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Details of Charge
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Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2783384

Charge code: 0278 3384 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th March 2016 and created by PILLAR (DARTFORD)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th April 2016 .

Given at Companies House, Cardiff on 5th April 2016

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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THI8 AGREEMENT Ts made on
BETWEEN:-

20 Mar chn 2016

(1) THE FERSONS listed In Schedule 1 (Chargors) (each @ “Chargor} In favaur of

&) THE ROYAL BANK DF SCOTLAND PLC a3 trusiee for sach of fhe Flnance Partles (fhe "Sectrity

Trustes"y.

iT 15 AGREED 25 follows -

1. DEFMITIONS AND INTERPRETATION
1.1 in thly Agresinant and sach Tegal Chamge:-
"Adminksfration Event” rmesne-

'Charged Assets”

"Facilities Agresment”

"Legal Gharge"

"Mortgaged Property™

“Real Properiy™

"Receivar"

fa)  the presentation of an application fo the cour
for the makmg of an sdminfsiration order In
ralafion o A Chargory or

] the giving of nolice by any person (who s
anfifad to do s2) of ke mtentlon 1o appoint an
administrator to a Cheargor or the filing of such a
notea with the court

means each of the asssts of each Charjor which from
time to Hme gre the sublect of any Secudly oreated oF
s¥preesed o be creafed by It In favour of the Secutity
Trustes by or pursoant (o s Agreemment and any Legal
Charge

means the fecifities agresment dated 2E
bafween, amongst ofhers, the Borower, the Amanger,
The Royal Benk of Scollend ple as the Agent, the
Secumly Trustes, the Lemders and fthe Orloinal
Counferparties (sach as deflned t fhat agresment as
amended, varled, noveted of supplementsd from Hme to
tima} .

means a chargs by way of kegal morigage in respact of
&l or any part of the Rezl Propedty befneen ona or mate
Chatgers and the Sacurlly Trustee substanfially In the
farm of Bchedule 4 {Foitn of Legal Charge)

means fie freshold end leasshold propeity specifind i
tha Schedulz to each Legal Charge and any freehald o
teasehold pioperty specified in Scheduls 2 (M

Froperiy) -

means (Inguding as provided |n Clanse 18 (Redl
Froperfy)), the Maorfgaged Froparly and any presant or
future freshpld or Jegsehold property constiitufing B Men
Asset or a Substitute Asset and ahy other inferest in
such lend of buildings and all dots relafing thersto n
witich & Charger hae an inferest and in relztion t which
a Logal Charge mey ba entered into

means a recelver, receiver and manager or, where
perntited by lew, an admietative receiver (ae the
Secuiily Troslee may spechiy at any lime in any relevant
appaintraent} and that fsm will Include any appointss




1.2

13

14

made under & joint o saveral appalntment
"Related Righits" meane, in reletlon o any asseti-
' (e the proceeds of sale of any part of that asset;

1] all rights Jnder any licehcs, agtesment for
sale of agreement for leese in respact of that
asset,

{B) all rights, powers, bahefitz, clalms, causes of
action, oonimos,  waranties, remedies,
seciily, puarantzes, indsmnites or covenents
for bifle in regpect of that aeeef; and

) any monsys and proceeds paid or payable in
raspect of that asseat
"Secitred Obligations™ theans all presant and fufuie obligelione and Bablltles

{whether achral or confingent, whather ewed Jointly,
severally or In any olhet capecily whalscever and
whether oadginaly incurred by an Obligor or by some
other person) of aach Obligor to the Finance Partles (or
any of them) under aach of the Finanes Dacurments

“Secuity Perlod” means the perod begibning on the date of this
Agreament and ending on the date on which the Ageni
is saliefied facting measonably) that the Sacursd
Okligabons have besan Irevocably and Ukcondiionally
dlschiarged In full and no Finance Parly is undar any
further actual or coptingent obligafion to meke advances
o provile other financial aseommodation to the
Borrmwet or any other persoh whder any of the Finanse
Cocoments

Tarme definad ih other Fingnce Documeints

Unless defined in this Agreament, or the context otherwiee rerfulies, afemn defined Tn the Facliltes
Agreement or in any olber Flnance Doournent Fas the same meaning in this Agrestnerit and sach
Lagal Charge, or any nofice glven under or e connection with this Agreement or any Legal Chargs,
ag i all raferencea In those defined t=rms to the Faclifles Agreement of oifier Finahes Document
were a refargnce to thla Agreement, each Lagal Chargs or that niotfos,

SConstruction

Clauza 1.2 {Conafrusfon) of the Fasllfas Agreement wil apply as i incorporsted o thls Agreament
end each Legal Chatge as TF all refetences In that olavse o the Faclltles Agreement were 5
reference o this Agreemsnt or that Legal Chargs. The parfies acknowdedpe and agres for the
avoidanca of doubt thal this Agreement and each Legal Cherge consfilutes & Finange Document
for 2l purposes of tha Facliles Agreament and, without prafudiclng the generallty of the faregolng,
epaciically for the puposes of clauee 1.5 {Limitatlon of labliMy) of He Fecilies Agreement.

Incorporaticn of provislons Into each Legal Charge

Clausaa 3.1 (Restilsflon an dealings), 3.2 (fmplied Cavenante Tor THE), 4 (Furfher Assturance),
A (Enforcement of Secunly), B (Exfension of Powers sind Right of Appropiation), 7 (dppofatment of
Racefer or Adminisfrator]), 8 (Powears of Recefvars), 11 (FPower of Aflomey), 16 (Release of
Seputy), 19 (Goveming Lew) and 28 (Enforcement) of this Aareement ars Incotporated Inte sach
Legel Gharge as ¥ exprassly lncorporated (nto {hat Legal CGharge, a8 If refershces In those clausea
fo thia Agraement were references fo that Lenal Charge and as if all references in theee clauses o
Charged Azzets were referances (o fhe assete of the Chargots from tima to tme chargsd n favoor
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1.8

1.7

18

18

117

of, or eseloned (whather &t law or in equily) o the Secuily Trustes by or pursuant to that Lagal
Charge.

Legal Gharge

It [s agrend thaf sach Legal Chamge is supplemantal to this Agresment and that, fo the exfent the
provistons of this Agresnent doplicate thoss of any Legal Chargs, the provisions of that Legal
Charge shall prevsil,

Real Property

A referenes in this Agreement and any Legal Charge to & mardade, assignment or chargs of any
fre=hold, keasshold or commonhicld proparty inchudes all boildings, fofunes and fifiings from fime to
tmea on or fortning part of that proparty and all Related Righte,

Pragent and fyturs assels

174 Areference In thiz Agreement and mny Legal Charge to any Morfgagad Propetty or other
assof includes, onless the cooltary irdentton appears, present end future Morgaged
Property and ofher assets.

1.7.2  Thie abeence of or Incomplste defalls of any Charged Assats in any Echedule shell not

affect the validity or enforceabiffy of any Security under thls Agresment or any Legal
Chzarge.

Dlsposidon of Property

This e of the Facjliies Agreemant and each other Finarce Document and of any slde letfers
betwsen fha Partles in relation to tha Finance Documeants are comorated Indo this Agreement,
each Legal Chage and essh other Finahce Deoument fo the sxkbant requirad for ahy porporied
dispositlon of any Real Frapedy contafned h any Flnance Document fo be a valid dispestiion in
accoidatics with Section Z{1) of the Law of Propesiy {Mizssllaneous Provisions) Act 1859,

Clewback

It the Security Trustee conaldsts thal any smount peld of sredlbed to any Fmance Party s capable
of helng avolder or reduced by virlue of any bankruptcy, solvency, quidstion or similar laws, the
Gecurity constitubad by those docutents Wl continie and sieh ametmt will rict be considerad fo
heve bean trevonebly pald or discharged.

Fixed Securfly

Clayses 2.1 (Morgage) o 2.3 (Fed charges) shall be corsliued ss creatihy & separate and
diztinct mergege, fied charge ot assignment by way of sacurlty over each relevant asset withip
ey parlctlar class of assets dafihed under this Agrasment or Bny Legal Ghamge and the fallure o
cTesie an effactive morfyage, flved charge or assignment by way of sacurlty (whether absing ouf of
this Agresmant or eny Legal Charga or any act or ombesfon by any pary) on any one asset shall
not affect the wafure of any mortgage, fiked charge or asslgnment impoesed on any other assst
whether within fhat seme class of assels ar nat,

Mo ohligation

The Security Trisfes shalk not be under any ohligation h relefion to the Charged Aseets a6 a
consaquence of this Agreemetk or eny Legal Charge and each Chargor shall at all imes ratmalin
Deble o perform all obllgations expressed fb ba assumad by it in rezpect of the Charaed Aasets,
Several obllgetions

The obligations the Chamors under this Agreetnent and cach Legal Gharge are several, eo that
gach Chiargor |6 liabla in respact of ifsalf only.
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22
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Third Parfy Rights

1131  Unless exprasaly provided to the contrary In fhis Agreement a person who is not a party
has no night under the Comtracts (Rights of Third Parles) Act 1988 {the "Third Parfles
Act"} fo stiforce or to enjey the beneft of any ferm of this Agreament.

1.13.2  Notwithstanding any tettn of thls Agreement the consent of ahy person whao is not a party
& ok required fo rescind o vary thie Agreement at any fime.

Eftect o o deed

This Agreement shall take effect as a desd even if tis sighed undsr hand on behak of the Searlly
Truatee,

Limfted recourse

The Secunty Trustes agrees end acknovidedges that ncﬁl‘mdﬂ'istand‘ing any other provisions of this
Agresmant or any Legal Ghemes: -

1.96,1  the recoumea of the Securty Trustee against the Charpors unwar this Agreemant and any
rakesmnt Legal Changs In reapsct of the Becured Qhligations is miled fo the anforcement
of the secuty granted by this Agresment and any relevant Legal Charge In respect of the
Charged Asseta in respect of which the Chargar has an nlersst;

1182  esch Gheigor has executed thix Agresment and any Legal Charge solely as bare roetes
of lim Interest in the legal titls to the relevant Real Proferty; and

1454 five Security Trostes shall have no Hoht or remedy agalnst any Chargor, and each such
Chaigol azsumes ne labfity, [n each casze 0 the event of breach of or noh-comphancs
with awy of tha Yepreasntafions, warranlies and undertakings oh the part of such Chargor
contalned [ il Agreement or any Legsl Gharge,

FIXED EECURITY

Mortgage

Each Chargor chargaa with full tifle guaraniee In favour of the Sscurity Trustee (ae frustea for the
Fihance Parties), with the payrment and discharge of the Secured Obligations, by way of first legal
modgade, the Mortgaged Preperty In which It has an Inferast,

Asslgnment by way of Securlly

Each Chargor assigne and agrees ko assign abeslutely with full e guarantes to fhe Securlty
Tristee {as trustes far the Flnance Parties) (b the axtent net validly end effectively charged by way
of first legal mortgage purstant fo Glavse 2.1 (Morgage) and to e fulles! sxient aseignable or
capable of ssaslgnmernt without infringing any cortractual provision restricting the sarnes), ar saculy
for the payment and discharge of the Secured Obligations, all of ite rlght, tile and interast from tne
fo titne ini and to asch of the folowing assats:-

221  any sgresmants, copbracts, deads, [eaess, licences, undertekings, puarantess,
cevenante, warrantles, represantations end other documents entersd into by, glven ko of
otharyiee benafiting that Cheaidor In respest of the Real Properdy and all ciher Related
Riphts insluding without Imitzstion the Lsase Dosuments and the Headlaases; and

222  any Rental Income and Net Rieposal Proceeds and the right to make demand for and
receive e eame,

Fixed charges

231 Each Chemor chiargez wilh full title guarantee i favour of the Securly Trusiea (e
frtistea for the Financa Partlas) (o e exdent not valldly and affectively sharged by way of




a1

a2

4.3

first [zgal moridage pursusnt to Clauee 21 (Molgags] or assigned pursttant o
Claugs 2.2 (Assignment by way of Sectrild) as zecuity for the payment and diacharge of
the Secured Chligations, by way of first Ived charge, all of Ks fghts, thle and intarest fom
llme 4o fime In and to sach of the following assata:-

ia] the Real Property and all Refated Rights;

(1] ook snd other debie and monetary cleims owing to i and any proceads of
those debfs and claims & the sxkent aosk claims and procesds nelate (in any
way) {o any Real Property and all Related Rights;

(53] plant, machinery, office equipment, computers, vehlcles, furhiture, fitings and

cther chattels In respect of eny Real Property owned by any Chargor and all
Rekted Rinhts;

{d) eny Insurance Polidles and all procseds pald or payable thereunder and all
Related Rights;

(&) rights to recover ary WAT oh any supplies mads to [t relating to the Charged
Assabe and ani sums so recoverad; and

i sach of the aszsets which am spediied in Clawse 2.2 (dashmmvent by way of
Sasir.

PROVISIDNS A3 TO SECURITY

Restrictlon oo dealings:

Bxcepl whare soreed In willng by the Secudly Tustes or ae permilfed onder the Flhance
Doctiments, o Ghargor will et any fime during fhe Security Parod create or pemmit 9 subs(st any
Securlly aviey all or any part of the Charged Asselr or disposs of oF olhemsvize deal with any part of
the Charged Assets.

Implied covenants for title

22

422

The covenants set out \n Secthons 3(1), 3(2) snd 6(2) of the Lew of Properly
{Miscallanzons Provalons) Act 1984 wil not extend to Clause 2 (Fixed Sacurty).

It shall be mplisd In respect of Clanee 2 {Fived Secuitfy] that each Chargot is dispoesing
of the Cherged Assels fres from all charges and anoumbrances fvhether monetary or
notj and fram &l othier rights axarclsabls by third parfies (ncluding [lzkiltles nposed and
ifghts confarred by or under any enactment).

MNaotices of assignument: Leages and hsyvrance Policies

3.3.1

Fromptly.-

{a) upon the date of thi= Agreament, in refadoh fo all Headlegoes relsting fo the
Radl Propaty in exlsience on the date of this Agresment and all Insuance
Pallcles n exdstehos on the date of this Adgmesmient:

ib) if later, tpon any Charger entaring intc & Headease with ahy persen or an
merance Pollcy With giny (nsumets

(ch upon the cocurrence of an Eveht of Pefaull, In redallon {o all Lease Documents
relaling fo the Real Property in axistence on the date of zuch nolice; aor

eh if [eter, upon any Chargor sntaring Info a Leses Documait with ahy perecn,

each Chargor will, in respact of the Cherged Asesta In whick It has en [nkerest, join the
Secunly Truates In giving hotics fo &ll landlords, tenanfs and other pereons which are
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&5

38

A7

partiss fo ench Handleases or Lesee Docunents (as the cese may bej and to 2l ineurere
party to any Insurarse Policy, of the Sesurily consfifuted under this Agrasment and each
Leqsl Charge, such nofices being [ ha formn aet ouf in Parf 1 (Moffoe of asaipnment o
charge].

A3z Each Chagor will use reasorabla endeavours to procurs from each of the landlords,
tenanls, ihsurars and othar paisons referred fo in sob-clavse 3.3.1{a} above fo which it
has joined the Secuiity Truetee in giving notlea an acknowledgement in the form set out
ih Pari 2 {Acinowlsdigement of assignment ar changs) or othersdse |h the form set ouf In
the mlevant notles of asefgnment or chate agreed befwresn the Security Trustes and the
relevant Chargor,

Notices of Securlty: other asants

Ezch Chergor ghall foin the Secudfy Trustas i ghing notices of esskgnment or charde {in such
fornr as may be specified by fhe Securly Trustee) in respect of any m=eet (other than thoes
speciled In Clause 33 (Moffees of assfgament Leasas and Msurance Pofofes)) which 3 the
subfact of an asslgnmestt or chargs pursuant o Glause 2 (Fied Sacorly) and n which it has an
infereat promptly opon the raquest of the Secuiify Truetse from time to time and will use
reasonable endeavours to procurs from the reciplenl of thase notices, an acknowledgement [n a
form reasonably satisfectony io the Secuidty Trustes,

DepesTt of fiile deeds
Eash Chergor shatl-

361  promplly upon the execuflon of thls Agreement or any Lenal Chatge (and upon 1he
acquisklon by & of any Inbarest in any Charged AssaES of sy Bne) deposit (or procurs the
deposit) with the Securlty Tristea afl deeds, cerilfisates and other documents constiiting
ar evidencing téle to the Charged Assets i which & has an infarsst or procurs an
undertaking from thedr legal counssd to hold such fills docwnents  to the order of tha
Securlty Trustea; and

352  daposit with the Securiy Trustee st any fime thersafier any further sueh deeds,
cariificates and other dosumends, promply upon coming into poesesaton of any of thoze
izl N

Application to the Land Registry

A61  Bach Chargor hereby conssnle o an appllcation belng made to the Land Regletry o
arfer a reafrstion in the Propristorehip Ragister of any reglstered [and at 2ny fime forming
part of the Real Property.

262  Whete a digpositon of any of the Merigaged Propedy hae an assoclated application lo
the Land Reglstry which cannot procesd oty sccount of the reskdclon refairad o in
sub-cladea 3.5.7 above having been ragistered on the relevant Proprietorshlp Register,
the Security Trustea will {or will procura thet ita conveyancer will), af fhe cost of the
Bormrower, provids the relevant Chargor with the relevant consent o dealing revuired by
the Land Reglstry ao long as such dispoaifion [= sither pemmitted by the Sacuriy Trustee
of permittad under the Finance Dacumetits without the songsent of the Securlly Trustes
haftg radgired,

Further Loans

#7.1  Sublect io the terma of the Facllity, each Lender s under an ohligation to make further
Loans o the Borrower and thet obligation wlll be deemed 1o be incomporated In this
Agreerment as i sef out In this Aoresment.

27 Each Chargor cansents o an application being madae {o the Land Reglsiry fo enter the
obligetion to make further Loans on tha Charges Register of any reglstered land forming
par of thes Charged Assols. :




4.2
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8.2

6.3

&1

FURTHER ASSURANCE
Further assurance

41.17  The covenant sef ouf In Sectlon 2(11(h) of the Law of Property (Miscelaneous Provisions)
Act 1984 ehall extend fo inclide the cbligallons sef aut in sub-cleuee 4.1.2 balow.

4.{.2  Bach Chargor shall prornptly, at ita own cost, anter into, execuete end complete & Legal
Charga over any Real Propery In England and Wales th whieh It has an infersst and
which & not already fhie sublect of 5 registrable Legal Charge and do all such acls or
execute all such dooumenis {including assignmetita, hansfers, mortgages, charges,
notardgations, reglsitaflons, nofices and Mmefructions) as the Sacurty Trustes may
reasonably specify {and in such forn as the Secuty Trustes may reaschably require) In
fevour of the Securly Trustes or it nominee{s) fo craste, perfect andfor protedt the
Sacurity ereeied or intended o b crested i respect of the Charged Assets {which may
hclude the execiflan by sach Chergor of a mottpage, chame or assignment over all or
any of fhe assefs consfluting, of kisnded fo consthute, Ghatged Asssis) or for the
ertsae of any of the dphts, powers aind remadles of the Security Triefes providad by or
pursuent to this Agreement and sach Legal Charme or by [aw.

Mecessary Action

Fach Chargor shall take all suoh actlon as is avellable lo it {including making all filngs and
ragistraflona avd applying for relief agained forfeiture) 25 may be nacassary or as may reascnably
be requssied by the Securily Trustee for the purpose of the creaflon, perfection, profaction or
malntanance of any security covferred or Intended to he cobferred on tha Securty Truzias by such
Ghargor by or pursuznt to thls Agresment and each Legal Charge to which [ Tz a party.

ENFORCEMENT OF BECURITY

Any fime after the occurtancs of -

an Event of Default (s Iobg a6 1t s confinuing); or
an Adminfsiration Event; or

a request being made by any Chargor fo the Securlty Trustse that |t sxerclse any of s powers
under this Agreerent of any Legal Charge, :

the Security crealed by or pursiant o this Agresment and sach Legal Charge & immediately
enforceakle and the Securlty Trustes may, without notice to any Shargor or prior authoiistion from
any coutt, In Iks gbeolide discration:.

531 anforce &l or any pat of that Security [at the tmes, In the manner and on the fams i
thinks fIt) end teke poseession of and hold or dispase of all or any patt of the Charged
Azl and

53,2  whether or not it has appolntad a Recelver, exerolae el or ahy of the rghts, powers,
authorsalivhe nd dlssretlons comfemed by the Law of Property Act 1525 (=g varied or
sethded by this Agraement and each Legal Chame) on mortgegess and by lhis
Agrssment and each Lagal Charge oh any Recetver or otherwlse conferred by Jaw oh
mortgagaes or Recahvars,

EXTENSION OF POWERS AND RIGHT OF APPRCRRIATION
Extenzion of powers

The powsr of =ale or other dizposal conferred on the Securly Truztse and on any Recelver by this
Agresment and ssch Legal Chanye shall cparale ag 2 yarlabon and exfenslon of the siaftory
power of sale under Seclon 1041 of the Law of Proparty Act 1826 and such power shall erlse {and
the Secursd Ohlipativns skall be deemed due and pavabls for that purhbse) on execidion of this
Agreement or any Legal Gharge.




8.2

6.3

7.1

72

Resirictions

The rastricfions contaithed in Seefiona 23 and 103 of the Law of Property Act 1925 shall not apply
to thiz Agracment or any [ogal Chatpe ar o the exerclse by the Secwrdly Trustee of s right to
consolidste all ar any of the securily created by or pursuaint to 1his Agresment or any Legal Charga
with any other sacurlly In exfstence at any time or fo ¥5 power of sale, which powats may be
axarlzed by the Ssourlfy Trustze without nofies fo any Chargor oh of at any time ofter thie
Agreement or eny Legal Chamge has become enforoeaible In accordance with Claues &
{Erforoament o secirity).

Bower of Jegeing

€231  The sfeutaty powers of leasing mey ke exercleed by the Security Trustes at any tme on
of after this Agreement or any Legal Charge has becoms snforceable In accardante with
Clause b (Erforcemant of secarfiy) and the Socudby Trustee and any Recaivar may male
any lzase or agresment for leases, acsett sumanders of l=ases and grant opfions on such
tefma as it shall think i, without the need to comply with Sectlons 32 and 100 of the Law
of Property Act 1828,

622  Forthe purpoees of Beclions 98 and 100 of e Law of Proparly Act 1925, the expression
"Mottgagor wil helude any Incinbrancer denving fitky under any Charger ard nefther
Sub-gactlan (184 of Sectlon 59 nor Sub-sectlan (12) of Seetlon 100 of e Law of Propery
Act 1928 will apply.

633 Mo Chargor shal hiave, af any time during the Secutty Parod, the power pursuant to
. Section 58 of the Law of Praperty Act 1925, to enter Inin aty Lease DocuUinent i respest
of any Resl Propery withowt the prior wiftfen consent of the Securiy Trostee or as
pammitted putslant fa the tartna of the Facibes Agreement.
APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and ramoval

Affer this Agraemiont and sach Lapal Cherde kecomes enforceable in accordance with Clause §

{Enforcemeant of securily), the Securfy Thustes may by deexd or otharwise facting through an
authotsed officar of the Security Trostes), without prior nofce:-

741 appoit one or more persbis fo be a Racelver of the whole or any part of the Charged
Asgate; or

7.1.2  appoint ko or mors Recelvers of separate pans of the Charged Asasts; or

718  remove (so far s it s lawfully ahle) any Recelvar so appointed; or

714  appoint another persen{s) as an addlifonal er replacemant Recehers),

Capacity of Recilysrs

Bach pargon appointsd fo be e Recsiver pursuant to Clause 7.] (Appoinfmarnt e Femoval shell

[

721 eolifled o ack indivldually or together with any other person appolnted ot subatifuted #s
Recelver,

722 for ol puposer desmed to be the sgent of eath Chargor which shall be aclofy
reaponsible for his acts, defaulte and Deblltles and for the payment of hiz refnonetation
anil no Recalver shall &l ary fime act s agent for tha Securlty Trustes; and

7.23  entitied fo remuneratlon for his servlces at a rate to be fixed by the Security Trustee from

tirs fo Gma fwithout belng Imled to the maximom rate specifled by the Law of Proparfy
Act 1826).




T3

10.

10.1

Staiutory powers of appolntment

The pewers of appintment of & Recelvesr shall be fin addifion to all statubory end other powers of
appaintmenk of the Securky Trustes undar the Law of Propery Act 1825 (ae axtended by this
Agreemant and sach Legal Gharge) ar otharwiee atd such powers shall remain exerclsable om
tirna to e by fhe Secwity Trustea in reapest of ary pait of the Charged Aseefs.

POWERS CF RECEIVERS

Every Recsiver shall {sibfect lo any restrlctions o the Mmstrument sppofnting  him bt
notwithstanding eny winding-up or desolution of any Chargor) have and be entfled to exerslze,
relation o the Cherged Assets (and ary ssssts which would, when got In, be Charged Assets), and
4s varied and extendad by the provisions of thia Agreement and each Legal Charge {n the name of
ot &h behalf of any Chanfor o It Ris own neme and, M each cass, at the cost of fhie Borower)-

611 al the powsrs confarred by the Law of Propery Act 1826 on mortgagors and on
motinagees in possession and on recetrers appolnfed uhder that Act;

812  all the powears of an sdminiefrative recaiver et out in Scheduls 1 to fhe Insolvency Act
1886 {whsther ot hof the Reaslver is an administrativa recsivar;

T 813 all the powars and rights of an absolute owner and powar o do or omit to do anytiig

which & Chargor ieelf could do or omit o da; and

B4 the powerfo do &l things (oduding bringing or defending procesdings In the name or on
behelf of & Gheargor) which asem o the Recelverto be Incidental or condusive b

) eny of the imclions, powers, authonfies or discretiong conferred on or vested in
pim;

{:)] the exorcles of any tghts, powers and remedles of e Securly Tristes
provided by or pursuant to this Agreemest and sach Legal Charge or by law
(including resfisation of all o any pail of the assstz In espect of which Hhat
Recabver was appointed); or

fc} Bringing t his hards any assets of any Charger forming pad of, of which whan
ok In wotkd be, Tharged Assals.

APPLICATION OF MONEYS

Al roneys recelved or recovered by tha Seourity Trusfee or any Recelver pursuant fo this
Agreament or any Legal Charge o the powers confermed by it shell {subject o the claims of any
peraon havng prar dghls fhareto and by wey of variation of the provisiohs of the Law of Property
Act 1828) he applied firet in the peyment of the cosls, changes and expenses Inoumed snd
pEymarts made by the Recefver, the payment of hls remuneration and the discharge of =ny
[rabilties [ncurrad by the Receiver in, or [ncidental Lo, the sxerciss of amy of his powers, and
thereafter ghall he applied by the Seclilly Trustea (nobwithstending any purported appropifation by
eny Chargor) in accordance with the Facilities Agreement.

PROTECTION OF PURGHASERS
Considoration

The recslpt of the Securily Thustes or any Recelver shall be conclusive discharge to a purchaser
and, in meking any eale or disposal of any of the Charged Assefs or makdng any acquistion, the
Securiy Trustes or any Recelver may do 5o for such consideration, in such mennar shd an such
taryrma ga i thinks ft.
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12
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12.2

Pritection of purchasems

Mo purchaser or other peeon dealing with the Security Trustee ar any Receiver shall be boubd o
ihgquire whether the right of the Becurfty Trustes or suich Receiver [ exercize any of its powers has
ar=en or begome exercizable or bs concemed with any proprlety or regularty on the parf of the
Secuitty Trustee or euch Recsiver In such deallngs,

POWER OF ATTORMEY
Appcintment and poviers

Fach Chargor by way of sscurily Mevocebly appolnts the Secunty Trustee and sny Recsiver
severally b he Ife aiforney and in ils name, on Bs behalf and as It ect and deed fa:-

11.1.1  axecute, dellver and perfecd & Legel Charge over any Reel Property ownsd by alich
Chargor not already the subject of a regletrable Legal Charge; and

1.4 .2. axacute, deliver and porfact all oiher documenis and do all things which the eltorney may
conslder o ba required or desirahla for-

Y cartylng ouf any obligation imiposed on any Chargor by thls Agresmant or any
Legal Charge o which the Security Trustee s party ncluding the sxectilon and
delivery of any deeds, charges, esgignments or other eecurily and amy transfers
of the Charged Asssts and perfecing andfor releasing the securlly created or
Intended ta be crented In respect ofthe Gherged Asaeta); and

b} enabling tha Seourty Trusles and any Receiver to exerclsa, or delegate the
exerclse of, any of the rghts, powers and authertiss confamad on them by or
purzand to this Agreetnent, each Legal Chamgs ar by law ncludlng, affer this
Adresment or any Legal Charge hes become emioresable i accordance with
Clauze 5 (Enforcement of securffy), the exarciss of any rght of a legal or
benaflclal owner of the Charged Aseels).

Ratiflcaflon

Each Chargor shall Tatify and sonfirm all things dene and afl docurnenis executed hy any attorney
referrad fo In Clause 111 (Appoiniment and Powers) above In the exerclse or purporfed exercise:
of all or any of his pawers I accordance with this Agreenient,

EFFECTIVENESS OF SECURITY
Sontlnulng sacurity

1211 The Securily creatad by or pursuant to thin Agreement and each Legal Gharge atal
rermal In full foree and effect as a confining sscurity for the Secured Ohllgatiohs unless
and urtll diecharged by tha Sscurty Trustes [n witihg,

1212  No partt of the Securly from fime to fine hiended to be constivted by thiz Agraemsnt
and aach Leagal Charga will be congsldered safisfied or diecharged by an Memadizte
paymeait, discharge or eatisfaction of the whele or any part of the Sacured Obligatlons.,

Cumulaitye rights

The Secury created by or putsuant to this Agreement and sach Legal Charge shiall be cumulative,
in eddifion to and ihdependent of eveny other Security which the Secunlty Trustee or any Flnance
Party may at any time hold for the Sacurad Obligations ar any ofher obligations or any righis,
powers and ramedles provided by lew and shal operate as an independent sscurity
nobiithstanding siny recelpt, release or discherpe endersed on of givan in respect of or undar any
sitch other Secutity. Mo prior Securlly held by the Securlly Trusles (whether in ts capacity ss
frustee or othemnulss) or any of the other Finance Parles over the whole or any part of the Charged
Assets shell merge Inko the Securily constliuted by this Agresnrent and each Lepal Charge.

PRIE T TP
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2.3

12.4

125

12.8

Ho prejudlca

The Secuiity creafed by or pursuart to this Agreement and each Legal Charge shall not be
prejudleed by any unenforceabiity or irvalldity of any olher agreement ar document or by any time
or Indulgence granted to edch Chargar of any othet parson, or the Secunty Thustas {whether in iz
capagily e5 tnuetea or otherwles) or any of ithe other Finance Paifles of by any verfsfion of ihg
terns of tha trusf upon which the Security Trustee holde the eecurlty or by any ofhisr thing which
gk cthenaise prefudics that Security.

Mo lability

Mone of the Security Trustes, its nominesis) nor any Recefver shall be |lable:-

1241 toaccount as a mortgages ar inortgagee in poesession; ar

1842  for any loss arlsing by ressch of faking any action pemilftad by this Agreement or any
Legal Charge or any neglect or default In conneclion with the Charged Assets or faking
posseszlon of or realizing &l or any patt of the Charged Assals,

exeept in the cass of groas negligence or wiiul default upor ke par,

Parilal [irvalidlty

K, et any fims, any provigon of (his Agreement or eny Legal Charge Js or bacomas illegal, Invalid or

imeAorceabls i any iespect under the law of mny Jurisdction, meiher the legallty, validiy or

enfarceablily of the remalning provisions of this Agreement and sach Legal Charge nor of sush

provlskon undet tha [aws of any other [Ursdletion shall In any way be affected or irmpalred thereby

and, if any patt of the securily Intended to b created by or pursbant to this Agreement and sach

Vegal Charge is invalid, unenforceable or inefisclive for any reason, thet shall not affect or impair

any cther parf of the sscoriy.

Waiver of defences

The obligafions of, and the Bacwity created by, each Charnger under this Agresment apd =ach

" Legal Charge wil not he affecied by any act, omisslon, matter or thing which, but for this

Clauee 128, would reduce, relesse of prefudice any of e obliostions under, or the Seeurity
ereated by, this Agresment and each Lepal Chargs and whathet or nof khown 1o that Chargor or
any Firanse Party Thelading: -

1260  any tme, walver or consent grantad to, or composition with, any Obligar, any Third Pary
hargor or other person;

1262 the melease of any ather Ghlgor, any Third Pary Ghargor or any othei peracn under tha
tarma of any composliian or arrangarment 'whh any credior or any Obligor or Thind Pearly
Chargar,

1283  the taldng, vanafioh, compromise, exchangs, renewal or relsase of, or refisel or neplect
to perfact, lake up or enforce, any tghts agalnat, or Security over asssts of, any Oblpor,
any Third Pary Chargor or ather person of any nonpresentrment or non-obssrvanes of
any formallty or other regquirernent it respect of any Instruments ar any failure fo realze
the full value of any Secorlty;

12.64  any Incapacty or lack of powets, 2utfhorlty or legal personaify of or dissolation or change
in the membars or ekatus of, any Obligor; any Third Party Chargor o any other person,

1265  any amendment, novatlon, supplement, exdenston (whather of maturity o cthenwize) or
restatement {in sach crse howevsr fundamental end of whateosver nature, snd whether
or not more onerous) ar teplasement of 2 Finance Domiment or any ather docurnent or
pacurfly or of the Secured Obligafions {lncluding, without Tenltabon, any chenge in the
purpoes of, any extension of, of any variafion or increase in any Tacility or amount made
avallable under any facHity or the addflen of any new faciity under any Flhancs
Potument or other documenz);




12.7

126

13,
13.1

18.2

14,

1266  any unenfotceabilty, llepaty or nvalidity of any oblgation of any person Under any
Flnance Document or any other docurnent or Seaurity or of the Secured Obligafions; and

1267 any insalvehcy or similar proceedings,
Immediate recourse

Each Ghargor welves any fighl tt may have of fist requirng any Flnance Parfy {or any frusfes or
anant on e behalf) to proceed against or enforez any ather rghts or Securify or clalm payment
from any other parsen before clalming frot any Ghargor under thie Agresment and eech Lega)
Charge. This waiver applles imespective of any law or any provision of this Agreement or any
Lagal Charge fo the contrary.

Deferval of rights

Untli the end of the Securlly Perled, no Chargor will exercise any dghls which i may have by
remsch of parformance by it of s ohligations under this Agreement and aach Legel Chaige:-

1284 fobs indemilfied by an Obligor or Thitd Party Chargor;

12,82 1o clalm any contbation drom eny guarantor of any Obilyor's or Thid Pardy Chargor's
obllgations undarthis Agreement or any Legal Charga;

1283 foiake the betefl {in whole or In part and whether by way of subiogailan of otheirklse) of
any right of the Flnance Parties under this Agreement ar any Degal Ghamge or of any
other guarantae or Sacudty taken pursuant fo, or Tn conneclion with, this Agraement or
any Lenal Charge by any Flnance Party,

1284  to bring legal or ather grocemdlngs For an order roquiring any Obligor or Thitd Party
Chargor to maks any payment, ar pefform any chligatlen, In respest of which any Obliger
or Third Pardy Chargor has glven a guarantes, undertakdng er Indstnnltty under any
Finance Docomant;

1285  toexerclse any right of sel-off apainel any Chiigot or Third Party Chargar, o

1285 o dalm or prove as a credifor of any Obllgar ar Third Party Cheargar in compestition with
any Flnance Pary.

PRIOR SECURITY IMTERESTS

Tn the event of any acflon, proceeding of step balng fakan to exeolse any powers o emedles
confoerred by any prior ranking Sacarity againet any of the Charged Assels or In case of sxercise by
the Securty Trustee or any Faceiver of any power of sake under this Agraement and each Legsl
Chatge, the Secority Trustea may mmdsem =uch pricr Secudty or procurs the ransfer thereof to
[taelf.

The: Securily Trustes may ssttle atd agres the accounts of the prior Securily and any accounts so
settied gnd agreed wlli be conclisive and binding on sach Chargr.

SUBSEQUENT SECURITY INTERESTS

If the Securify Thustes acling in s capachy as frustee or aihemrise or any of the other Finance
Partisa ut eny e receliss or |s deanhat] to have recelved helice of any subsequent Secuitty,
m=signiment or fransfer afferting the Chargad Aseals ot any pad of the Charged Assats which =
prohlbited by the fenme of eny Finance Docurnent, &l payments theraafise by or on behalf of fhaf
Chargor fo the Security Tustee or ary of the other Finance Partiss will {in the abssnce of ahy
morass conirary appropriaton by that Chargory be freated a2 faving beenh credited to B naw
account of thet Chargor and nel @z having been applied In redudion o the Secured Obligations at
the fime that notice was reselved,
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7.2

17.3

SLUSPENSE ACCOUNTS

All moneys received, recoverad or realised by the Secutily Trustes under this Agresment and sach
Legal Charge {incfuding the proceeds of any conversion of curreney) may In the dizorstion of the
Geaourlty Truates be cradftad to any interest bearing suspenss or mpersonal eccounks) malhiamed
with a bank, bulfding socfely or financkal Instution {inchuding Keelf for so fong as 1t may think At
{the inferest beiny credited to the relevant account) pending their applicafion: from Hme to tie at
the Beouilly Trustes's dissretlon, In or towards the dlscharge of any of the Sscursd Obllgstons
provided that such monies will be applled I the discharge of the Sacired Obllgatlone when
suffickn o discharge the Seclred Obligations in full

RELEASE OF SECURITY

Upon the expiry of the Security Perlod, the Secunlly Trustee shall, &t the request and cost of the
Bormwer (in accordance with clawse 26,28 (Windng up of the Trust) of the Faciliies Agresment),
release and cancel the security consfltuled by this Agreetent and each Legal Gliargs :nid procure
the reassignmert to that Chiamor of the propedy and assets asslgned to e Secuity Trustes in
accordancs wit this Agreement and each Legal Charge, in each case withouf recoursa ts, of any
representatlon or werranty by, Sscurfy Trustes orany of s nomhees.

On & disposal or refinancing of a Charged Assst pusstant to clauee § 4 (Dispasal othar than whola)
of the Faclities Agreement, the Securiy Trustee shall, af the request and cost of the Bomower,
take whatevar action |z necessary fo ralesse such Charged Assal from the securily conntituted by
this Agreeiment and any Legal Charge,

REFRESENTATICNS

Each Charger, ih respact of itzalf cnly, makes the representatienis and warranties set auf In thiz
Glausa 17 {Reprossnfafions) to sach Flnance Party.

_ Status

17.1.1  Each Chargor iz a Imited Fabilky corparallon dily incompocated and validly exlsfing under
the law of its jurisdiction of incorporation.

17.12  Each Ghargor has the power o sue and be sued In ifs ovm neme and own asssts {in its
e right of a5 & trustes) and catry oh lts business = Itls belng and will be conductad,

Eindlip obligadons

Bukject to iha Fegal Reservations and the Parfection Requirermants lhe obligatlons expressed to
be amstm et by It in this Agresment-

17.2.1  ae (egal, valld, binding and enforceabls obligetions; and
17.2.2  creste a valid and effective finst ranking security intermst over the Charged Asests,
Non-tonfllct with nther obllgabions

The ertry inlo and patformance by B of this Agresment and the granting of the security [htersst
ovar e Charged Asssta do nof and will not:-

174 conflict with:-
{a) any kow or regulation applleable to Tt
{b} ifs constifutional documents; o
{r) any agreament or iksfrument blnding upon Tt of any of the Charged Assets or

conetifufe a defaull or termingflon (hewscever descrlbad) under any such
agreemnsht or insfrumsnt; ar
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17.3.2  reeulf In the existence of, or ohllge It to create, any Seounly over any of Charged Ascste
othar than as peifftad under Clause 3.1 (Restriofon on dealligs).

Pover and authority

1741 [f hea the power ko enter inte, perform and dellver, and has taken all necessarny aciion to
avthorise ite entry Inlo, performance and delivery of, this Agreement and the fransaciions
contemplated by this Agreement.

1742 No limdt on iz powers will be excesdad as a result of the grant of secunily conteraphted
by thiz Agreament,

Ownershlp of Charged Assals

17461 In rezpect of the propery known 2 Frospact Place Retell Park and registerad at the
Land Reglstry with lifle numbers KAT14137, KFE1740, kE43759, K785342 and K184640:-

E

(b)

(e}

(d}

Fiflar {Dartford} Limitad and Pillar Castford Mo, 1 Limied are the sole joint legeal
owhers, sava Tor fille nurbar KE14137, to which sals legal thie Is hedd by Plllar
{Partford) Limited only, free and clear of all security nferests e-xnepi' a% creatsd
by this Agreement;

neither Fillar (Dartford) Limid nor Plilar Dariford No.1 Limited bes sold or
disposed of or granted any opfion fo purchase, pre-emption rghts or other
armillar Hghis:

there are no pre-empifon rights or ather resfrictiohs upon disposal which woold
operate fo restrict In any way disposal by the Securffy Trustes should 1k come to
eriforce its securly contained in this Agrearnent; and

them i= no parson with a bansfickal Interest {or claiming fo have a benefiolal
Intarest) in such Cherged Asssks ofher then Hercules Unlt Trust acting by its
jolnt truetess BNF Parbas Seciritles Servoee Truet Company {Jersey) Limited
and ENP Parlbas Securltles Sarvices Trust Company Limited, hor has any
nofice that has ot been diclosed fo the Agent within five Busingse Days of
recelpt t3 that effect been recelved by, nor any acknondedgement been given
by, Pillar (Dartford) Limited or Pillar Dedford Mo, 1 Limlsd o any parsch hau.-ing
o tlefiving to have a beneficial interast i auch property,

T¥.5.2  In regpect of the propery known as Mostyn Champhey Retall Park and registersd at the
L=nd Ragistty with title numbesr CYM19273:-

(&)

(b

(5]

{d}

Plllar Hercules No. 2 Limited = the zola legel owner free and claar of all security
interests excapt as created by this Apreement;

Plllar Herculea Mo, 2 Limited has not =cld or dispesed of or granted any optlon
fo purchase, pre-empfion rights or other similar fghts;

there ares ne pre-emptlon lghfe or other restltfons upen disposal wiveh wold
operate to reshind In any way disposal by the Securlly Trustes should it coma ko
anforce s recurity confained in this Agreement; and

ihere Is no person with a benaficial interest (or claiming [ have a beneficial
Int=rset) i other thari Hercules Unlk Trist acting by its jomnt frustees BNP
Parfbas Seclriles Services Trust Company (lersey) Limitad and BMP Ferlbas
Secuillles Serdees Trust Company Limited, nor hae any toties that has not
been disclosed to the Agent within five Business Days of recalpl, fo that sffect
beeh raceiver by, nor any acknowlsdgement basn glven by, Plar Herclles
Mo. 2 Limitad o any person baving or glaimihg to have a beneficial mterast in
GlUch properfy.




17.6

177

17.8

14,
18.1

182

18,

20,

Valldlity and admissibility in evidence
Sublect fo the Perfectlon Requirsmenfs, all Authorsatlons required:-

17.6.7 1o enable it lawfully o enber Into, exercles its rights and comply with its obligationa under
this Agresment; and

17.8.2  bomake this Agreement admissible In evidanes in #a [Udsdiction of meotporation,
have besn obtaned or sffectsd and are I full force and efect.

Winding-up

Na:-

1774 coporsta aclion, logal procesding ot other progedurs or siep descrbed In sub-
clause 23.7.7 of clauee 22,7 {insclvency procoad ings) of the Faciftles Agreement; or

1772 Gredlors’ process dascitbed I clause 288 (Crediors' process) of the Facliltles
AQI'EETITWL

has basn taken (or to the aclual kihowladge of the relevant Chergor, and on the date of this
Agresment ohly threatened) In elation to thal Chargor, and nehe of the direuthstances descrbaid in
Clatea 22.6 {nsolvancy} applies o any Chargorn,

Rapalltlan

The representations et out in Clauses 17.1 {Sfalus) fo 177 (Winding-up) (irelusive) are made and
shall fhereafter deemed to be repested by eagh Chargor by reference to the facie and
ckoumslances then subsistihg on the date of this Agreemant, the date of sach Wlsafion Requeet,
each Uiillsation Date and sach niersst Faymeot Date,

DISCRETION AND BELEGATHON
Blscreflon

Any Bberfy or power which may be eserclzed or eny determinatich whith may be made under fhls
Agresmart or under ahy Legal Chafge by the Securiy TtLstss orany Recelver may, subjent to the
teris and condilons of the Faciities Agresment, be exercisad or mads in = absgluig snd
unfetfzrad discration without any obfigalion o give reasons.

Dalsgalon

Each of the Security Truates and any Recaiver shall have fuil power fo delegete {sither ganstally ar
spechleally) the poweats, authorities and discretlors conferred on i by this Agresment Irsluding the
powar of atiomey) of any Legal Charge on such ferma and conditions @g K shall ses fit which
delegation shall mot preciude either the subssquent exerclze any eubsequent delegation or ey
revocation of such poveer, authority or dlecrefion by the Secyjity Trustes or the Racaivar itself.

TRANSFERS

Mo Chargar ray assign or ransfer any of lbs rights and obllgating undsr this Agrestment or any
Lesgral Charge.

FARTIAL INVALIDITY

If, af any time, anj provision of this Agreement or any Legal Cheirge Is or becornas illegal, invalid or
unenforceable in any respect under any [ew of any Juisdiction, nelther the legality, walidity or
enforceability of the rmaititg provisions nar the legality, validity or anforceabllty of stich provision
underthe law of any other Jurladictlon will [n any way he affected or impairad.

- -




21.

22,

23,

231
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REMEDRES AND WAIVERS

Mo failire bo exerclse, nor any delsy in exarelsing, on the part of any Finance Party, any fght or
remady Under this Agresient or any Legal Charga shall operate as a walver, hor shall aby shgle

or partial exergiza of any tight or remedy prevent eny further or other exerclag or the exerclse of -

aty other figh or remedy. The rights and remedieg providsd I thiz Agreetment are cumilative and
not axclusive of ariy rights of remediss pravided by law.

AMENDMENTS AND WAIVERS

Any term of thie Agreement may be amended or walved anly with the conizent of the Chargere and
the Securfy Trustze. Any term of a Fogel Charge may be smended or waived anly with the
tansant of the relevant Chargar and the Securfty Trustae.

MISCELLANEOUS

Counterpraris

This Agresmaint may be exzouted In sny numbsr of counterparts, and this has the same effect as if
the signetures on the counterparts were o a singl copy of ik Agreement,

Savarabiliiy

¥ any provleion of thls Agreemant Is Megal, invalid or unenforceabls ih any Jursdictlon, that shall
not affect-

2321 the validity or efiforceabllity of any ather provielon, in any urledletion; or

232 the valldky or emforcesbily of that parfoular provision, fn any ether Jurlszletion,

Jaint and separate abily

Untess the context otherwize requlres, dll covenants, agraements, representations end warranties
on the patt of the Gharpors oontained in fhis Agreement are given by them |ohlly and separataly
and shall ba constived accordingly.

GOVERNING LAWY

Thie Agreeynent and each Legal Charge and all non-contractual obligationg arielng auf of or In
conectioh with am govamed by English [ewy,

ENFQRCEVENT
Jurisdlction

2511 The coure of England have exclsive jurisdiction fo setile ahy dispute arising out of or i
eonpection with this Agresinent (nduding a dispule rslafing to the exlstence, validiy or
tarmination of thie Agreement or any non-contractual obligatlon arfsing ouf of or In
cornecfion with thls Agreemnanl) (a "Dispufe™).

2612  The Chatgore sgres thet the coune of Englsnd re the mosf approprate and convenlend
cours to seltfe Dlaputes and accord Ingly oo Chargor will argus to the coptraty,

2543  Thls Glause 25.1 Is for the bensfit of e Seculty Trustes anly. Ae a resulf, the Becurity
Trusize shall not be pravented from faking proceadinga relating to & Dispute In any ofher
tourls with jursdictlan. To the swdent alowed by lew, he Securlty Trustee may fake
concurent preceedings i any number of funsdictians.




262 Service of process

Without prafudice to any other mode of service alltwied under eny ielevant faw, the each Chamor
Incorporeted putside England and Walkes:-

2521  Imevocably appoints the Procese Agent ek fie agent for setvlcs of process In relation o
any procesdings before the English courts In connecllon with this Agreament and any
Finariee Docurnent: and

2622 apgrees fhat failure by the Process Agont {o notify the relevant Shatgor ar the Borrowsr of
fhe process will not invalldate the proceadings concermed.

THIZ AGREEMENT has bann executed #e, and i intended to tmke affecd a3, a deed by each Chargor and
hes been signed by the: Securty Trustes on the: date written oh the first pags of thls Agreement.




MName

Pillar (Dartfrd) Limitad

Pillar Dartford No.q Limited

Plkar Hercules No.2 Limitad

Pllar Proparty Group Limited

Hercules Property UK Hokdings Limited

SCHEDLLE 4

CHARGORS
Jurisdletion
England and Walea
Englatd and Walas
Engtand and Yales
Enghand and Vales

Enpland and Yeies

Reglstratlon Nurnber
D&7E3384
D4 3B5TA4
02832085
02270618

05500932




SCHEDULE 2
MORTEAGED FROPERTY

Nons.




-BCHEDLULE 3
ASSIGNIENT/CHARGE: LEASES AND INSURANGE POLICIES
PART1
NOTICE OF ASSIGNMENT OR CHARGE
Tes [Headsase hdldatftena il nsurar]

DEter [T
Dear Hirs,
We give you nofic that, by a secirily agresmiant daksd [ .- . ] {the “Security Agresment"), we

charged by way of [squltable asslgnmentiixed changs] to The Rbyal Bapk of Sealland PLE (the "Seourily
Trustee") 23 tniatée for the Financs Partles all aur dght, Intarests and kanefits n, to and under [the [describe
Lease (date/teim/paiesiinaimises)] dsthd [ - ] betwaen [ i 3 reldting to [5550 500
(including all monejs payabls thereupder and ta procésda of all clama and |udgments for Hreach of
‘wovenant) {the ‘Lease").] OR [the [deserlbe Insuranca Polizy] policy numbsr sfettiad by us or whomsosver:
if FelBGh 15 tha ABK fh [Aescabe Propérty] (néluding all maneys payable therelinder, protesds of all claims,
switis and [udgrignts) atyd all other Insurances entarad nto supplemental o or In raplasement of suth
palicy of Insurance (e "Podley™.]

We will remaln flable to perfor all our obiigalions under the Leass/Palicy] ind the Ssourkty Trustes e undat
nér ahllgation of afy Kind whalsoeiar under the [LeaseiPolicy] rior under any Nebilly whatsoéver In the evant
of afiy fallure by Us to perfiorm our obligationa cinder the [LeasedPolkey.

We Irgviocably Instrijot-and guthariss you to pay all payments undér or arising urder the [LeaselPolidy] to
our account caled [ oY, Accourit mumber [ ) sot goda [0 -0 T s very
irpartant that you maka all Immedlate armngements for all sums payeabls by o under the [LesssfPolicy] to
be patd o this Sceolfit,

Plezae nota-thaf-

1, all remedieg provided Tor under tha [Leesa/Palicy] or avalishlerat ki of i squity ars everdisatila by
ihe Securfty Tiustes;

2 all-rights fo compel perfarmance of the [LeasefPolicy] are exsrlzable by the Secuity Trustes; and

3, all righte; infetests and benafits whatsosyer scorying to F for the benefit oF ug adsing Under the

[Lease/Pallny] balong ta the Sscurty-Tristee.,
ThIg latter and all not-taritraclial shilgations arlslng out of ar In connection with it ara governisd by and wil
by tongtriad |f agettdancs with the laws of Englend and Walgs, Wolld you please cohflin your agresment
ko the shovs by sending the'anclosed acknowledgemsnt to the Securily Trustes with a copy fo.us.

Youis falthfully

[Enter Chargor hame]
PART 2
ACKNOWLEDGEMENT OF ASSIBNMENT OR CHARGE




Té: The Reyal Bank of Seotfand ple

as Sevirtty Trostde
Datei [ . 1
Bewr Sirs
Wi conflnm retednt Tom {Enter Chargir tiaie] (ke "Chargoi™) of a hdtlcs r]al;ﬁ'd[ ] ot a charge
by way of sgullable sdslrimesht upon the tanmEe of A sendrity agrdemisnt dated [ -, ] {t’ha "Sacurity

Agresment”} to Tha Royal Bank of Scofland plc {the "Sacurlty Trustee") as trustaa for fha Finance Pariles
of all the Bomoiwver's right, intérestand bensdit In, to and under the [LeasefPolicy] (as specified in that notice)
to which wa are & party.

We confimm that wa have not eeeived notlce of:-

1. gy aeslgnment or chargs of or over any of the rghty; inferests and benefls spédifisd in such
motloe; or
2 tie bahest of Bity third peity it any of the dghts, litéredts end benefls specliied In stch notise,

[ofher than thtes which you have confirned In the noflee reférred to above have been the eurhect
of a release-and reseslgriment] and will make all paytnents to the secound spacified in that notice.

Wit furfhier confifs fhat-

1. no amendment, waiver bt release of any such righls, Interssts and benefils will be effeciiva wWithaut
tha pror wrillan consant of he Sagurity Triisteae;

2 no terminetion of such rights, infereste or bensfits will ba effsctive unlass we have givern the
Beririty Trustee. 21 days' wiltten nofice of the proposed terminallon afid ‘specifying. the actioh
necaidry fo gvold such tenmination;

5 the. l‘_‘.hargorwﬂf remaln liabla bo perforn all ts ohilzatlone under the [Lease/Policy] and the Sacurily
Tritated is Undsl ho dhllgation of amy Kind Whalsdever under the [Lease/Folicyl nor under any
(labillly whatsigever. in the evehl of any failure by the Chargor fo perform fis obligations under the
[ easa/Pdlicy]; and

4, o Braath of défault on the part of e Ghargnr of any of the terme of such [LsesefPoley] wil be
desied bo have diourred Uriless we have givan noflces of such breach to the Sacudly Trustes
speaiiying how th make gaod such preach.

We ctinfirm tHaf wé have mads all. ne¢Eisery Gitangemehta forall fulire payments paysble undar such
[LesizefPolicy] lo ha risde [nloths sccpunt spgstiad in the hatipe,

We Uneanditicnally and inrevocably wake sl rights of set<off, flen, comblnetlon of accaunts and slmifar rights
{hibvwaiveT dascibed} whlch we may wava dow or Ih'thie futuee o the extentthat sueh nphts relate to amounts
owed to us by e Chargor {and the procseds thersof) and we will send you coples of all statefnents, oders
anit notloss glveh by us ralaling 1o such debt

This leltsr-and all neh-contractual obllgations arlsing aut of of I sonnacilon Wit I sre govemed by and wil
be construed in accardanes WA tha laws of England and D¥ales.

Yours faithfully




[Headlzase holdentenant]beurer]

o, [Erfer Chargor heme)




SCHEDULE 4
FORM OF LEGAL CHARGE

DATED], - ]

THE FERSONS LISTED IN SCHERULE T
AZCHARGORS

IN FAYDUR OF

THE ROYAL BANK OF SCOTLAND PLC
ASTHE-SECURITY TRUSTEE

. LEGAL CHARGE
RELATING TQ [SPECIFY PROPERTIES)




THIS CHARGE |5 made by veay of desd on [ I

EETWEEN:-

o
{2)

THE PERSONS listad jn Scheduls | (Chagors) (each a "Chargor™ In favour of:
THE ROYAL BANK OF SCOTLAND PLC &s trustes for sach of tha Finance Parties (the "Secorlky

Ttustse”).

ITIS AGREED a8 followa:-

1.
141

12

1.3

1.4

1.6

INTERPRETATION
Dafinitlons

Werds and sixprassinns deffried or whose hterpretatlon is provited for In the Secunlfy Agresemsnt
{defined below] have the same mesnings In thls Lepal Charpe end in addiion Tn thie Legal
Charge:-

"Land" has the meatihg given to that lerm I section 205{1) of

tha the Law of Froparfy Act 1825 hut for these purposes
"Land" excludes heritable property shusted in Scofland

"Parfies" maans the parties fo thie Legal Charga

“Becorty Agreement" tneans & secirity agreement dated made
batveen [famong athersl] the Pardies

Inferpratation
The principles of interpretation set out I claties 1.3 {(Construcfion) and dause 1.4 (fricorparafon of

provisiona into esch Legea! Charga) of the Secumity Agreement apoly fo this Lepal Charge Insofer as
they ere relevant bo it

Acknowlstigemant

The Chiargor acknowladges that the Security Trustes enters info this Legal Charge for tself and as
trustes for the Finanes Parties who shall be entiled to the full benetlt of this Legal Charge.

Effect as a dead

This Legal Charge shall take effect as a deed even IF It 15 signed under hand on biehalf of the
Secllity Tristes.

Law of Property (Miscellanecus Provisions) Act 1885

Tha tete of the ciher Finance Documente and of any slds leffers batwean any parties In relathon
to any Fluance Document are incoporated In this Legal Changs to the extent required to snsure
that any purporied dispastion of an intetest I Land conbalned In thiz Legal Ghargs is a valid
disposfiion In accordance with Sectlon 2(1) of the Law of Properdy (Miscellansous Provisions)
At TH2E,

LEGAL CHARGE
Each Charper charges with full 1ils guarsnies In favour of the Secumty Trustee (as tuskea for the
Finance Parfies), wih the payment and dischargs of the Ssoured Qbligetions, by way of first lagal

mortgage, the freshold and lsasehold properiy spaciiied ageinat & neme in Schaduls 2{Moioaed
Prapenty) (tha "Morigeged Froperty™.

IMPLIED COVENANTS FOR TITLE




a1

a2

4.1

4£2

The covehante zet out In Sectians 3013, 3(2) and 6(2} of the Law of Propary (Miscallaneous
Proviskans) Act 1554 will not extend to Clause 1 (Legaf ohange).

It shall be mnpiled i reapect of Glause 1 {Lagel chamge) that each Cherger ls disposing of the
Morlgaged Property free from all chamges and Ineumbrances {whethar monelary or not) and from
el other righls axsreisable by third parties (Incliding liabilitiss mposed and tlghts conferred by or
ubider any enastmant),

AFPLICATION TO THE LAND REGISTRY

Each Charger congents to an application betng mada lo the Land Regiatry to anlbsr the followlng -
restriction in the Proprietorship Register of any registered land forming par of the Morgaged
Proparyz-

"Me disposition of the reglstersd esfate by the proprisfor of the reglstered eshats, ot by the
propiletor of any reglefered charge, not belng a charge reglstered before tHe enfiy of this
rastriction, I3 to be reglstered without a writen consent signed by the proprietor for the time befng
of the chargs dated in fevour of refemad fo In the chargss reqiter or thelr
conveyancs,"

Where a dispositfon of @ny of the Mortgaged Property has at essociated application fo the Land
Hegisiry which cannot proceed oh aceount of the resfrichion referred fo shove having been
reglsterad on the Rievant Propristorship Reglstar, the Sesurlty Truatee will (or will procure that Ik
convaysncer will, af the cost of the Borower, provide the Chargors with the relevant consenf fo
dealing requitsd by the Land Reglsby so long as such disposition is either permitfed by the
Sesunty Trustea of pettlited Under tha Facilllty withoa the consent of the Securty Trushes belng
requlted,

FURTHER LCANS
Bubject to the tarmos of the Facility, sach Landar (s under an chligation to make Rurthat Leane fo the
Borrower and fhat obligation will be desmed ke be Iicatporated In this Lagal Chargs as If set out In

this Legal Charge. Each Chargor conssnts to an application being mads o the Land Reglsiny to
entet the obllgetioh fo meke further Loans on the Charges Reglster relating o the Mortgaded

Property.
EEFECT ON SECURITY AGREEMENT

The Securltty Agreement shall continue in full force and effed az supplementad by this Lagal
Charge.

FURTHER PROVISIONS

The provisicns of clawsse 231 (Cotmterpartsy, 24 (Goverming faw) and 25 (Enforcemett) of the
Becwity Agresment apply to this Legal Charge as they apply 1o the Security Agresment.

GOVERNING LAW

This Legal Charge and =il non-contractual obfigallons adaing out of of In cohnecfion with If are
govemed by Englieh lew.

THIS CHARGE has been swscuted ag, and is Intendsd ko lake effeet a3,  dead by each Chatgor and has
beeh sfaned by the Securlly Trustiee on the date whithn on the fist page of thls Legel Gharge,




SCHEDULE { TO LEGAL CHARGE

CHARGURS

© [Name] [HJurisdiction] [Registersd Number]




SCHEDULE 2 TO LEGAL CHARGE
MORTGAGED PROPERTY

[Chargor Hame] [Property Oaacripticn] [Title Number]




EXECUTION PAGE TO LEGAL GHARGE

Chargors
EXECUTED a3 & D fhut fof delvered

untll dated) by [CHARGOR] acting by [HANE
fF: E?lBE’ﬂTgR[I a diréctor; in the E&anc&

of~

Bignature of Winéss:

Mara of Wilhass:
Addrass:

Qcoupeticty;

Securlly Trustes

BIGHED by (& duly authotlsed officey
repragentativel for dnd o hatdlf of

THE ROYAL BANIK OF SGOTLAND FLG
In the.presance of.<

8|gnature of Winess;

Nemig of Withess:

Address!

Cegupation:

|
3

Dlrector

T Mt g gt




EXECUTION PAGE TGO SECURITY AGREEWENT
Charpgors
EXECUTED a5 a Deed (but not deliverad
until cated) by

!
' i
PILLAFR {DARTFDRD] LIMITED T
aciing by a diractor, in fhe pmsenu_:e o 3

Sigrrature of withess: — Cirectar

Hame of withess: EJJ:{PPEHN[ @;HUI—R ?L 9
address: | YopC oSS Lo vide! Iy

Ceoupation; - —

EXECUTED a5 a Deed {(but not dellvered )
unfll dated) by PILLAR . (DARTFORD) HOJA )
LIMLTED acting by & dllEE‘tDr In fhe prasance )
af- _ _ )

Sianalura of witn RSS! _ Diractear

Namea of witness: KM”H&\N E)HULJK
Address:. "[nlrfi_;: Ho v ;\f .:prpﬁw Lt ek

EXECUTED &s a Deed Lbut not dellvered
until dated) by

PiLLAR HERGULES NO.2 LIMITED )
sicting by a dimclor, In the pressnce of:-

Slgneture of witness: -

Mame of whness; KAV IR YA BipA : S
Address; A s L{}NnyJ LLH Tet

occupation: (R v




EXECUTED asa Deed (but not deliversd ]
unll dated) by _ . 3
PILLAR PROPERTY GROUP LIMITED . - 3
atting by a directer, in the presence of- j

Signature of witnsas: — CHrector

Narne of wilness: f{ﬂ.‘{’ Yyl EH,:];_A |
Address; ‘fﬁ{,[;f_ Meﬂ' LD ‘.‘JD‘_I&‘J WL Te

Ocoupation: - -

EMECUTED as a Dead (but not delivered ¥
unill dated) by o }
HERCULES FPROPERTY UK HOLDINGS 3
LIMITED S }
acting by a direcior, in the presence of-

Signature ufwitnsss-

Name of witness: AT RS PJ-‘I.'mL.ﬁ
Address: 1AL i’foa_-';{ Lankor] Wik 70




Hacurity Trustes

SIGNED by a duly-aiithbiised officer’
representative for-ang on behalf of

THE ROYAL EANK GF SCOTLAND PLC
Ih fhé presetics ofi-

Slgnature of Yitnass:

Nemg of Wiinass: - ' :
Address: . | ;
Cfo 3 CROVIN fne=
EARL STTREET
Lot 0 Dt

Oeipation: R .
o s




