromise, exchange, repewal, enforcement
or reledsa of, orrefusal or'heglect to perfect, take up or enforce, any
rights against, or'Security over, assets of any Obligor or any person
‘oriany non-presehtation or non-chservande of any farmality or other
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{iv)

{v)

(vi}

{vif)

requirement inrespect of any. instrument or any failure to realise the
full value of any Security;

afy incapacity or lack ¢f bo'w"‘er,_a'uthority ot-tegal personality of or
dissalution or change inthe mambers or status of any Obligor or any
other_'permn';i

any amendment, novation, supplement,. extension, restatement
(however fundamental and whethet or not more onerous) or
replacement of any Finance Document or any other document-or
Security; including without imitation any change in the purpose of,
-any extension of or any increase in any facllity or the addition of any
new faclity under any Finance Docunient or other docdment or
Security;

any unenforceability, illegality or invalidity of any obligation of any
parsor under ary Finance Document or any. other da‘c:u'mentl- or

‘Security; or

any insolvency, liguidation; administration or similar proceedings.

{1 Mortgagor intent

Withott prejudice to the generality of paragraph (a) above, sach Mortgagor
expressly confirms that it intends that this. Security shall extend from time to
tirme to sy (however fundamantaly variation, increase, extension or addidon
of ar ta-any of the Finance Documents and/or aiy facility or amount made.
svailable under any of the Finsnce Documents for the: purposes of or in
connection with ary of the following: '

(i}
(i)
iy
()
()
Vi)
(vii)

{viii}

{ ).

-acquisitions of any hatlre;

increasing working capital;

enabling distributions to be made;

carrying out restruclt‘urings;;_
refih'anc-img_exist’%’ng-fa-éi&‘ities:;.

refinandng any other indebtedness;

making facilities-available to new borrowers;

any other variation or extension of the purposes for which any such.
facility oramount might be madée available from time to time; and

-any fees; costs and expenses associated with any of the foregoing.

(€} Immediate recourse

Each Mortgagor waives any right-it may have of first requiring any Secured’
Party (or any trusteg or agent ort its Behatlf) to proceed sgainst orenforce any
other right or Security, or claim payment from any person before claiming

LONLIVE\Z1038530.2: .
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(e}

LONLIWVELIT036538.2

from that Mortgagor under this Deed, This waiver appiies-'irrespective. of any
law or any provision of a Finance Document to the contrary.

Appropriations

Each Secured Party (or any trustee or agent on its behalf) miay at any time
durmg the Sectirity Period:

{1} refrain from applying or enforcing any moneys, Security or rights
held or received by it (orany trustee or agent on its behalf) in respact
of the Secured Liabilities; or, subject tn Clause 11 (Application of
praceeds), apply and enforce the same insuch manner and order as
it sees fit (whether against the Secured Liabilities or otherwise) and
no Mortgagors shall be entitled to the benefit of the same; and

(i) hold 1n an interest-bearing suspense account-any moneys received

from any Mortgagor of on dccount of the Secuved Liabilities,
Deferral of Mortgagor's rights

Unless thie Security Perfod bas expi’red or the Security Agent otherwise

directs, no Mdrtgagor shall exercise an‘y rgghts which it.may have by reason

of performance by it of its. abi:gatmﬂs under this Desd or the enforcement of
the Security created by this De_ed‘_

{i) ‘to recelve of claltn paymient from, of beindemnified by a Obligor;

{in 16 clairm. any -contribution from any other person whio has provided
Secyrity or-a guarantee in respect of, any Obligor's obligations under
the Finance Docurhants;

{lity to take the benefit (in whole or in part and whether by way of

subrogation-or otherwise) of any rights of any Secured Party under
any Finance Document or of any guarantee or Securily taken
pursisnt o, or n conrecton with, the -Finance Docurnents by any
Secured Party;

vy to bring legal or other proceedings for an order requiring any Obligor

to make any payiment, or perform any obligation, in respeact of which.
a Mortgagor has granted security under this Deed;

{v) to exercise any-Fight of set-off against any Otiligor; and/or

(i) to-claim or prové as a creditor of any Obligor in competition with any
Secured Party.

If a:Mortgagor receives any benefit, payment or distribution in relation to such

‘tights' It shall Wold that beriefit, payment or distribution to ‘the extent
necessary to énable ali amounts which may be or becofe payable td the
Secured Parties- by the Obifgﬂrs under or In connection with: the Firance
Docurnents to: be repaad i full o trust for the: Secured Parties and shall
-pmmpt!y say or transfer the same to the Security Agent as the Security Agent
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8.8

851

9.2

may direct for application in accordance with this Deed and the Facility
Agreement,

( Additienal Security

(i This Security is' in addition to, is not in any way prejudiced by any
other security. of guaran‘tae now or subsequently ‘held by any
Secured Party.

(i} o priof security held by'an-yrSat:'u?eﬁ Party (in its capacity as such
or otherwise) over any Security Asset will merge into this Security.

Interest

Each Mortgagor shall pay interest at the Default Rate on'the sims payable Under this.
Clause 8 from the date on which the Iiabllaty was mcurred to the dateof actual payment:
{both before and aftér judgment),

RECEIVER
Appointment of Receiver

{a) Except as provided welow, the Security Agent may appﬁ‘s‘ht‘_ ary oive or more
persors to be a Recelver of all or any part of the Security Asséts if:

{iy this Security has become enforceable; or
(i) a Mortgagor so requests to the Security Agent at any tima.
(B) Any appointment under paragraph (a} above may be by deed, underseal or

in writing under its-hand,

{c) Except as. provided below, any restriction imposed by law on the right of a
mortgages to appamt # Receiver (mcludmg urider: section m‘}}{i) of the Act)
does not apply tc: this Deed.

{d} The Security Agent is not entitled to appoint a Receiver solely as & result of
tha ohtammg ofa: moratt}num {or-anything done with & view to obtaining a
‘moratorium) under Part Al of the Insolvency Act 1986 other than in respect
of a floating charge referred to in subsection {4) of section A5Z of Part Al of
the Insolverncy Act 1986,

{eY The Security Agent may not appeint an administrative receiver {as defined in
section 29(2) of the Insolvency Act' 1986) over the Security Assets if the:
Secunty Agent is pmmbrted from-so doing by section. 724 of the Insolvency
Act 1986 and no exm;&tmn to the-prohibition on appointing an adminlstrative
receiver applies.

Removal

The Semnty Agent may. by writing under its hand (subject to any reguirement for an
arder of the court in the caseé of an sdministrative receiver) remove any Recsiver
appointed by it'and may, whenaver it thinks fit, appoint @ new Receiverin- the place of
any Receiver whose appointment may forany reason have terminated.

EONLIVENITO36539.2
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2.3 Remunetation

The Se"_curi'_t':y' Agent may;fix.the remuneration :af-a_w Receiver appointed by €.and the
raximum rate specified in section 10H6) of the Act will not apply.

o4 Agent of the Mortgagors

{a)

B

A Receiver will. be deemed to be the agent of the relevant Mortgagor for-all
purposes ahd accordingly. will be deemed to be-in the safme position as 2
Receiver duly a_;jpaihteﬂ By a mortgagee under the Act. The relevant
Mortgagor alone. is res’mmihlée for any contracts; engagements, -acts,
omissions, defaults and losses of a Receiver and for-any liabiiities incarred by
a Receiver,

No-Secured Party will incur any liabllity {either to a Mortgagor.or to any other
person) by reason of the appointment of & Receiver or for a@ny other reason.

@.5 Relationship with Security Agent

(@)

(b)

Subjett tc‘;___-par‘ag‘mph (b3, to the fullest extent allowed by law, afy right,
pavier or discretion conferried by this Deed (either expressly or impliedly} or
by law on ‘a Receiver may after this Security becomes enforcesble be
exercised by the Security Agent in relation to-any Security Asset without first
appointing a Receiver and notwithstanding the appointment of a Receiver.

The Security Agent's right’ to exercise voting rights, powers and other rights.
in relation to any Investment is subject to the terms of Clause 4.3 (Voling
rights).

10 POWERS OF RECEIVER

10,1 General

(a)

{b)

A Receiver has all of the rights, powers and discretions sét out below I this.
Clause 10 in-addition to those conferred onit by any faw. This includes: all
the rights, powers and discretions conferred on:a recéiver (or a receiver-and
manager} under the Act and the Insolvency Act 1986, '

If there is more than one Receiver holding office &t the same time; éach
Recelver may (unless the document appointing him/her states otherwise)

exertise all of the powers conferred on a Receiver under this Deed individually
and to the exclusion of any other Recelver,

102  Possession

A Receiver may-take immediate possession of, get in-and realise any Security Asset.

16:3 Carry on business

‘A Receiver may carry on any business of a Mortgagor in any mannier hefshe thinks fit,.

LORLIVE\3LD36535.2.
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10.4 Employees

{&) A Receiver may appoint and discharge managers, officers, agents,
accountants and others for the purposes of this Deed upon such terms as to
remurieration or otherwise as he/she thinky fit,

() A Recelver tiay discharge any person appolnted by & Mortgagor,

10.5  Borrow money

A Receiver may raise and borrow money either unsecured or-on-the securify of any

‘Security Asset either in pricfity to this Security or otherwise. ahd generally on any

‘terms.and for whatever purpose which he/she thinks Fit,

10.6 Sale of assets

{a) & Receiver may sell, exchange, convert into money:and realise-any Security
Asset by public auction or private contract and generally in afy manner and
on any terms which he/she thinks fit.

(o) The consideration for any siich transaction may. consist of cash or non-cash
consideration and any such consideration may b_e_payab!eﬁihg a lump sum or
by Instalments spread over any period which he/she thinks fit.

{c) Fi%xtu:res_,- gther than landiord's fiktures, may be severed ahid sold separatély
frarn the. property. containing them without the consent of & Mortgagor,

107 Leases

A Receiver may let any: Securlty Asset for any term and at any rent. (with or mthaut 8

premiurm) which he/she thinks fitand may accept a surrender of: any lesse or terancy

-of any Security Asset on any terms which he/she thinks fit (including the payimerit of

money-to a lessee or tenant on asurrendar).

10.8 Compromise

A-Receiver may settle, -adjust, Feferto arbitration; compromise and arrange any claim,

account, dispute, _Cil.iﬁsﬂllﬁﬂ or demand with or by ary person who'is or claims to be a

crediter u_f_ a Mortgagor or relating in-any way to any Security Asset,

109  Legalactions
A-Receiver-may bring, prosecute, enforce, defend and-abandon. any action, suit or
proceedings in relation to-any Security Asset which he/she thinks fit.

10.10 Receipts
A-Receiver may give ‘a valid receipt for-any moneys-and Je:é{amt_e:j any assupahce or
‘thing'which may be proper or desirable for realising any Security Asset.

10.11 Subsidiaries
-A Recelver may form a Subsidiary of a Mortgager and transfer to that Subsidiary any
Security Asset,

EOMLIVEVII036539.2
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10,12

10.13

10.14

10.15

g 3 4

Delegation

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

Lending

A Hecelver may lend money or advance credit to any person:

Protection of assets

A Receiver may;:

(&) effect any repair or insiurance and da. any other act which a Mortgagor might
do inthe ordi inary conduct of its busmegg ke thact or improve any Securily
Asset;

{5 commence and/for complete any building operation; and

e} apply for-and maintain any planning permission, building reguiation approval

or-any other Authorisation,

‘in each case as he/she thinks fit.

Gther powers

A Receiver may:

(a) do all other acts and things which he/she may consider necessary or desirabig
for realising any Security Asset or mcnden%ai or conducive to any of the rights,

nowars oF discretions conferred on & Receiver under or by virtue of this Deed
or law;.

{b) exercise inrelation to any Security Asset all the pewers, authotities and things
which he/she would be capable of exercising If he/she were the absolute
beneficial owner of that Security Asset; and’

<) use the nmame of 8 Mortgagor for-any of the above purposes.

APPLICATION OF PROCEEDS

Al amatints from time to time recelved or-recovered by the Security Agent.or any’

Receiver pursuant to the terms of this Deed or in connection with the reahsahan or

gnforcementof all or part-of this. Semr ity will be held by the Securfty Agent and applied

in accordance with the Facility Agreerment. This Clause 11:

{ay is subject to the payment of any claims having priority over this Security; ‘and

_g’b}' dées ot prejudice the ﬂght of arw Secured Party to recover any shortfall from
the M&rtgagws,

and section 109(8) of the Act.shall not apply.

LOMLIVEY31026538.2
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12 PROTECTION OF THE SECURED PARTIES AND RECEIVERS

12.1  Exclusion of Hability

‘Mone-of the Secured Parties nor any Receiver or any Delegate will be Biable {including,
‘without limitation, for niegligence of any other category of liability whatsoever) for:

(a)

(b

(©)

(dy.

(&)

(f)

any damages, casts ot losses to any person, any-diminution in value, or any
lfability, whatsoever arising as a result-of taking or not taking any action tnder
aF 1f conneckon with this Deed or the Security Assets, unless directly caused
by its gross negligence or wilful misconduct;

exercising, ofF not exercising, any. right, povwer, autherity or distretion given
to it by, orin connection with this Deed orany other agresment, arrangement
or document entered into, made or executed in anticipation of; under or in
contection with; this Degd;

any-shortfall which arises on the enforcement or realisation of the Secirity

Msgate;

afy loss resulting from any fluctuation in exchange rates in contnection with
any purchase of curréncies under clause 28.4 (Currency Conversion) of the
Facility Agreemaent;

the lass of any ttle deed or other documenit relating to the Security Assets,
unless directly caused by its gross negligence or wilful misconduct; or

any damages, costs or losses to shy person, any diminution i vakug or any
liability whatsoever arising. as a result of:.

{i) any act, event or circumstance not reasonably within its control; or

{iy 'the..;g‘ﬂh'gr'al'_iﬁis'ks of investment in, of the holding 'of assets in;, any
jurisdiction.

12.2  Mortgagors’ indemnity

(a}

LONLIVE\31D365309.2

tach Mortgagor shall promptly Tndemnify the Secured Parties, and every
Receiver and Delegale against any cost, loss or liakifity incurred by any of
them as a result.of:

{1} the -taking, holding, protection or enforcement of the. Security
conferred by this Deed;

(il the exercise of any-of the rights, powers, discrétions, authorities,

and remedies vested in any Secured Party and each Receiver-and
Delegate by this Deed or by law;

(i) any default by the relevant Mortgagor in the performance of any of

the obligations expréssed to be assumed by itin this Desd;

(iv) instructing: lawyers, accountants, tax advisers; surveyors or other
professional adviseré or experts in connection with this Deed or the
Security Assets; or
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131

13.2

13.3

14

{v} acting as Security Agent, Recelver or Delegate under-this Deed or
which otherwise relates £ any of the Security Assels (otherwise, in
each case, than by reason of the Security Agent's or the relevant
Receiver's or Delegate's gross negligence or wilful misconduct).

i) Each Secured Party and every Receiver and Delegate may indemnify itself out

of the Security Assets in respect of, and pay and retain, all sums necessary
to give effect to Ehe indemnity in this Clause 12.2 and shall have a lien onthe
$e'cur_it'y c_ﬂnfer*?'ed- by this' Déed and the procesds of the enforcement of the
Security Assets for all maneys payable to ik,

DELEGATION

Power of attorney

The Security Agent or any Receiver may, at any timie, delegate by power of attorney

or otherwise to any person for any period all orany right, power, authority or diseretion
exercisable by it Under this Deed:

Terms

Any such delegation may be made upon any terms and conditions (including the power

“to sub-delegate) and subject fo any restrictions. that the Security Agent of that

Receiver (a5 the case may be) may, inits discretion, think fit in the interests of the

Secured Partiés,

Liability

Neither the Security Agent nor any Receiver stiall be bound to supervise; or be in any
way. responsible for any damages, costs or losses incurred by reason of any
misconduct, omission ot default on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

(a) Each Mortgagor must promptly, at its own ex‘pensa,__'t;ake_what:ev'erai:tian:the
Secuirity Agent ot'a Receiver may require for:

0] creating, ‘perfecting or protecting any Security over any- Security
Asset: or

(i1} ‘facilitating the realisation of any Security Asset, or the exercise of
any right, power or discretion exercisable, by the Seécurity Agent or
any Receiver or any of thelr respective delegates or sub-delegatés in.
respect of any Security Asset.

[{3)] The actiori that may be required under paragraph (&) abowve includes:
(i} the execution of any morlgage, supplemental mortgage, charge,.
' transfer, conveyance; assignment or assurance of any dsset,
whather to the Security Agent orto its nominees; ar

(i) the givirig of any notice, ordet or direction afnd thi making of any
filing o registration,

LONLIVE\31036539.2 ;
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16

16.1

16.2

16.3

ic4

which, in any such case, the Security Agent may consider necessary or
desirable. ' '

POWER OF ATTORNEY

Each Mortgagor, by way of security, irrevocably and severally appoints.the Seclrity

Agent, each Receiver and any of their respective Delegates or sub-delegates to be'its
attorney with the full power and authority of that Mortgagor to execute, deliver and
perfeft:t all deeds, instruments and other documents in its name and otherwise on ity

‘hehalf and to do or cause to be done all acts and things, In each case which may be

required or which any attorney may in its absolute diseretion deem necessary for
catrying out any obligation of that Mortgagor under or pursuant to this Deed or
generally for. Eﬂablmg the Security Agent or any Receiver to exercise the respective

powers conferred on ther under this Deed or by law, Each Mortgagor ratifies and

confirms whatever any attorney. does or purports to do under its appointment under

‘this Clause 15.

MISCELLANEOUS

-Continuing security

“This Security 1s a-continuing security and will extend to the ultimate balance of the:

Secured Liabilities ragardiess of any intermadiate payment or discharge in whole orin.
part,

Tacking

The Security Agent confirims on behalf of the Lenders (without personal liability) that
cach Lender will perform its obligations under the Facility Agreement (including any
chiigation-te make available further advances),

MNew accounts

(a) 1f any subsequent charge or other interest affects any Securlty Asset, a
Secured Party may open a new account with the Mortgagor.

{bY If that Secured Party does not opeh a new account; it will nevertheless be:
treated as if it had done so at the time-when it received or was deemed to
Have received notice of that charge or other intérest,

iy As from that time all payments made to that 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.

Time deposits:

Without prejudice to arny right. of set-off any Secured Party may have under any other

Firnafce Document of otherwise, If any time depbsit matures on any account any

Mortgagor-has with-any Secured Party within the Security Period wheri:

{a) ‘this Security has becorme enforceable;-and

{B) no Secured Liability is due and payable,

LOMNLIVEN31036839:.2 )
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17

i8

18.1

182

19

220

21

251

that time deposit will automatically be renewed for any further maturity. wehich that

Secured Party considers appropriate,
Motice to Mortgagor

This Deed constitutes notice in Writihg to each Mortgagor-of any charge or assignment:
of & debt owed by sach Moitgagorte any Dbhgor and contained in any other Security
Dacument.

RELEASE

At the end of the Security Period, unlfess any third party has any stibrogation or other-
rights in respect of the Security created by this Deed st that time, the Finance Parties
must;, at the request and cost of the Mortgagors, take whatever atton is necessary to

release its Security Assets from-this Security,

COSTS AND EXPENSES

Enforcement costs

‘The Mértgagors shall, within: five Business Days of demand, pay. to the Security Agent
“or any Receiver or Delegate the amount of all costs and expenses (including Eega fess)
“incurred by the .Security Agent Or'any Receiver-or Delegate:

{a) ir conviection with the enforcement of, or the preservatian of any rights under,
this-Deed or the investigation-of any possible Default; or

{B) arising from any actual or ‘alleged breach- by any persan of any lew or
regulation.
Indemnity for delay

The Mortgagors must keep each Secured Party indemnified against any fallure oF delay
in paying the costs and expenses described in this Clause 18,

CONTRACTUAL RECOGNITION OF BAIL-IN

The Parties agrée that dause 41 (Contractual. recognition of bail-in) of the Facility
Agréement shall be deemed tobie set out in full inthis-Deed with all references to “any
Firarieas Document” or “the Finance Documents” beihg replaced with a reference to
“this Deed".

GOVERNING LAW

This Desd and any noh-contractual obligations arising out of orin cohnectian with it
are governed by English law.

EMFORCEMENT

Jurisdiction

{a) Thi courts of England have exclusive jurisdiction to settle any dispute arising
-out-of or-in connection with this Deed (inciuding a dispute relating to the

axistence, validity or termination of this Dead or any. non= cantractuai
‘obligation arising out of or’in connection with this Dead} (a "Dispute”),

LOMLIVEAI 10365392
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(b The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
c:'cntra-ry..

{c) Notwithstanding paragraphs (8) and (b} above, the Security Agent shall not

' be prevented from taking proceedings rélating to a Dispute In any other courts

with jurisdiction,. To the extent allowed by law, the Security Agent may take
concurrent proceedings in any number of jurisdictions.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning
of this Deed,

LONLIVEY31036539:2
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SCHEDLULE 1

THE MORTGAGORS

Registered number (or

MName of Mortgagor Jurisdiction of

; incorporation equivalent, if any)
Daejan (Kingston) Limited England and Wales 03135225
Dacjan (Warwick) Limited England and Wales 03087160
Daejan (Reading) Limited England and Wales 2620508
Daejan (Worcester) Limited England and Wales 2683045
Bampton (B&B) Limited England and Wales 2798348
‘Daejan (High Wycombe) Limited England and Wales | 2684725
Daejan (Durham) Limited England and Wales 2552073
Daejan Investments Limited England and Wales 00629385
City & Country Properlies Limited England and Wales 00632613
Daejan Investments (Grove Hall) |  England and Wales 631208
Limitied
ﬁeag_ien Investments Limited England and Wales DU616559.
&t Leonards Properties Limited England and Wales 766864
Er:a'mpmn Property -Gioup Limited England and Wales 00647524
{The)
_Bﬁ_ri?kfie_id Properties _L‘i_mi_ted_. Er_r-g%arad and Wales Q07431218

Daejan F_Ejdpe_'rties Li'f‘gjited Erigland and Wales 00629396
Daejan Holdings Limited (formerly | England and Wales 00305105
Dasjan Moldings plc)
fosebel Holdings Limited England and Wales 00693851

LONLIVE\31036539,2
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SCHEDULE 2

MORTGAGED PROPERTY

Description of
fand

Tenure:

Title number(s)

Registered
Proprietor

Commercial Union
- House, 100

- Londan Road,
‘Kirgston dpon

Thames (KT2 603}

Freehold

SGL271537

Daejan
{_i{éng%stﬂn}._
Limited

40, %%, 12and,
J12a Temple
‘Strest,
‘Birmirigham (B2
5BN):

| Freehold

WM349311

Daejan
{Warwick)
Lirnited

Beacontree Plaza
and Beacontree
Court, Gillette
‘Way, Reading
(RG2'0BS)

‘Leasehold

BK276827

Dacjen

{Reading)
Limited

Land lving to the
North of Cranham
Diive

Freehold

HW32011

| Dagjan

{Worcester)

A4 Limited

21 Westow Hill
-and land and
‘budidivigs on the
North side of
Westow Hill, Upper

Freehold

LM226740

Bampton (B&S)
Limnited

Norwood

26, 28 B 30 High
Street Wickford
and tand lving to.
the east of High
Street Wickford

Freshold

EX456582.&

EX501581

| Limited

380 42 (even
numbers)
Frogmoor,; High
Wyearribe:

Freshold

BM169941

) Dagjan {High

Wycombe)

" Lirviited

Land known as
Aldi Stores,
Greenwell Road,
Newton Aycliffe
(DLS 4DH)

Freshold

| DUDI9BEE &

DUZ9L071 (Aldi
Store Title)

Daelan
(Durham)

‘Limited

171 - 173 Preston
| Road, Brighton
(BN1 6AG)

Freshold

5X119265

St Leonards

“Properties
| Limited

Lower: ground floor
Flat 2 Burhham
Court Moscow

Leasehold

NGLBE7313 (Flat
2a}

- Daejan
Investments
- Lirndted

LONLIVE\31036539.2
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Bescription of
land

Tenure.

Title number(s}

Registered
Proprietor

‘Road London W2
45

Ground and lower
ground floor Flat 3
Burnham Court.
‘Moscow Road
Londan W2 45W

Ground and lower

.Burnham Court
Moscow Road
London W2 45W

First floor Flat 11
‘Burnham Court
~Moscow:Road

London W2 45W

‘Second Floor Flat

Moscow Road
London W2 45W

Sixth Floor Flat 42
Burtitigm Court
Moscow. Road

“London W2 45W

Sixth Floor Flat 44
Burnham Court
Moscow Road
London W2 45W

ground floor Flat 8 |

20 Buraham Court

NGL867314.
(Fiat 3)

NGL867315
(Fiat BY

NGLB67318

(Flat 11}

NGL867319
- (Flat 20}

NGL867320
(Flat 42}
NGL867323
(Flat 44}

Brampton Court,
Brampton Grove,
London, NW4 4A]

Flat 1 Brampton
Court; Brampton
Grove, London,
NW4 447

Flat Z Brampton
Court, Brampton
Grove, London,
Nwa 4al

Leasehold

| MX77B85
| {Headlease)

MX144938
(Sublesse)

AGL143378 (Flat 1)
AGL143374 (Flat 2)
AGL143375 (Flat 5} -

AGL143376 (Flat
10y

AGL143377 (Flat
128Y
AGL143380 (Flat:
16}

City: & Country
Properties

LONLIVEL3 16385302
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Description of
fand

Tenure

Title number(s)

Registered
Proprietor

Flat 5 Brampton
Courk, Brampton
Grove, Londen,
NW4-4A)

‘Court, Brampton
Erove; Lohdon;
- NW4 4A1

Lourt, Bramplon
Grove; Landon,
NW4 4A]

Flat 16 Brampton
Court, Bramptan
Grave, Landon;.
MNW4A 4A]

Flat 17 Brampton
Caourt; Brampton
Grove, Londen,.
WA 4AT

Flat 21 Braripton
Court, Brampton
-Griove, London,
TNWE SA)

Flat 24 Brampton
Court; Bramptor
“Grove, Lotidon;
Nw4 44}

Flat 25 Brampton
Court, Brampton
Grove, London,
NWa 4A]

Fiat 76 Brampton
Grove, London,
| NW4 4AT

| Flat 27 Brampton
| Coiirl; Bramplon

Flat 124 Brampton

AGLI43381 (Flat

17§
AGL143382 (Flat
21)

AGLI43383 (Flat
24)

AGL143384 (Flat

25)
AGL143385 (Flat
26}
AGL154832 (Flat
273

AGL143386 (Flat

28)
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Description of
jand

Tenure

Title number(s)

Registered
Proprietor

Grove, London,
MW4 4A7

' Flat 28 Brampton
| Colrt, Bramipton
Grove, London,
NW4.44]

49 ~ 50 Great
Mariborough
Street, London
(W1F 735)

Freehold

LN3322%

Daejan
Investments
{Grove Hally
Limited

Wellesley Court,.
Maida Vale,
Landon (WS IRGY

134 Wellesley
Court, Mzida Vale,
-London (Wo 1RN)
147 Wellesley
Court, Maida Vale,
London (W9 1RNY

132 Wallesley
Court, Maida ‘\é"ahef
London. (W9 1RN)

131 Wellesley )

- Court, Maida Vale,
- Londan (W9 1RN)
17 Wellesley:
Court, Maida Vale,
London (W9 TRI)
692 Wellesley
Lordon (W9 1RQ)
15 Wellesley
London (W9 1RG)
57 Weliesley

Court, Malda Vale,
Lonsdon (W9 1RQ)

Court, Maida Vale,

Court; -Maida Vale; :

Fredhold:

NGLA52687

i Leasehold (the
remaining tithe
‘nurmbers)

NGLA52687

NGLIDBEIS

NGLID669S:

| NGLO066SS

NGLO066Y96

MNGLODBOSY

NGLY0&698

NGLOOBESY

NGLYOB700

Seaglen
Investiments
Limited
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nesc:riﬁtinn of
kand

Tenure

Title number(s)

Registered
Proprietor

61 Wellesley
Court, Maida Vale,
London {W2 1RQY

51 Wellesley
Court, Mai‘da Yale,;
London (W§ 1R3J)

B0 Wellesley
Caurt, Maida vale
(W9 1RI)

48 Wellesley
Court,-Maida Vale
(Wo 1RY):

47 Wellesley

(W9 1RJ}

42 Wellesley.
Court, Maida Vale,
Londan (W9 1RG)
36 - Welleslay
Couit, Maida Vale,
(W9 1IRG)

32 Wellesley
Court, Maida Vale,
W9 1RG)

18 Wellesley
Court, Maida Vale,
London (W9 1R1)
53 Wellesley
Court, Maida Vale,
(W 1R1)

122 wellesiay
London (W9 1RHY

121, Wellesley

London (W9 1RH)

Court, Maida Vale;

-Court, Maida vale;

Court; Maida Vale,

NGLIOBTO1

‘NGLE16561

NGLE16562

MGLE16564

NGLE16565

‘NGLE16570

NGLELI6573

‘NGLE1E574.

NGLE16576

NGLE16578

| NGLB16580

NGLe16581
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Deascription of Tenure Title number(s) Registered
fand b R Proprietor

- 118 Wellestey
- Caurt, Maida Vale, NGL616582
(W8 1RH)

128 Wellesiey
Court, Maida Vale, ‘NGL616585
(W9 1RH)

123 Wellesiey
Court, Malda Vale, NGLG16588
Londan (WS L1RH)

133 Wellesiey |
Court, Maida Vale, ; NGLELE590
(WS IR ;

59 Weliesley
‘Court, Maida Vale, NGLALES04
‘Longdon (W9 1R()

60 Welleslay
Lourt, Maida Vale, NGLEL16595
(W3 1R

65 Wellesley
Court, Maida Vate, NGLE16600
(W9 1RQ) '

117, Wellesiey
Court; Maida Vale, NGLE16601
London (W9 1RH}

109 Welleslay _
Ceourt, Maida Vale, NGLEL6607
London (W9 1RL}

107 Wellesley ] _
Court; Maida Vale, | NGLE16608
Londoh (W9 1RL). |

66 _We!l?e:siey
Court, Maida NGLELBE0O
Vale, (W9 1RQ)
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Description of
fand

Tenure

Title number(s)

Registered
Proprietor

71 Wellesiey
Court, Maida
Vale, (W9 1RQ)

76A Wellesley
~Courk; Maida
Vale, (W9 1RL)

77 Weltesley
Cart, Maida
Vale, (W9 1RL)

78 Wellesley
Court; Maida
Vale, (W9 1RL)
76 Wellesley
London (W9 L1RL)
Flat 9, Wellesley
Court, i‘«_*’i_af%da Vale,
(W9:1RG).
29 Wellesley
(w9 1IRGY
21 WE!_I.es;&ey'
Court, Maida Vale,
Londor (W9 1R1)
204 Wellesiey:
Court, Maida Vale,
(W 1))
4 Wellesley Court;
| Maida Vale;, (W9
- 1RG)
| 2 Wellesley Court,
- Maida vale,
London (WS 1RG)

86 Wellesley.

London {WS 1RQ)

Court; Maida'Vale,

Court; Maida'Vale;.

Court, Maida Vale,

NGLE16614

NGLE16615

NGLE16616

NGLOL6ELT

| NGLE16618

| NGLe1s622

NGLE16624

NGLE16629

MNGL616630

NGL616638

NGL616639

NGLEISE4L
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Description of
land

Tenure

Title number({s}

Registered
Proprietor

82 Wellesley
Caurt, Maids Vale,
(W9 1RL}

7 Waellesley CQLii‘f;,

‘Maida 'Vale, (W9
1RG)

-85 Wellesley

‘Court, Malda Vale,
Ltordon (W9 IRQY
146, Wellesiay

 Lonidon (W9 LRN)
136 Wellesley

(W9 1RN}

100 Wellesley

Court, Maida Vale,

(Wa 1RQ)

1&-_2,-_W’e!l.es.ie;y

Eourt, Malda Vale,

| London (W9 1RL)

106 Wellesley.

| London (W9 1RL)

98 Wellesley

(WS IRQ)

97a, Wellesley

T London (W2 1RQ)

96 Wellesley*

London (W9 1RQ)

Court; Malda Vale,.

Court; Maida Vale, |

Court, Maida Vale; _

- Court, Maida Vale;

Court, Maida Vale, |

‘Tourt, Maida Vale,

MNGLB16642

NGL616645

NGL61E646

NGL616649

NGL616654

NGLE16657

1 NGLELGESER

NGLE1666Z

NGLE16663

NGLELOEEE

NELELEGHE

NGLG1G66R
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Description of
Fand

Tenure

Title number{s}

Registered
Froprietor

84 Wellesley
Court, Maida Vale,
(W9 1RQ)

93, Wellesley
| Court, Maida Valg,

90 Wellestey
Court, Maida Valg,;
{Ws 1RQ)

‘London (W9 IRQ) -

| NGLGIGHEY

‘NGL616671

484, 4844, 4848
|t 522, 5224,
5228 (even

- numbers inclusive)
Lady Margaret

buildings at the
back

Road and fand and

Leasehoid

AGL54273

City and Country
Properties
Lirmited

Oakfield Court,
“Hendon Way,.
“Hendon

Freehold

MX10539

St Leonards

.| Properties

Limited

Unit 7 and Units
116 17 Heliport
Industrial Estate,
Bridges Court,
‘York Road,
Battersea, London
SW11 355
{exéetuding 18)

Freehold

TGLS94580

(allocated title
namber -
application far

registration of
transfer pending at

HM Land Registry)

Pasgjan.
Irivestments

Limited

The Oid
Warehouse,
Wyfold Road,
Fulham

- Freehold.

| LN124154

- Daejan
- Properties
Lirmited

Rayleigh: Weir

- Industrial Estate,
' Totman Crescent,
Rayleigh_

Freehold

EX776810

Bamgiton
Property Group

Limited (The)

25 to 41-(0dd)
Waorship Street,
Lordah

i Frégholkd

LN187340

Paejan

Investments
Limited

158-and 160
Shaftesbury
Avenue and 162
Shaftesbury
Avenue, Holborn

Freehold

LN58937 and
302429

Daejan

Tnvestments

Limited
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Description of Tenure Title number(s) Registered
land proprietor

University- FWG Leasehold Freshold: 36266 Freehold: Daejan
‘Mansions, Lower Leasehsld (sSuperior Propérties '
Richmond Road, | 999 year ‘Leasehold: Limited
London (8W15 lease/Brickfield TGEL346270
T1ER) {protected jease Leasehold:
| structure)) Brickfield
Properties
. Limited _
| 261 to 297 (odd) | Freehold MX 54806 City and Country
- Allenby Road and Properties
 passageway at the Lirnited
- rear, Norwood. ' _
Manor Court, High | FWG Leasehoid Freehold: ‘Freehold: City
Street, Southgate, | Leasehold (superior | MX198068 | and Country
London (NI4 6NG) | 999 year Properties
fease/Brickfield Leasehold: Limited
{protected lease Flats 1-6 Manor
| structure)) Court - AGL232345 | Leasehold:
I Brickfield
Flats 731 Manor | Properties
Court~ ' Limited
AGL232359

Flats 31-36 Manor
Court-
AGL232366

LONLIVE\31036539:2 Schedule 1
‘Legal Mortgage (syndicated) 37 Mortgaged Property




SCHEDULE 3
FORMS OF LETTER FOR DCCUPATIONAL TENANTS

Part 1

Notice To occupational tenant.

To. [Dccupational tenant]
Copy: The Roval Bank-of Scotland Plc (as Security Agent as defined below)
[Date]
Dear Sirs,
Re: [Property address]
Legal Mortgage dated | 1 batween [name of relevant Mortgagor]
and The Royal Bank of Scotland Plc (the "Legal Martgage™)

1. We refer to the fezse. datéd [ J and made between [ 1 and [ ]
(together with any future lease we may -enter into with you in relation to any part of
linsert-detaiis of the Morfgaged Propertyly (the “Lease™),

‘2. This letter constitutes ndtice to vou that under the Legal Martgage we have assigned
shsolutely. (subject to & proviso for re-assigniment on redemption) to The Royal Bank of
Seatland Ple (as frustes forthe Secured Partles as referred to in the Legal Mcrtgage
the "Security Agent“) all our rights under the Lease.

‘3. We confirii that:

(a) we will remain fiable under the Lease to perforth all the obllgations assumed
by us under the. Lease; and.

{b) none of the Security Agent, its agents, any receiver or any-other persorn will
at.any time beunder any obligation or liability to you under orin respect of
the Lease,

4, We lrrevocably instruct and authorise you to pay all rent and all other moneys payable
by yeu underthe Lease to-our account [with the Security Agent]at [ 1, Account.
Ng. | J; Sort Code | 1 {the "Rent Account").

5. The instructions it this letter apply untit you receive notice from the Security Agent to
the contrary and natwrthsmndmg any previous mstru&:tmns given by s,

6. The instructions in this letter- may not be revoked or amended without the prior written
consent of the Security Agent..

7. This ietter and any non-contractual chligationis arising out of or i connection with it are
governed by English faw.

8. Please confirm your agregrment to the above by signing the atteched acknowledgement

and returning it to the Security Agent at [address] marked for the attention of [s] with
& copy tous.
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Yours faithfully,

(Authorised signatory)

[name-of relevant Mortgagor]
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Part 2
Acknowledgement of eccupational tenant

To: The Royal Bank of Scotland Pic {as Security Agent)
Attention: _'[-a]
Copy: [rams of relevant Mortgagor]
[Date]
Dear Sirs,
Re: {Property address]

Legal Mortgage dated [ 1 between [name of relevant Mortgagor]
and The Royal Bank of Scotland Plc (the "Legal Mortgage”)

L. We confirm réceipt from [name of the relevant Mortgagor] (the "Mortgagor") of a notice.
dated [ T{the "Motice”) in relation to the LEB‘SE-_(BS défined in the Notica).

2. We confirm that we:

{a) ‘accept the tnstructions contained in the: Notice and agree to comply with: the
Notice;

b have nof received any hotice of any prior security over the Lease or that any
third party has or will have any right or interest in, or has made or will be
making any claim or demand or taking any action in respect of; the rights of
the Mortgagor under orin respect of the Lease;

49 must pay all rent and ail other moneys payable by us under the Lease into
' the Rent Account {as defingd in the: Notice); and

{d} must continue to pay those moneys irto the Rent Account (as defined in‘the
Matice) until we receive your written instructions to the contrary.

3. This letter-and any non-contractual abligations arising out of or i connection with It are
governed by English law..

Yaurs faithfully;

-Fait

{Occupational tenant]
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SCHEDULE 4
FORMS OF LETTER FOR INSURERS

Part 1
MNotice to insurer

To; [Insurer]
Copy: The Royal Bank of Scotland Pic (as Security Agent as defined below)

{Date]
Dear 5irs,

Legal Mortgage dated [ 1 between [name of relevant Mortgagor]
and The Roval Bank of Scotiand Pic (the "Security Agreement")

1. This letter constitutes notice to yvou that under the Security Agregment we have asslgned
absolutely (by way of security); subject to a proviso for re-assignment on reédemption;, to
‘The Royal Bank. of Seotland Pié (4s trilstes for the Secured Parties as referred to In the
ﬁecwzty Agreemeﬁt the "Security Agent") all our rights in respe:ct of [insert details af
contract of. msurance} and anv other present or future coﬁtract or policy of insurance in
relation to [insert refevant detalls:of the Mortgaged Property] to which we are a party or in
which we have an-interest (the "Insurance"),

2i We confirm that:

(a) we will ramain liable under the Insurance to perform all the obligations
assumed by vsunder the Insarance; and

(b) none of the Security Agent; its agents; any receiver or any other person will
at any tirhe: be-urder any cib]igatifcm-_bf Hability to vou under orin respect of
the Insurance (unless, and to the extent, otherwise expressly provided for in
the Insturange),

3. ‘We will also remain. entitied to exercise all dur rights, powers and discretions under the
Insuranice, and you should continte togive notices and make paymients under the Insurance
to us (uniess; and to the extent; otherwise expressly provided for in the Insurarice orin aiy
“insurer letter you may have issued to. the Security Agentin respac:t af the. Iﬂsurarﬁc&} unlass
and until yvou receive notice from the Security Agent to the contrary statmg that the secur;tyf
‘under the Security Agreement has become enforcaahle. In this event; &ll the rights, powers
and digeretions will-be exercisable by, and notices must be givei and payments miust be
made to, the Security Agent or as it directs {unless, and to the extent, otherwise expressly
pmvmied for in the Insurance or i any insurer fetter you may have issued to the Security

- Agent in respect cf the Insarance}

4.. 'W'a'i’rrevacably i’nst‘ru‘ct an‘d 'authﬁrise y‘a‘u' m disc%d‘s& to the Seécuritykgent arﬁyfiﬁfﬂrwﬁati_on

5. The instructions in this jetter may not be revoked or amended without the prior written
consent of the Security. Agent.

6.. This letter and any r_;p-n-caentrm:tuai_ obligations arising out. of or in connection. with'it are
~governed by English law,

LONLCIVERTIOR6E39.2 N _  Beheduale 4
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7. Please acknowledge receipt-of this letter by sending the attached acknowledgement to the
Security Agent at [address] marked for the attenticn of [s] with'a copy ta us.

Yours faithfully,

{Authorised signatory}

[marmnme of relevant Mortgagor]
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Par_t 2
Acknowledgement of insurer

To: The Royal Bani of Scotland Plc (as Security Agent)
AXEr {#]
Copy: [hame of relevant Mortgagor]
[Date]
Desr S5irs;

Legal Mortgage dated [ 1 betwesn [name of ralevant Mortgagor]
afd The Royal Bank of Scotland Ple {the "Security Agreement”)

1. ‘We confirmi recelpt from [name of relevant Mortgagor] (the "Mortgagor') of a notice dated
i 1 {the "Motice") of an assignment on. the terms. of the Security Agreement of all the
_Martgager s rights in respecf: of [insert details of the contract of insurance] and any other
present or future cmnﬁract o pa[:a:y of instrance in relation to [insert detalls. of the Mortgaged'
Pmperty} to which weare a party or in which we’ have an interest (the. “Ensumnce“}

2. Wa confirm that we:

fa) accept the instructions contained i the Notice and agree to comply with the
Motice;
1Yy have ot recelvied notice of any prior security over, or the'interest of any third

party in, the Insurance; and

() will give natices and make payments under the Insurance as directed in the
Notice.

3. This letter and any non-contractual obligations arising ot of or in connection with it are
governed by English law,

Yours faithfully,

(Authorised signatory}

[Insurer]

LONLIVEV33036539,2 Schedule 4
Legal Mortgage (syndicsted) 43 Forms of Letter for fnsurers



SCHEDULE S  FORMS.OF LETTER FOR OTHER CONTRACTS.

Part 1

HNotice to counterparty

To:

'ﬁepy:

[Contract counterparty]
The Roval Bank of Scotfand Plo (85 Security Agent as defined below}
[Date]

Legal Mortgage dated [ ] between [name of relevant Mortgagor]}
and The Royal Bank of Scotland Plc (the "Security Agreement”}

This' letter constitutes. notice. to-you that under the Security: Agreement we have
[assigned by way of security, subject to a proviso for re-assignment on
redemptioii]/[charged by way of a first fixed charge]" to The Royal Bank of Scofland
Plc {as trustee for the Secured Parties as referred to in the Security Agresment, the
“Security Agent") ‘all: our rights i respect of [ingert details of contract] (the
"Contract™,

We confirm that:

fhy we Will remain flable under _the Contract to perform all’ the obligations
assumed by us -under the Contract; and’

{c) none of the Security Agent, its agents, any recelver orany other person will
at-any time be under any obligation or liability to you under or i respect of
the Contract.

We will also remiain entitled to exercise alt our rights, powers and discretions under
the Contract, am:t you should continue to gwe notices and make payments tinder the
Cantract to us, uniess and until you recéive notice from the Security. Agent’ to the
contrary stating that -the security under the Secirity Agreement has becorne
‘enforceable. In this event, all the rights, powers: and discretions will be éxercisable

by, and notices: must be given and payments must be made to, the Security Agent or

gy it directs,

We irrevocably instruct and authorise you to disclose to the Security Agent amy
information relating to the Contract requested from you by the Security Agent.

The instructions in this letter may not be revoked of emended without the prior written
consent of the Security Agent.

‘This latter and any non-contractual obligations arising out of or in connection with it

-are governed by English law.

the Ser:ursty Agent at. _[add_rfess}_markeﬁ for *{h_e attentmn r:;f [#] with a copy %:c us,

1 Delete as applicable.

LONLIVE\L 03099768, 1
LMA Secarity Abreement 44



{Authorised sigriatory)

{name of relevant Mortgagor]
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Part 2

Acknowledgement of counterparty

To:
At

Copy:

The Roval Bank of Scotland Plc {(as: Security Agent)
[+]
[name of relevant Mortgagor]

fDate]

‘Legal Mortgag dated [ 1 between [name of relevant Mortgagor]

and The Royal Bank of Scotland Ple (the "Security Agreament™}

We confirm recelpt frorm [name of relevant Mortgagor] (the "Mortgagor”) of a nofice

dated | T(the "Notice") of {an assignment]/[fixed charge]? on the terms of the

Security Agreement of -all the Mortgagor's rights in respect of [insert details of the
conttact] {the “Contract™),

‘We confirm that we:

(d} accept the Instructions contained in the Notice and agree to comply with the,
Natite: '

(e} have ot réceived notice of any prior security over, or the interest of any third
party in, the Contract; and.

£F) will give notices and male payments under the Contract as directed in the

Nytice.

This letter and any mon=contractuat obligations arising out of or in connectian with it
are governed by English law..

TSR

(Authorised signatory)

{Contract counterparty]

* Detete s applicable,
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Signatories

Moitgagor

Executed as a deed by DAEJAN

. ; .y . _ Director
{KINGSTON) LIMITED acting by 2 o
directorin the preserce oft

Benzion Schalorm Elieter Frashwater

slgnature. e hae '
o witiress o
name

print pame of w@mss :

Freshwater House, 158-}62

Shaftesbury Avenue, London
Address  WC2H 8HR'
Executed as a deed by DAEJAN
(WARWICK) LIMITED acting by a Dirgctor

directorin the | Sionature

e Benzion Schﬁiom Eliezer Freshwater
signature erirrmr s eeniee

of witness

pﬁm‘haz’ne L p e ——

Sarah Tate
name

{}!lﬂt name: of WEMQSS

Freshwater House, 158~151
_Shaftesburv Avenue, Landon
Address WC2ZH 8HR

Executed as a dead by DAEIAN
(READING} LIMITED acting by a
directorin th

... Director

Benzmn Schalmm Eiuezer FreShwater

slgnature
of witneéss

pnnt frarne

Sarah Tate

fiame

- 'prﬁnﬁ v At VORTiESs:
Freshwatef House, 158-162
Shafteshury: Avenue, London
Address  WC2ZH 8HR

LONLIVE\1 03999758, 1 _
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Executed a5 a deed by DAEJAN
(WORCESTER) LIMITED acting by a
director in the presénce of

signature
of witness.

Sarah j t

nafme

g

Director

Benzios Schslomi Elierer Freshwater

gt ﬁamf: wf wtﬁess

Freshwater House, 158—152
Shaftesbury Avenue, London
Address WCIZH BHR

Executed as 3 deed by BAMPTORN
{B&B) LIMITED acting by a director in
the presence of:

signature
of withess.

Sarab

narne

" print name.

i ud_““““ R Di rECtOV
slgi . -

Benzion Schaiam ﬁlmzer Freshwater

TR T oF Wi

Freshwater Hause 158162
‘Shatfteshury Avenue, London
_ﬁ;ﬁdregs SNFE2H BHR

Executed as a deed by DAEIAN
{HIGH WYCOMBE) LIMITED acting
‘by-adirector in the presence of:

sighature
of whness

Sarah®

HETE

print name :

Darecmr:

" Siirmatare

Benzion Schaium Ei:ezer Freshwater

print peme of witncss

Frashwater Houss, 153»182
Shafteshury Avenue, london
Address WEZH 8HR
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Executed as a deed by DAEJAN
{DURHAM). LIMITE!D actnng by.a
diréctorin the 're i

signature
ofwitness B o
‘Harvie
ﬁ-rmf. name uf wsmess :
Freshwater House; 158- 162
Shafteshupy Avenue, London
Address  WCZHBHR

Executed as a deed by DAEJAN
INVESTMENTS LIMITEI} actmg bya
directorin.th

signature
of witness )
nare 3
print nams of witness
Freshwater House, 158-162
:Shaftesbury Avenue, London
Address  WC2H 8HR

‘Enecuted as 2 deed by CITY &
COUNTRY PROPERTIES LIMITED
acting by adi il thé presance of:

signature.
of withess o
name
-prEm 414323 af WIU‘]E’&S .
Freshwater House; 158 162
Shaftesbury Avente; London
Address ~ WCZHBHR

LONLIVEN1(3599768:1
LMA Security Agresment:

FEEY

_ Director

Benzion Schalom Eliezer Freshwater

“signature

 prEnt rRme

. Director

BEFTZZG!’] Schaiam Ellezer Freshwatz—:«r

pr;ﬁt i ame

___ Director

Berizioh Schalorm Cliezer Freshwater

) p‘ﬂn{ fat T
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Executed as a deed by DAEJAN
INVESTMENTS (vag: HALL)
LIMITED acting : i
presefice of:

stenature
of withess

Sarah 1a
name '

) mrEn.t R of .m.!;tméss_

Freshwater House, 158-162

Shafteshury Avenue, London
Address WC2H 8HR

Executed a5 3 deed by SEAGLEN
INVESTMENTS LIMITED acting by a-
director. in the presence of!. '

signature
of witness _

hame

'Freshwafer ‘Housa, 158-162

-Shaftgsbury..&lv&nue, London
" Address  WC2ZH BHR

Executed as a dead by §T
LEDNARBS PRQ?ERTIES UMITEB
'an:tmg by ardirector -

signature
-of withess _

rEFme

__ Director

“Signatire

Ber‘mon Szha!@m Eliezer Freshwater

pﬂmt rsamis

_Director

" slgnature

Benzion Schalom Eliezer Freshwater

;wiﬁt- name

Director

Benzion Schalem E PEBEY. Freshwater

pnm name ol witnass

Freshwater House, 158-162
_Shafmsbuw Avgnue, London
Address WC2H SHR"

LONETVEL103999768.1
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Executed as a deed by BAMPTON
PROPERTY GH&HP LIMITED {?HE}
‘acting by a dire; pice of:

sighature
of withess.

‘Sarah T3
name

Benzion Schalom Eliezer Freshwater

prink name of withess

Freshwater House, 158 162

Shaftesbury Avenue, London
Address WE2H 8HR'

Executed as'a deed by BRICKFIELD
PROPERTIES LIMITED acting by.a
directoy Inthe p

signature.
of witness:

name

"signature

" orlnt name

Benziorn Sthalom Ellezer Freshwater

print mare: of witaess

Freshwater House, 158 162
Shaftesbury Avenue, Londdn
Addrass  WCZHSHR

LOMLIVENI03999768.1
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Executed 252 deed by DAEJAR

PROPERTIES LIMITED acti e .. Director
director in the pre -
o Benzion Schalom Eliezer Freshwater
signature PRt name
of witness.
nare
- prlnh ngrme ol !Fliﬁttﬁsﬁ

Freshwater House, 158 162

Shaftmbury Avehue, London
-Address WC2ZH 8HR:
Executed 2s a deed by DAEJAN Birectar
HOLDINGS LIMITED acting by a " ganat G
directar in the presence of

Benzion Sehalom Eliezer Freshwater

s‘ignaturé print-name
of withess.
name _—— -

pﬁnt name of witness

Frashwater Huuse, 158-162

Shaftesbury Avenue,
Address London WC2H BHR
Execulted as a deed by RGSEBEL

: Director
HOLDINGS LIMITED actmg By @ — e

director in the

Benzion Schatom Ehﬁzer Freshwater

signature
of witness

i nt namp

THEnE.

“PrinE BBE o WIthess. - - :

Frashwater House, 158-162

Shaftesbury. Avenue,
Addiress London WCZH BHR
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Security Agent

Signed by THE-ROYAL BANK OF
SCOTLAND PLC
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