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Registration of a Charge

Company Name: THE BANK OF NEW YORK MELLON (INTERNATIONAL) LIMITED

Company Number: 03236121

Received for filing in Electronic Format on the: 11/08/2022 XBA5SU9Y1

Details of Charge

Date of creation: 03/08/2022
Charge code: 0323 6121 0006
Persons entitled: SOLUTUS ADVISORS LIMITED (AS SECURITY AGENT)

Brief description:  ALL THE COMPANY'S INTELLECTUAL PROPERTY AND REAL PROPERTY,
INCLUDING, AMONGST OTHERS, THE LEASEHOLD PROPERTY
KNOWN AS FIVEWAYS LEISURE PARK, FIVEWAYS LEISURE CENTRE,
BIRMINGHAM REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBERS WM680112, WM733265 & WM770518 AND THE FURTHER
PROPERTIES AS SET OUT IN SCHEDULE 1. FOR FURTHER DETAILS
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

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

Certified by: SARAH BUTTERWORTH, FOR AND ON BEHALF OF WOMBLE BOND
DICKINSON (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3236121

Charge code: 0323 6121 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd August 2022 and created by THE BANK OF NEW YORK
MELLON (INTERNATIONAL) LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 11th August 2022 .

Given at Companies House, Cardiff on 15th August 2022

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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ZZ' N} WOMBLE
/ BOND
DICKINSON

3 August 2022
Security Agreement

The Bank of New York Mellon (International) Limited acting solely inits
capacity as depositary and not otherwise of AEW UK Real Estate Fund,
solely in relation to its sub-fund the AEW UK Core Plus Property Fund. (as
Company) ¢

AEW UK Real Estate Fund in relation to its sub-fund the AEW UK Core
Plus Property Fund (as Borrower)} @ and

Solutus Advisors Limited. (as Security Agent) @

T!ﬂs Deed shaﬂ on!y appfy to the extent of, and in relation to, the assets which are heh::’ by *ﬂ‘re
Company acling solely in its capacity as depositary for the Borrower solély in re!afmn 1o the Sub-
Fund (as defined below) but not otherwise

Woinble Bond Dickinson (UK) LLF
Ted #4001 3454158 0000
W wammﬂbmddmkmmn Som
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DATE

PARTIES

N

3 August 2022

‘The Bank of New York Mellon (International) Limited a company incorparated in Engtand-and
‘Wales with company number 03236121 whose registered office i5 at 1. Canada Square; London;
‘E14 5L and acting in its capacity 'as depositary for and on behalf of the Borrower (s defi ned
biglow) (Company).

_AEW UK Real Estate Fund an open-ended investment company with variable capital

incorporated i Emgland and Wales (company Almber IG{JGGQ?4} and.authorised by the Finaricial
Conduct Authonty whose reglstered office is at 33 Jermyn: Street, London, SW1Y 6DN {the
Umbretia Company] ‘solelyin rafation to its sub-fund the AEW UK Core. Plus P‘mperty Fund
(the Borrower) and acting by its authorised c;orporate ‘director AEW UK trivestment

‘Maniagement LLP (No. OC387686) whose registered offica is 8t 33 Jermyn Street Laridon,

‘Solutus Advisors Limited in its capacity as secirity trustee for the Secured Parties: (as defined

{2
“BWIY 6DN
(3)
below) (Secunty Agem}
AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1

The following definitions apply in this Deed:

Agreement for Lease

Assigned Material
Confracts

Authorisations

Buisiness Day

Charged Material
Coritracts

Companies Act

Delegate

Depositary Agreement’

Discharge Date

Enforcement Party

AT 174584868 4

-an agreement to grant an’ Occupational Leass for all of paftof a

Praperty.

those contracts (if any) brief particulars of which afe set outin any
Supplemental Deed.

anatithorisaticn, consent; approval, resciution, licérice, exemption;

filing; notarisation 6r-registration.

a'day, other than & Saturday or a:Sunday, on'which banks are open
for general businegsin London of, for the purpoge of Clause 18
(Communications}, in the principal financial centre in'the jurisdiction
inwhich the relevant communication: js deliverad.

those contracts (if any) brief particulars of which are set out.in any
Supplemental Desd.

the Comipanias Act- 20086,

any delegate, agent, attorney or trustee appointed by the Security

Agent.

the depositary agreement dated 23.June 2014 {as novated on 12
April 2019) between the Compariy, AEW UK Investmant.
Management LLP and AEW UK. Real Estate Fund.

thedate with effect from which' the Security Agent confirms 1o the
Company or the Borrower that all tha Secured. Liabilztles have been
unconditionally and irrevocably paid. and discharged in full and al
rlevant commitments of the Secured Parties cancelled.

ariy of the Security Agent, a Receiver or a Délegats.



Event of Default

Expenses

Facility Agreement

FCA Ruies

Firahce Décuments

Financial Collateral
Financial Collateral
Regulations

Fixtures

AG 1T45048688 4

the occurrenice of any of the events or circumstances defined in the.

Facility Agresment as an Event of ﬂefauli that have been ncm" ad o
‘the Company by the Securlty Ageiit:

{witholut double colinting; mciudmg in.relation to any such sums

recovered under any indemnity given in favour of a Securéd Party
~under the Facility Agreement) all. feasonabiy mcurrecf fees;

fiscounts, comrissions and other banking of service charges Tegal
anid other pmfesaimai fees, premiums, costs or expensas, insach’
case calculated oni a fuli mdemmty basis and together with VAT,

‘inclirred by any Erforceiment Partyin connection with the Secured

Assets, the preparation, negotiation and creation of this Deed,
taking, perfecting, enforcing or exercising any power under this.
Dead, the-appeintment of any Receiver or Delegate, the:breach of

sany provisidn-of this Deed and { or the protection, realisation or

enforcement of this Deed, the costs of iraﬂsfarrmg to the Security

Agentior ihe Receiver any security ranking in priarity'to the Security:

Interests constituted by this Deed or any Supplemental Deed. or the

-amount required to be 'paid to secure the- uncondifional and

iirevocabie discharge of such security,.orany of the foregoing as the

‘context shall require..

“a facility agreement: dated .28 July 2022 and made

between (1) the:Berrower, {2) the Borrower as Original Borrower, {3y

{he financial mstatutxun listed in Part 1 of Schedule 1 theresf as
-Original Lender (4} the. Securgty Agentas: Agenl (the "Agent").and

{5) the Securﬁy Agent as Security Agent, a5 the sarie may be

“varied, amended, restated, substltuied modlf ed, supplemented or
_s‘ep&atﬁd from flme to tame

‘therites contained in the FCAHandbook.

together:

{a) the Facility Agresment;

{b) ‘this Deed;

(c) each-otherdeed or document creating or evidencing a Security
‘Interest in favour of the ‘Security Ageritin relation to the:
--Secured Llabzlmesg

{d) eachduty of care deed or documentrelating to the

management: af the agsels of the SubmFuad or any Property;
“gnd

(e} “any other docoment designated as such by the Security. Agent:

‘o the Agent and the Borrower.

has the meaning given to that expression in the Financial Collateral

: Regulatmns

‘the Financial Collateral Arrangements.(No 2} Regulations 2003 (SI
2003/3226).

any fixtures: (but excluding tandlord's fixturesy, fittings, fixed plant or

machingry from tima to time situated on'or torming part of the'
Praperty.



Group

Heéadlease

insolvency Act

Insurance Proceeds

Insurances

Leagse Document

LPA,

Materizl. Contracts

Qbligor

Oceupational Lease:

Party

Property

Real Property

Roceiver

AC_ 74504068 4

the Borrower and its-Subsidiaries from time to time..

alease urider-which an Obligor or the Company holds:title to all or
any part ofa Propery.

the Insolvency Act 1986.

the pro¢eeds of any. insurance claim received by the Company, after
deduction of any reasonable expenses mcurred in relation to-thie
relevant claim and payabie by the Company or the Borrowar to zriy-
person which is not 8 member of the Group together with the benefit.
of all bonuses;. prc%“ {s, returns of premium and other behefits 6f
whiatsver ratlre ansmg by virtue of ther Cormpany's swhership of any
Ensuranc@s am:i alt interest on ariy “of the foregoing.

all contracts-or policies af insurance of whatever nature which fronr
time 1o time are taken outor Thaintained by oron behalfof the.
Comparw of (to the extent of its relevant interast)-in which the
Company has ‘an interest but excluding contracts or policies of
insurance to the-eéxtent they relate to-any thie Companys iabilities to
third parties.

(a) -anAgreementfor Ledse,
(b) an Occupational Lease; or

(¢) any otherdocument designated as such by the Agertand the
' Borrower.

Law of Property Act 1825.

(in-relation to the Company) those contragts (_if_a‘ny)'b;%_ef particulars
of which.are set outirrany Supplemental Daed. to which the:
Company is party.

thie: Borrower and each. other person which becomes party to the-
Facility Agreement as borrower and/or guarantor:

any lease or licence or otherright of occupation or right to receive.
rent to which a Praperty miay at any:time be subject and includes
any guarantee of a tenant's obligations under the same.,

a party o this Deed.

the Real Property. (other than heritable or leasetold property located
i Scotiand) fram time to time-owned by the Company orin which,
the Company has an interest {including the Real Property, it any,
specified in Schedule 1 (Details of F’ropedy} and any Supplemental’
Deed together with (in every-case)-all proceeds of sale deriving from
any such Rea! Property, the benefit of all covenants: gwen in-respact
of such Real Property and any monies paid or payable in respect of
such covenants,

any freehold, leasehold or immovable property and. any. busldmgs
fixtures, fittings, fixed plam: o1 macﬁlnery from fime to time situated.
on or forming part of any such property.

any one of mMore receivers and. managers or{if the Security Agent'so
specifies in the relevant appom%rneni) receiviers appointed by the'
Securxty Agent pursiianit to this Deed in respect of the Cﬂmpany or



‘Rental Income

Segured Assets

Secured Liabilities

Secured Party-

Security Financial
Collateral-Arrangement
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in respect of.any Secured Assets.

‘the aggregate of all amounts paid or payable-to or for theaccount of

any Obligor in connection with the Iett%ng licence: or grant of gther’

‘rights:of use or occupatmn of any part: of a F’raperty, including each
-of:thefol Iawmg amounts:

(a) rent, licence fees and equivalent amounts paid or payable;

b} any sumreceived fron any deposit held as security for

performance of a tenant's obligations:

(o} -asum equal to any apportionment of rent aliowed in favour of

any- Oblagc'r

(d) any other moneys paid of payabléin respect of oecupalion
and/or usage of that Property and any fixture and fitting of that
Property mc:ludmg any fixture or fiting on that: Property for
display or aﬂveﬁusameni on |§GET§CB or aiherwzse

(&) -gny sum paid.or payable under any policy of insurance in

‘respect of loss of rent or intarest: on rent

Af): any sum paid or payable, or the value of any consideration

.gwen for the grant, surrender, amandment supplement;
waiver, extensmn or ralease of any Lease Documsht;

{g) "any sum’paid of payablein respéct of & breach of covenant or
dilapidations under any Lease Document;

{h) “any-sum paid or payable by or distribution redeived or
receivable from any guarantor of any oecupational tenant under
“ary Leasé Ddcument;

(iy -any Tenant Contributions; and.

{iy. -any interestpaid:or payable on, and any damages,
compensation or settiemerit paid or payable in respect:of, any
-sum referred toabiove less any related fees and expenses
incurred {which have not been reimbursed by another p%?‘ﬁﬂﬁ)
-by.any Obligor.

the assets martgaged, charged assagned or otherwise the. sub ectof
any securdty created by or pursuant fothis Desd andeach
Supplemeniai Deediand includes any part B parts of such: assets.

all indebtedness and all obligations or liabilities of any kind which
migy now or at any tima in the future be due; owing or incurred by or
in-respect of the Borrowerto the: Secured Parties ar any-of them
under any of the Finance Documents, whatever: their nature or
basis, in ary currency or.currencies: {including ali monies
covenanted to be paid under this. Deed).

each person (otherthan a Borrower.or: Guaraﬂiﬂr) which is-party 1o
the Fagil lity Agreement and each Enfurc:ement Party.

has the msaning given to:that expression in the Finanicial Collateral
Regulations..



Security Interest

Seciirity Period

Sub:-Fund

“Bubsidiary

‘Supplemental Deed

‘Tenant Contributions

Third Parties Act

1.2 Construction

Hrihis Deed:

1.2:1 any reference to;

‘thie Security treated or evidenced by-or pursuant to this Deed and:
any- $upplarﬂental Deed

‘the period begirining on the date of this Deed and ending on the
Discharge Date.

.the AEW UK Cere Plus Property Fund, & sub+fund of the Bofrower

 for the avoidance-of doubt; does: nat include any other sub-flnd

o p}art of the Borrower.

(a} ‘& subsidiary undertaking within the meaning of section 1162-of
‘the Companigs Act 2008;

(b} -a'subsidiary within the meaning of saction 1158cf the
‘Companies Act 2008, or

(¢} -an entity of which a person has direct-or indirect control or
‘owns directly or indirecty more than 50 per dent. ‘of the Voting:
:rsapatal crsimiar right. of ownerghip and gortrol for this purpose
‘mieans the power to direct thie management. and the policies of
‘the entity whigther through the ownership of veling capital, by
contract or otherwise. '

a docurient granted by the Company infavour oi the Security Agani:
it accordance with Clause 4.2.2 substantially in the form provided in
Schedule 5{Supplemental Deed) subjectto any.

yafiations that the Sacurity. Ageni shall agree-in wntmg

~any-armount paad or payable to-an Obli igor by any tenant: undera

Lease Docurment or any offier. occupler of 2 Property, by way of;
(2) contribution to:
(il ground cent;
(i} insurance premia;
(iil) the cost of an insurance valuation;
{iv) '@ service or ofher charge i respectof an Dbhgar 5-Cosls
Jin connection with any’ managem@m repair,. maintenance
or sirvitar obhgatlan of In.providing services toa tenant of,
-of with fespect to,a F_’r_uperiy, ar-
{v) @reserveor sinking: fund; or
{b) VAT.

the Gontracts (Rights of Third: Pamés) Act 4999 andlar the Contract
{Third Party R:ghis) (Smt and) Act 2017 (as appltcab e}

{d} theword assefs intludes gresent and future property, revanue; rlghis and
interests of every kind;

AC_1745R4BES 4
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{e)

{d}

o

ity

- the:word dispose includes charging, selling. leasing, assigning ortransferring or

agreeing to doany ¢f the same, grantmg an -option or similar right, creating a trust
orgther eqmtab!e interest or. sharing or pamng with pcssessmn o of:supatlon

the word guarantee includes any guararetee letter of gredit; bond, indermiity or
suméar AZSUrANCE; against logs, or any obligation; d%rect oF mc;ilrer:.t actial or
cantlngent to purchase of assume any indebtedness of any persun orto make an
investment in or loan to any persen or © purchase asgets of any persort whera, it
each case. such abisgatmn is-@ssurned in order to maintain or assist the abikt}? of
such person to meet its indeblediness;

the wurd indebtedness inciides any obligation for the payment or repayment of
money, whatever the nature.or basis of the ralevant obl ligation (and whéther
present or fuiure aclual ar. c:cmiznge;’at and whather mcurred EE prmmpal or as
_sureiy}

. the word law includes law established by or under statuté, constitution, treaty,

decrae, regulation of gudgmen: common kw and custormary law; and the word:
'anfui ‘and simitar words and phirases are to be construed aceordingly;

the word person includes any-individual, company, corporation, firm, government;
state or ahy agency of a state and any association, parinership,. limited
partnership, imited fiabllity parinership or trust (inn aach case, whather or notit has:
separate legal personality);

the word Property includes a reference to each separate Property of whigh
particulars zre set ot in. Schedule 1 (Delails of Praperfy} and to-any parts of such

property;

the word regulation includes all guidelines, offisial directives, ragulations;
requests and rules (in eaich case, whether or not having the foree of taw) of any.
gc}vea‘nmenial inter-governmental or:supranational agency, body or department or

of-any regulatory or other-authority ‘or.organisation {whether statutory or non-
:s_tat_umry governmantal or non-governmantal);

the-word security includes any assignment and/or assignation by way- of security,

charge, lien; mortgage, pledge, standard securily or olher securily interest
seouring any obilgatmn of any person and any other agresment or arrangement

having asimitar effect;
the word set-off includes analogous: rights-and obligations in olher jurisdictions;

- the word tax includes any tax, duty, impost or levy and any other charge or

wiltiholding of a:similar nature (including any interest or penalty for late
payment or non-payment); and

references io:a iaw, regulation, egai term, legal step or process, insolvency

practitioner, insolverncy step or process of Tex.ina jurisdiction shall include &

referénce to the analogous law, regulation; Iega;l'term legal step or process;
msr:;lveﬂcy practitmner msnlvency step.or process or Taxin any. ather jurisdiction
(including Scotland).

the Borrower shall be interpreted a$ bieing strictly fimited to the Sub-Fund being a sub-

fund of the Umbrelia Company and, for the- avoidance of doubt, shatl ot include the

_-Umbfella Gompany in relation to itself or any’ other sub-fund or partof ihé Umbrella
‘Company. The assets of a sub-fund of the Umbrella: Campany belong excitsively to
that sub-find and shall not be used to discharge directly of indirectly the fiabilities of, or
claims against, any other persor or body, including the Umbrella Company, or any
athersub-fund; and siialt ot be available for-any such purpose;




1.2:3

1.24

125

1,28

1.2

1.2:5

138

1240

1.2:14

1.2:12

1.2.13

-any security treated by or pursuant to this Deed and each: Supplemental Deed is

created over present and future assels of. the Gompany to the extent of its :nt&r&s% in

the Sub-Fund only;

where something (era list of things) is introduced by the word including, ar by the
phrase in particular, or followed by the phrase or ‘otherwise, the inténtion is to

‘state an example (of akémp les) and not to be: axhaustwe {aﬂd the same ap;) ies when

other similar words or phrages are used);

‘gach reference to the Borrower, the Company, the Security Agent, any Party, any of
the Secured Parties; orany Obligor includes its successors in title and its parmitted

assigriees or perm:ﬁed transferees;

‘unless this Deed expressly states otherwise or the context requires otherwise, (a) each

referance in this Deed th any provisian of any statute or af any subbrdinate legistation

migans, at any time, the relevant provision as in force at that time:(even if it has:been

amended or re-enacted since the date of this Deed)and (B)each reference in this

‘Deéd to'any provision of any statute at any time includes any subordinate legislation
‘made pursuant to orin respect.of such provisions as:in force at such time (whether
‘made before or after the date of this Deed and whether amended or re-enacted since:

the date of this Deed),

each reference to this Deed:(or to any other agresment or deed) means,-at any time;
‘this:Deed-{or as applicable such-other agreement or deed) as-amended, novated,
-supplemenied extended, restated (hnwever_funda,menia_tly}_ orreplaced atthat time;.
.-'e'a;cﬁ-reffér‘encé torthe singular ihﬁ%u_dfés the -Qlura'i and vice versa, as t'h'e context permits
O requires;

the index and each heading in this Deed is for-convenience only and does not-affect .
‘the: r‘ﬁeanin_g of the words which Tollow it

‘each reference to dclause or schedule is (uniess expressly provided to the contrary) to

be-construed as areference to the relevant clause of or schedule 1o thas Deed:

wherever this Deed or any Supplemental Deed states that the Company must not take

‘a patticular step without the corisent of the Secursty Agent, the Securily Agent has
discretion whether to. give its.consent: and can impose condilions or any such corisent
it gives;-

references [o security given made or created by this Deed are t6 be deémed to inclide

securily given made.or created by any Su@piemental Deed: and

~an Event.of Defaultis continuing if it has not been waived in writing by the Security
-Agent:

4:3  Separate security.

This:Deed and each Suppiemantai Deed is to be read and construed as if it each were a
separate.deed to theintent that if any securily created by: the' Company in thls_ Deed or underany
Supplemenital Deed shall be invalid or liable to be set aside far any reason, this shall not affect
any security treated under any other such dogument by the Gompany.

1.4  Third Party Rights

141
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A parson who is notan Enforcement Party has no right Undar the Third Parties Act 1o
enfome or enjoy the benefit of any termof this Deed except 1o thé extent that this Deed
ar-any of the other Finance Ddciments expressly provides for it to do go.
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1.4.3

No-consent of any person who is. not a Party is.required to rescind or vary this Deed at

-any-time.

This Clause 1.4 does not affect any right or remedy of any persor which exists, oris

;ava:lab &, cthenmse than pursuaﬁt tethe Thlrd Partaes AcL,

1.5  Incorporation of other terms

1.5:1

152

This Deed and each Supplemental Deed is a Finance Document.

The Company shall be entitled to accept withoutenquiry, and shall not be obliged to
mvesﬂgal@ any. writtenr confirmation: from the Borrower as to whether a matter referred
1o in this Deed is required under, or permitied pursuant to, the Fagility: Agreement {or

any. such sitriitar references i this. Oeed)and the Campany shali have no. liability to the-
Security Agent in relation to-any action it takes fa flowing such: conf rmation.

2. LIABILITY.AND RIGHTS OF THE COMPANY

24 Liability and rights of the Company

214

213
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The Company is-a.party to this Deed solely in its:.capacity as depositary-and as a result.

-of the fact it is: responsible for safekeepmg of- the assets of the Sub- Fund In
-accordance with the FCA Ruies, legal title to each F’ropeny is'held in the name of the

Company: The Company acts on the- iristruction of the Borrower in connection with this

‘Desd and any related cfmt:uments, ant is ol resp{;ns:b e for the decision fo griter into:
this Deed; the Finance Doduments or any other related. documenis and acéepté no
Tiability or abhganons whatsoever in cohnection: ‘with or'as a result of the Finance
Documents of any other relatéd documents.

Notwithstanding ‘any other provision of ihig Deed; itis Hereby acknowledged and
‘agreed that the Company acts:solely in its capacity as depositary of the Sub-Fund, @
sub-fund of the Borrower ant as such any liability onits part pursuant-to or in
‘cofinection with this Deed and any Supplemental Deed i§ limited to the extent that the
Company:has recourse o the assets held by it for the time being for the Sub-Fund
‘save to 1he extent that the Company -has limited its fights of recourse to the assets by
reason-of its-own acts:or omissions.

Notwithstanding any provisions of this Deed or any Supplemenial Deed, the Company

shall have no obligation to meet any claim.or liability underthis Deed orany

Supplemental Deed except to the extent that it can properly meet this claim. or liability
out of the assets of the Sub<Fund save to the extent that the Company has limited its

rights.of recourse to the assets by reason of its own _acts or omissions.

Insofar as this Deed or any Supplemental Deed relates to the Borrower-or the
‘Company, this Dead and: any Supplemental Deed shall;

{2) only:apply tothe extent of, and in refation lo, the asssts whichare held by the

Cormnpany for the Borrower.solely in relation to- the: Sub-Fund; and

(_b_}' not: extend, or relate, to any-other assets of the-Company which are not held by
" the.Company:for the Borrower solely in relationto the Sub-Fund.

The patties agree that this'Dead or any Supplemental Deed will be without prejudice fo

‘the Company's. rights pursuant to the Depasﬂ;afy Agreement (;naiudmg, without.

limitation, any right of set-off, right of réténtion.or.right or ability to debit the accounts-

held ‘on behalf of the Borrower ta receive payment of fees and any other expenses due

o %he Cnmpany)



3 CHARGING CLAUSE

31 Grantofsecurity:

The Company, as & continuing security for the payment, discharge and performance of the
Secured Liabllltles, .&harges and agrees tu charge as security infavour of'the: - Seclrity Agent the
following assets:

344

342

313

314

315
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Eirst legal mortgage on specified land and buildings.

;gy way of first legal mortgage alt its Property (if any) identified in-Schedule™ {Detalls of

Property);

First fixed charge on other land and buildings

by way of first fixed charge, all its Property (bul excluding any Property rade subject to

avalid’ Iegai mmtgage under Clause 3.1.1 sbove), all other interests in the Property,

-and any rights under any licence or_oih_e_r agraemen_t_er document which gives the
Companyaright to enter upon or use land wherever situated;

First fixed charge on Rental Income

by way of first fixed charge {to the extent not effectively assigned unider Clause 3.2
'(Ass:gnment by way of secunty) all present and future Rental Incorme and. mhar sums

due to'the Company under any Ledse Document;
Eirst ﬁ'x.ea:-char_';ge--an_:pianfranad Mak;.hfiné?y_

by way of first fixed charge, all plant and machinery, now or in the fulure owned by it

{but.not inciuding plant and machinery made subject to-a valid legal martgage orvalid
fixed charge Under Clauses'3,1.1 or 3.1.2 above nor any chiattels mentioned In Clause
3.1.5 below) and: ihe beneﬁt of all contracts, Ircences and warraniles relating {d the
s@me;

First fixed charge on'other chattels

__by way of first fixed tharge, all vehicles and comiputers, now of in the future owned by
itand its interest in any vehicles and/or computérs i its possession (but notincluding:

afy such:chattels for the time. béing forming part of ttie Company's stock in trade or

‘work in progress) and the benefit of all contracts, licencgs and warranties. relating to
‘the-sdme;

First fixed charge on Book Debts el

(&) by way of first fixed chargs all Gther present anid future book and othier debls;
revenues-and monetary claims owing to it

() by'way of first fixed charge-all other moneys due and owing to'it; and

{e) byway of first fixed charge the benefit-of all rights in-relation to any ftem under

paragraphs (a) to-(b) above.

First fixed charge on contracts:

(a} by way of first fixed charge all ofits rights under the Charged Material Contracts
and {to the extent not effectively assigned under Clause 3.2° {Assignment by way”
of secunfy}) the Assigried: Material Gantrac!s

b}y by way of first fixed charge any-and all damages, compensation, remuneration;

profit, Toyalties, fees, rerit or ingome which the Company may derive from of be
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519

awarded or entitled lo in respect of the Charged:Material Contracls and (to the
extent not eﬂ‘ectwely asmgned under Clalse 3.2 (Assj*gnmem‘ by way of secunfy})
the Asmgne-d Material Contracts, exc:ept to the extent that-any stch sums are
-sub}ect to any fixed sedurity created under any other term of thls Clayse 3
(Charging Clause);

{c) by wayof first fixed charge all of its rights under any other docuitient, agreement
or instrument to which itis party in relation lo the Charged Material Conlracts and
(to'the extent not effectivaly assﬂgned under Clause 3.2 {Assrgnment by way of
securzfy)) tha Assgned Material Contracts excepiio the extent that itis subject tor
any fixed security created under any other term of Ehss Glause 3 {Ghargmg
‘Clausa);

{(d) by way of first fixed charge any: and all damages, -compensation; remuneration,

- profity royalties, fees, rent or income which the Company may derive from orbe:
awarded or entitled o i respact of any other docuriient, agreement or instrument
towhich itis party inrefation tothe Charged Material Contracts and (to the extent
niot-effectively agsigned under Clause 3.2 (Assignment:by way of Securily)) the:
‘Assigned Material Contracts, except-to the extent thal such sums dre subjectto
‘any. fixed. security created urider any other term gf this Clause 3 (Chargmg
Clause);

First fixed charge on Insurances and Insurance Procesds

(to the extent not effectively. assngned under Clause 3:.2.5) by way of first fi xeo charge

the Inguranges and the benefit of all Insurence Procesds:and

by way of first fixed charge, the benefit of all Authorisations held or utilised by the

Company in connection with its business or the use of any’ of its assets (to the extent

that such Authorisations are. capable of being effectively charged} and the right fo

recover and recelve all compensation which may at any time become payable to'itin

respect of such Authorisations to-the extent permitted by the terms: of such

-Authorisations and-save in so far as any such Authorisations-are- effectively subject to
-any valid assignment te the Security Agent pursuant to this Deed,

provided always the ﬁharges expressed to be-given by the Company in this Clause 3.1 shall only
-apply to'the extent of, ang in. relation to, the assets which are held by the Company for the.
‘Borrower salély in relation to the: Sub-Fund.

32 Assignment by way of security

Agfurther mntmuing security for.the payment of the Secured Uabilities the Company assigns
-and agrees-to assign absolutely (SUbJecz to & provise for reassignment on redemption) to the
Sécurity Agent all its rights; title and interest in the following asseéts:

.24

322

323
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the Rental Income, all of its other tights under each Lease Document, and-all of its
rights under any guarantee of Rental Income contained in or rélating to any Lease
Document;

{to the extent not effectively assigned under Clause 3:2.1) the Assignad Material

'Can’eracts and also any-and ail damages compensatlon remuneratmn proﬁi royalties,
fees, rent or income which the Comipany may derive from or; be awarded aF en@tled to

in respéct of the Matérial Contracts;

(to the-extent not effectively asmgned under Clause 3.2/1) the benefit of all coveriants,

_nghts Elaims, warfantles ang guarantees re fating to. a Praperty inG udmg tha:
construction of a:Property, its use of of title to'a Property, any present or fulure

compensation and damages for the' compulsary purchase of, or-any blightor.

40
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34

disturbance affecting a Property, and the benefit of all easements serving or relating to
a Property;

3.2.48 its rights and interest in any claim against any provider of any certificate of or réport-on
titteor the pmwder of any “ather due: diligence report (in its sapacu%y as provider of the-
same} in connection with: the: acquisition, development, financing or reﬁnancmg of a
Property;

3.2.5  the Insurances and the benefit of all insurance Procéeds;

326  tothe extent not effectively assigned Under Clauses 3.2.1 16 3.2.6 any other documeant,
agreement or instrument fo which it isa party and alt damages,. compensation,
femuneration, pmflt reyaities‘ fees, rent of income which the: Company may derive
{from or be awarded-ar entitied to.in respect of such dncument agresment or
instrument,

provided always the assignments exprgssed lo be given by the Comipany in this Clause 3.2 shall

-anly apply 16 the extent'of the asséts held by the Company for the Bofrower solely in relation te

the Sub-Fund.
Notice of assignment or charge-

The Borrower shall prompily following the-date of this Deed or (as applicable) the date of the
relevant Suppl ememtai Deed and at any time pon receiving a request 1o that effect from the:
Securliy Agent give nnince of gach such assignment of arid/or chargs over its right, title-and
interest (if any) in and to: . : .

3341 the Material Conitracts (other than any Lease Document) by sending a-notice’in the
form of Schedule 2 (Form of notice 10 counterparties. of Malerial Contracts). (w:th such
amendments as the Security Agent may agree in writinig) duly: completed to aachof the
other parties to the Material Contracts; and

332 the Headieases by sending & notice in the form of Schedule 4. {(Form of nofice to
Tandford) or such other form as the Security. Agent may agree duly completed to each
of the relevant landlords,

and the Borrower shall use: reasonable endeavours 1o procure that within 14 days of the dateof:
its giving each-such.notice, after which such obligation shall cease; each such-other party
delivers an ackmwledgemeni to' the Security Agentindhe form of the acknawiedgement of notice
contained in the refevant notice, in sachcase with such amendments as the Securily Agent may
agree in wriling,

Further notices of assignment or charge

The: Gompany shall promptly following a request by the Security Agent whilst an.Event of Default
is‘continuing give notice of each assignment of andfor céwarge overits right, title and interest (if
any) in‘and to the Lease Documents: by sending a notice in the form in Sthedule 2-(Form of
notice:to tenant) (with such-amendmenits as the Security Bgent may agree in witting} duly
completed lo sach of the tenants under the Lease Documents and the Gor pany : ghalt lise:
reasonable endeavours to procure that within 14 days of the date of its giving ‘each such natice;
after which such nb!:gatlan shall cease, gach such other party delivers:an aﬁknawledgemeni o
the Sseurity Agent in the form of the acknawlecigement of notice contained in the relevant notice,
in each case with such amendments as the Security Agent may agree in writing. Nathmg in thss
Clause 3.4 shall ;:nrevent the Security Agént from giving any notice: whigh thie Coripany is
requed to-send but which it has faited to de or whmh;_ fultuwrng arr Evént of Default which ig
continuing, the: Secunty Agent cuns;der necessary it order to the' pratect the priarity of:the:
Secirity:

AL 1745848684
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3.5  Floating charge

A5 further continuing security for the payment to the Security Agent of the Secured Liabililies, the
Gcmpany herety charges in favour of the Secunty Agent by way of first %lc»atmg charge all
moveéabie piant, machmery_ ;mplements atenssls furmture and equipment now ar from:fime to
time owned by the Cgmpany and placed on or used in-erupon the F’reper’ty and the bener tof all.
Imences cont;‘ac’{s and warrantles e camecﬂon w:th the same.

3.6 Conversion of floating charge
3.6 Thé Security Agerit may-at any time by notice in wntmg to the Company convert the
fioating charge created pursuant {{s] Clause 3.5 (F!oarmg Chargej into-a fi xed Gharge as
'fegards such assels as it shall specify in the notice in the event that:
{a) an Eventof Defalltis continuing; or
{b}y theSecurity Agent considers {acting réasonabiy)-those.assets fo be.in danger of
being seized or sold under any form of dislress, aitachment ‘execulion or cher

legal process or to be otherwise in jeopardy,

and by way of further assurance the Cornpany shall promplly execute-a fixed charge.
aver such assels in such form ‘as the Security Agent shall reasonably reuire.

3.7 Automatic conversion of floating charge.

Subject to Clause 3.9, the floating charge crested under this' Dead will (in addifion to the
circumstances in which thi same will.occur under General 1aw) automahc:aiiy converl into.a fived

charge if:
371 anyother floating charge oVer the 'Secured Assets crystaliises; or
a7z ‘the Company creates (or attempts of purports to'create} any Security or a trust over all

or-any part-of the Secured Assets withaut the prior Written conisert of the Security
Agent of &s: aihemﬂse permitted pursuant to the Fatility Agreement or%hns Deed or

AF3 he Company dispeses, or attempts 10 dispose of; all orany part of the Secured Assets.
(other than Secured Assets that are only subject to the fioating charge ‘while it remains
uncrystallised or as otherwise permitted pursuant fothe Facility Agregment Or this
Deed);ar

374 -any person-levigs (or atlempts to levy) any distress, attachmient, exécution orother
process against all or any partof the Secired Agsels;or

rE -an-administrator is appeinted in-respect of the Company or the Security. Agentreceives
‘natice of intertion to appoint such.an adriinistralor; or

378 any step.ig taken (including the pregentation of a petition, the passing bf a resolution;
filing of @ notice of intentien or the making of an:application) 1o appaint aliquidator,
-provzsmnai liguidator or recaiver in: respect wf the Cem;:)any, gver al orany partof the
Swcured Assels, orif such person is. appolnted

3.8  Conversion: Scotland

384 Clause 3.6 and Clause 3.7 do not apply to-any property; assets andior undertakings
Tocated in:-Scotland or otherwise subject to:Scots lawif, and totheextent that. &
‘Receiverwould not be capable of exereising their: POWEINS in- Seotland pursuant to
section 72 of the: Insolvericy Act 1986 by reason of such conversion by noticaior
autormatic conversion.

AC iT4b848684 _
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3.10

314

342

313
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No conversion under Insolvency Act1986

391 ‘Bubject to Clause 3.9.2 below, the floating charge created by Clause 3.5 (Floating
chargeymay. not be ‘converted into a fixed charge solely By reason of::

{a)y the obtaining of a moratorium; or
{b) anything dene with & view to obtaining a moraterium,

under Part AT of the Insolvency Act 1986

302  Clause 3.9.1 above does not apply inrespect of any floating chiarge referred toin

subsaction (4) of gection AS2 of Part A1 of the insolvency.Act 1988..

‘Continuing security

All the security granted or created. by this Deed and each Supplemental Deed istobea

continuing security which shail remain it full force and effect notwithstanding any. intermediate
payment orsettlement of account-or.other matter or ’{hmg whatscever and in. particular the

intermediate satisfaction by the Borrower or the Company-or-any other person of the whole or
-any part of the Secured Liabilities.

Full title guarantee, warrandice and implied covenants

Allthe security created or.given under-this Deed and each Supplemental Deed is made, {subject
to registration of the relevant fransfer under the Land Registration Act 2002} with full title

-guarantee in accordance with-the Law of Property (Miscellaneous Provisions) Act 1994,
Release

-On the Discharge Date and/or as otherwise required under thie Fagility Agreement (including

under clauses 24.4. B{d) and 26.6 (Re{ease of Security} of the Facility Agreement) (but subject to
Clause 16.7 (Avmdance of sétilaments and other matlers)) the Securily Agent shall 4t the. request'

-and reasonable cost of the Borrower- prempily execute and do 4l deeds, acts and things as may

be reasanabiy necessary to. raiease the Secured Assets from the security cnnshtuied hereby or
pursuant hereto,

Miscellangous

“Thie fact that 1o o incomplete details of any particular Secured Assets are included or inserted in
-ahy relévant schedule shall not aﬁ‘ect the validity or enforceabl lity of the security- created By this

Desd.-
Contractual arrangements containing prohibitions on Securing

3441 Ifthe rights of the Company. uhder any document canndt be secured without the:

" consent of any parly' or the satisfaction of any’ candition; the Sec:unty sreated by
Clauses 3.1 (Grant of secw:r!y) anid 3.2, (Ass:gnmem by wdyof secunfy) gver the
Company's rights Under the relévant document will constitute Security over all protesds
‘and other amounts which the Cormpany may receive, or has received under the
ralevant dogument but-wilt exciude the Ct:irnpany s other rights under that document.

3.14.2  The Company undertakes so, far as itis within ils powersto do so, lo hold:any-assets
excluded from Clauses 3.1 {Gram of seeurity)-and 3.2 {Assignment by way of security)
by.virtue of Clause 3.14.1-0n trust for the Security Ageat as security for the payment.
and discharge of the Secured Liabilities.

3.14:3  Atany fime after receipt of the relevant consent or: ihe satisfaction of thie relevant’

conidition, all of the Company's rights underthe relevant: document will be immediately
seoured i accordance with.Clause: 3.1 (Grant of security).andfor Clause 3.2

i3



{Assignment by way of secunty) (as appropriate} and:the trust referred toin Clause
3.14:2 shall terminate.

4.  FURTHER ASSURANCE.

41  General

411

442

Subject to Clause 4.1.3, the Company must at the reascnable expense of the:
‘Borrower promptly do ali such acts and thmgs and execute sush documents (mcludang

deeds asmgnments assxgnatz 5 transfem m@rtgages charges mtuues i r:uctmrls,
asslirances, agreemesrits and ;nstruments} agihe Secunty Agent may. {easonably

_'requ:re i favour of the: Secunty Agent or its nﬂmmeeﬁ |

ta) to perfect, protect and maintain (including against any change in or revised

interpretation of any law or regulation) the security created (or | intended to be
oreated) under-or evidenced by this Deed and each Supplermental Déed or for the:
exercise of any rights, potwers. and remedies of the' Security Agerit provided by or
'pursuant tothe: Fmaﬁce Documents or by law; or

(b}

{i} toconferon'the Security Agent'or any other Secured Party securily over any
' pmperiy or assets of the Company lacated in-any jurisdiction (including
‘Scotland) equivalent or similarto the security interided 1o be conferred by br:
pursuantto this Deed and each Supplemental Beed; or

{ify folidwirg divEvent-of Default which is centinuing, to faciitate the réalisation

 ofthe dssets which gre,-or-are intended 1o be, the subject of this Deed and
each Supplemental Deed; ar

{iii} otherwise for enforcing the same or exercising any of the Security Agent's
rights, powers, authorities or discretions under this Deed andigach
Supplemental Deed,

‘and the Company shall prnmpt]y take all such action {including the making of all filings:
‘and reg;stratmns and the paymient of all fees.and taxes)-as may be required by the:
Becurity Agent: and/or necassary for the creation, perfection, protection, maintenance:

of any security conferred. or intended to be conferred on'the: Secuz:ty Ageniorany

‘other of the Secured Parties pursuant to this Dead.

Any document required {o beexecuted by the Company pursuantio Clause 4.1, F-will

be prepared at the cost. of the Borrower, and will be in such form and will contain such
provisions as the Security Agent may require acting reascnably,

There shall beno. requsrement to provide or perfect security in respect of any: assets of

the Company unless this'is atequirement of the Facility Agreement (including 45 a
result of the satisfaction of a condition precedent) and the: Borrawer so directs.

472  Additionalierms.

4.2

422

423

4,24
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‘The covenant set out in- Sedtion 2(1)(b) of the.Law of Property {Miscellaneous

Provisions) Act 1994 shall éxtend to inciude the obligations set.out in Clause 4.2.2,

“The Company may-enter into-a Supplemental Deed in relation to any Real Property.

Any:Supplemental Deed required to be executed by: ihe Company: pursuant to: this

‘Clause 4:2 (Additional terms) will be prepared at the réasonable cost of the Borrower.

The Company shali obtain {in form and content reasonably satigfactory to the Security-

Agenl) any consent necessary for-any Sipplemental Deed, to enable the assets of the

4



Company to be the subject of effective Security pursuant to this Deed afid the relevant

_-Supplemental Deed and, immied iately upon abtammg any such consent, the asset

concerned shall become subject to such Security and the- Cmm;}any shall prmmpily
deliver a copy Df the tonsent to the' Secunty Agent:

43  Land Registry -application for restriction.

4,34

4,32

4353

In relation to ali present and futtire registered Property {and any other Unregistered.
_F’mperty subject to compulsory first registration at the date of this Deed; tha dale of the:
relevant Supplemental Deed} which s & “Property” foir the puz‘pases of the Facility
Agreement the Company is fo apply to thie' Land Reyistrar o entar on the register
‘against the tite number wfor to. be: al!ocated to the relevant Property of: '

(a) onthe Land Registry form RX1; a restriction in the: fallowing terms:

“"No.disposition of the registered estate by the proprietor of the registered estate is'
to be registered without a writlér consent mgneci by the: proprietor Tor the time
‘being of the charge dated [date of this Deed] in tavour of Solutus Advisors Limited
referred 1o in the charges register or their conveyancer”; and.

{b} ‘where applicable upon receipt of the Land Registry form CHZ duly completed by

the Secur;ty Agent, ndtice of-an abhgatmﬂ 1t rhake furthier agvances,

The Company must submit the relevant applications no‘later than the date of
submission’ot tha dpplication for registeation of security created by this- Diead and/or
“anySupplemental Deed and the Borrowsr shall pay the Expenses incurred in
connection with the applications. '

“The Security Agent, irits absclute discretion, may make any of the applications

refarred o in Clause 4.3.1.in place of the. Carnpany. In:such a vase, the Comparniy

‘consents to the entry of the relevarit restriction-and the Borrower will pay the: Expenses.
‘ineurred in connection with the applzcatmn

44  Exemptinformation document

A4

4.4.2
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The Company must at the reasonable expense of the Borrower do whatever fhe

‘Security Agent may reasonably require in connection with:

(&) any-application by the Security Agent to have this Deed or any Finance Document

designiated anexernpt information document under Land Registration Rules 2003
rule 136, and

'(-b‘)f any person’s app lication under Land Reg:stratlon Rutes 2003 rule 137 for
' disclosure of this Deed orany Finance Document following its designation as.an
exempt information document..

The Company or the Borrower must riotify-the Security Agent in writing;

{a} before making any: appilcatiun to have this Deed or-any Finance Document
' ﬁessgnated an exempi information document under Land Regrstfatmn Rules 2003.
rule 136;

(b} assoonas it receives notice of any person's application under Land Registration
‘Rules 2003 rule 137 for disclosure of this Deed or any Finance Document
following its designation as an exempt information document; and

(e} Dbefore making any application-under Land’ Regisiration Rules 2003 rule 138 for

removal of any such designation.

15



51

5.2

6.1

B.2

'NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

‘Megative pledge

‘Except as éxpressly permittéd under the Facility Agreement (s confifmed by the Borrower) or
‘this Deed, durmg the Security Period, the Company:shail not. create extend. or ;:termzt 10 subszst
-any Security overany of the Secured Assets nor.may it

544 sell, transter or otherwise dispose of any of the Sub:Fund's assets on terms that they

are of may be eased to or res acqmred by any of the Dbllgurs orby. any other member
.of the Gmup‘

514.2  ‘sell transfer or otherwise dispose of any of the Sub:Fund's receivables;

513 enter into.any arfangement under which moiney or the benefit of a bank or other.

‘account: relatmg to:the Sub- Flund. may't ‘be applied set off or made SUbJect toa
3combmatian of amounis or

514  ‘enterinto any other preferential arrangernent having-a similar effect;

in‘circumstances where the arrarigemsnt or fransaction is entéred into primarily as a method of
: barrowmg ronies or ctherwise raising indebiedness {whether actual or contingent and whatever-
"{he r&ature strur:ture or charactanshc Qf tha arraﬁgemeni or tmnsact_:_fm uiider which the relevant

Restrictions on dispiosals-

‘Except ss expressly permitted urider the Fagility Agreement (as canfirmed by the Borfower) or
‘this Deed: duririg the: Security Period, e Campany shall not s&ll, transfer or éthenwise dispose of
'sts interast (whether légal or beneficial) it any of the Secured Assats {except, il the ordinary-
course of business, Secured Agsels that are only: subiject 1o an uncrystallised floating charge).

'GENERAL UNDERTAKINGS

Thi Company undertakes to e Sgeurity Agent in the-terms of thé following provisions:of this

‘Clause 8, all such Gndertakings fo commence o the dateof this Deed and 1o continui.
throughott the Security Period.

‘Mot to jeopardise security

Excepl as sxpressly permitied underthe terms of the Faclily Agreement.(as confirmed by the
Borrower}, the Company will not do anything or allow anything o be done which may-in ary way

-materially depreciate, jeopardise ar.otherwise prejudice the value to the Security Agent of, or the:
‘enforceability or validity of, the Securily Interests constituted by this Deed and/or dany-

Supplemental Deed or the priority of its ranking as éxpressed in this. Deed.

‘Title Deeds

Unless otherwise held by, or deposited with, the Land Registry, the Company o its nominee shall
hold the deeds and documents. of title relating to each Property in accardance with the FCA
Riles:

WHEN SECURITY BECOMES ENFORCEABLE

“This Security Interests constituted by this Deed-and/or any Supp femerital Deed shall become
immediataly enforceabls upon the earlier of:

741 anEventof Default which is continuing; or

712 therequestof the Company or the Borrower.,

AC TASBARGY 4
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7.2

81

8.2

8:3

8.4

85

86

B

85

89

BAO.

841

B.12
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After Security Interests constituted by this Deed andfor-any Supplemental Deed have become
eable; the. Secvnty Ager’lt may.in it absaiute discretion gnforce all or any- part of the
Seour;ty interesis in 'such manner as it thmks fit including, but not Elmﬂed to, the @ppointmerit of a

Receiver cwer any of the Securad Agsels.

The power of sale and other powers conferred by section. 101 of the LPA and/or the. Insolvency
Agt {as amended or extended by this Deed) shall be immediately exercigable at any time after the
Sacw:ty Intarasts aansl:tuted by this Deed andfor any Supplememai Deed hay hecmrﬂe '
enforceable.

ENFORCEMENT OF SECURITY

For the purposes of all powers implied by the LPA or any other applicable statuie, the Secured
Liabl]itlES shall be deemed to have: bemme die and payable on the date of th;s Deéd

Sections 93 and 103 of the LPA. shall not'apply to the Security Interests constituted by this Deed
andz’ar any Supplememal Dead .

The statutory powers-of leasing conferred on the: Security Agent are extended so as'to authorise
the' Security Agent to l2ase, make. arrangemenis for leases; accept. siirrenders of leases and
grant options as the Security Agen’r ray think it dnd: wuthaut the Hieed to comply With any
provision of sechon 89 or section 100-of the LPA.

Alany time after the Security interests constituted by this Deed andforany Supplemental Deed
have become enforceabla orif so requested by the Company ‘at-any time, the Security Agent
may wittout further riotice:apipoint by way of deed, under- s@al or i writing under its hand orie or
midre then-one Recsiver in respect of all or any part of the Secured Assets or any of themand if
more than one Receiver is appointed each Recaiver may act gmntly and severally or individually.

Excaptas provided below, any restriction imposied by law on the right of @ morigages to-appaint
& Receiver (including under section 108(1) of the LPA} does not apply fo: this Deed-and/or zny
Supplemental Deed..

The Security Agent is not entitied to: appomt a Recelver solely as a result of abtamsng 8
maoratorium {or anything done with a view to obtaining a moratorium). under Fart A1 of the
insolvency Act other thanin respect of a floaﬁung charge referred to in section Aﬁz(fé} of Part A1
of the Insolvency Act.

The Security Agent may by writing under its-hand (subject to-any-requiremenit for an order of the.
courtin the case of an administralive receiver) remove any. Receiver and appoint-another
Receiver and the Security. Agent may glso-appoint an-alternative or-addiiional Receiver.

The Receiver will, so far as the law permits, be the agent of the Company and the Company
alone will be responsible for the acts or defaults of the Receiver and will be fiable on any-
contracts or Dhilgatxons made ar entered into by the Receiver, The Security Agent will ridt be
responsible for any miscondutt; negligence or default 6f the Receiver.

The Security Agent: shall notincur dny liability {either to the Company or to any other person) by
reason of the appointment: r::f a Recewer or for ainy. olher reason:

The powers of the Receiver will gonfinue in full force and effect following the liguidation of the
Company..

comamed it sectaon 1G9 of the LPA) but wwill be payabEe i:y the Campany The ammumt of tha
rémunération will form-part of the Secured Liabilities.

The| power to appmnt a Receiver conferied. by this Deed shall bein addition to all ‘statutory and

cther powers of the: Securfty Agent underthe nse!vency Act; the LPA or otherwise, and shall be_
exercrsahle. w&iheut the restrictions conta:ned in sections 103 and 109 of the: LA or Gthem:se

. ﬁ-



813 The Receiver will have the power on behalf and at the cest of the Borrower:

8.13.1

8.13.2

to.do or omit to do anything wWhich the Receiver considers appropriate in relation tothe

Secured Assets; and

to exercise all orany of the ;mwers conferrad.on the ‘Receiver or the Secur;ty Agent

under this Deéd or conferred upbn-administrative: recewers by the. Inschvency Act (even

if the Receiver is not an administrative receiver),.or upon receivers by the LPA or any
other Statué;ory provision or any feguiatmns (even if'thie Recewer 18 not: appmnted unider

the LPA or such other staiutory provision orany. regulatmns}

814 Without prejudice to the general powers set out in Clause 8.13 & Receiver will also have the
faliﬂwmg powers and discretions;

B34

8.14:2

8143

8144

8145

8:148

8147

8.14:8

8.14.9

84410

B TASHARGE A

o enter upan and:take possession of the Secured Assels:

to collect and gét in all rents; fees; charges or othier ificome of the Secured Assets;

-amalgamate dwerssfy ar cs:mcur in Garry:ng an the busmess of the Cumpany or arsy

part of it as the Receiver may think fit;

without restriction, to sell, charge, grant, vary the terms or accept strrenders of, leases

artenancies of, licerices to oceUpy, or optmns or franchises over or otherwise deal with
and dispose: of the: Secured Assets or any property acquared in exercise of its powers

under zhis Deed

ta purchase ordcquire any land and purchase, acquire er.grant any interest in.or right
over land;

fotake algase or fenancy of any property required or cenvenient for the business of
the Company of the exercise of the Receiver's powers under this Deed;

to exercise on behalf of the:Company and without the consent of or notice to the

Company all the powers. conferred on a landlord or a tenant by any Iegasiaslcm from
time:to-time in force in any relevant Junsc%mtecm relating to leasehold property, Tanidlord

and- tenant, rents, housing or agriculture in respect-of the-Property;

for the purpose af exercising any of the rights, powers, authorities and discretions

conferied on'the Receiver by of purspant to this Deed andfor for defraymg any losses

‘or Expenses which may be incurred by the Receiver in‘their exercise or for any cther

purpose, to raise:or-borrow meneys from the Security Agent-er others:orincur any

ofhier liability on such terms, whether secured or unsecured, as the Receiver may think
fit; and whether to rank'in pricrty ta this security or not;

to.appoint: and discharge employees, officers, consultants, advisers, managers,
agenis; solicitors, accountants or-other professionally qualified persons, workmen and

‘others for any of the purposes of this Deed or to-guard or: protect the Secured Assels
Agpon such terms-as-{o remuneration or. ﬁlherw#se as the Receiver may think fil and 1o,
discharge any such persons appointed by the: Company priorto the Receiver's

appointrent;

in the name of the Comparly, to bring, prosecule, enforde, defend and discontinue all
such aclions, suitsand pmc@edmgsg ir1 felation to the Gnmpany, the’ busmess of the

;Cempaﬂy or-the Secured Assets as in any case the Receiver shall think fit;

1o settle; adjust, refer to arbitration.or expert deterrmination, tampmm;se and arrange
any: cla:mg aécounts, dlsputes questlons and demands: with or by any person or body

who:is of: clalms to be a creditor of the Company of refating in‘any. way to the Secured
Assats;

18



8.14.12

8.14.13

81414

8.14.15

8.14:16

B.A417

81418
814419

8.14.20

8.14.21

81422

B14.23

81424

8.14.25

81426

to.give valid receipts for all moneys and execute all assurances and things which may

‘be proper or desirable for realising the Secired Assets;

to obtain-Authorisations for and to-carry out ori the Property any new works or

'cc:fmplete any unfinishied works of development; building, recunstructasn mamtenance
repair, renewal, improvement, furfiishing or equipment;

o entérinto, vary, cangel or waive any of the provisions of any contracts which the:
‘Receiver. shall in- any case: thmk eéxpedient in the mier%ts of thie Company or the
Security Agent;

to purchase materials, tools, equipment, goods or supplies o such-terms and at such
price asthe Recewer in the F’&ecewers absalute deiermmaimn ihsnks fit;

to-insure the Secured Assets, any assets acquired by the Receiver in exercise of his

powers, and any busmess oF Works, and effect indemnity insurance or cther srmzlar
insurance; in every casein such amounts, -against such risks: and with such offices as
the Receiver shall think fi t,and abtam bcmds and giva indemnities and security to any:
3bundsmer§

1o sever fixed plant, machinery or other Fixiures and store; sell or otherwise deal with
them. separately fram the Profisry to-which they may be annexed

to remove, slore, sell or otherwise deal with-any chaltels located at the Property;

‘to profmote of establish any compariy or to acquire shares in.any company (whether as
‘& subsidiary of the Company or otherwise) to facilitate the exercise of the Receiver's

powers under this Deed:.

to fransfer to'any such company all or any of thé Secured Assets.or other assets
acquired by the Receiver in exercise of the Receiver's powers;

toexercise or causeto be exercised all mtmg and other rights attaching to; and to

¢harge, sell.or otherwise transfer any shares in any such company;

to:exercise all voting and other rights altaching to the Investments and all other stocks,
shares and securilies owned by the Company and: comprised inthe Secured Assets in

such manner as the Receiver rhay, thinkcfit;.

to miake, or require the directars of the Company to rmake, calls.conditionally or

uriconditionally on the: membars of the Company in-respect of uncalled capltai and

‘take-action to enforce payment of unpsaic calls;

fo carry into-effect and.¢ aﬁj:piétfe any transaction;

to redeem any prior security {or procure the transfer of such security to an
‘Enforcement Party) and settie and pass the accounts of the person entitied to the prior
seburity su that any accounts. so.gettied and passed shall {subject to any marifest:

error).be conclusive and binding en the Compary and the money so paid shall be:
deemed to be an expense properly. iIncurred by the Receiver;

either'in the name-of the Company or in the name of the Receiver to.execute
documents and doall other-acts ar ﬁhmgs inany. 3urasc§lctlen whigh-the Receiver-may
consider to be incidental or conducive to-any of the Receiver's powers-or to the

-realisation or use of the Secured-Assets;

85 If (natwethsi:andmg any representation or warranty o the:contrary contained i in this Deed andior
any Supplemental Deed) there shall be any security affecting the: Securad Assets or'any of them
which ranks in- priority to the security created by this Deed and the holder of such prior secufity
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816

8.17

8.18

a1

5.2

93

1.

10.1

{akes any steps to enforce such security, the Security Agent or any Recelver may; at its option,

‘take atransferof, or repay the indebtedness secured by, such securuty

The Security Agent may, at any time after this Deed andfor any Supplementai Deed has become
enforceable pursuant to. ci lauge 7 ( When secumy becomes. enfameab!e} exercise, to the fulfes%

extent perm;t‘sed by law. ali or any of. the powers authorities and discretions tonferred: ona

Receiver by this Deed: andfor-any Supplementa I Deed (either expressly or imipliedly) or by law

whether as-attorney of the Cumpany orothemnwise and whether or rigt a Receiver has been
-appmnted

‘The Segurity Agent may, inwriting, either inits appointment of a Receiver or by subsequent

riotice to that Receiver, restrict the right of such Recaiver {6 exercise allor any of the powers
c@nferred on Recaivers: by this Deeti and/or any Supplamemal Deed

The Security Agent and any Receiver shall alse have and enjoy all the ather powers, privileges,
'_'rlghis and proteclions conferred by the LPA andlor the Enssolvency Actofimortgagees and

receivers duly appointad’ und@r the LPA andior thednsolvency Act, except that section 103of the
LPA does’ not apply.

FINANCIAL COLLATERAL

“Tofhe exterit that:

8.1.1 the Securad Assets corstitute Financial Collateral;.and

81.2 . this:Deed and the obligations of the Canmipany under it constitute-a Security Financial
Collateral Arrangernenf

-the: Security Agent shall have the right, at any time after thie security conslituted by this Deed

and/or any Supplemiental Deéd has become-enforceable; to. appropriate-all or any of those.

‘Secured Assels in or fowards the payment or discharge of the Secured Liabilities in any order
‘{hat the: Security Agent miay, in its absolute discretion; detgrmine,

‘The value of any Secured Assets appropriated in-accordance with ihis Clause shall be:

8:.2:1 ‘in thie case of cash, the amountstanding to-the credit of the-Company's accounts-in

respect of the Sub<Fund with any bank, financial institution or other person, together
with.all interest acaried but unposted, at the timithe right o appropriation is
exeitised; and: '

822 inthe cask of Investments, the price of those Investments:at the time the right of

.appropriation’is exercised as listed on any fecognised market index or determined by
any other mathod that the ‘Security Agent may select lincluding independent valuation).

Thie Company agrees that the methods of valuation provided for in this clause are commercially
reasonable forthe purposes. of the Financial Collateral Regulations.

APPLICATION OF PROCEEDS

Recoveries by the Security Agent and/for the Receiver

-All amounts from time to time received or recovered or arssmg from the exercise of the powers-of

the Security Agent. and/or Receiver (Recavenes} will, subject fo any claims ranking in priority fo
the Secured Liabilities, be applied. by-or al the (:*lrecimn of the:Security Agent and/or the Regeiver
in-or towards discharging or satisfying. in the following-order of priority:

10:944  the costs, charges and expenses of and incidental to-any Receiver's appointment and
the payment of the Receiver's remuneration;

AG_ 174584888 4
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10.2

10.3

10.5

1042 anycosts, charges expenses, losses and liabilites. of orincurred by any. Enforcement.
'Party in the exercise of any of its powers inc udmg all rentﬁ taxes, rates and autgcmgs
whatever affectmg the: Secured Assets all premiums: on Insurances pmperiy payab!e
‘under this Deed or any. applﬁcable statute; the cost of executing Necessary. or proper
repairs to the Secured Assets: and the payment of annual sums or ather payments.
and the interest on-all principal sums, hiaving priority to the Secured Liabilities;

10:1.2  the Secured Liabitities, in accordance with the provisions of the Finance
Doguments and otherwise in such order as the Security Agent may delerming; and

10.14  the claims of those persons entitled to any surplus. .

‘Right of appropriation

-Subject to Clause 10:1, the: Secunty Agent is-entitled to: appropna%e money and/er assets to
‘Secured Liabilites insuch manner or ordéer as it thmks fit-and any such appro;:-natmn shaii
'Qvernde any appropréatfon by the: Company

‘Suspense account

FGEIOWIng acceleration of any Secured - Obligations the Security Agent may, irt its discretion, hold

any amount of the: Recoveries in‘an interest bearing suspense or. mgersmnal amouﬂt{s} i the
name of {he Security Agent with such financial inshitution {including ilself) and for sc long as the
‘Security Agent shall think it {the interast being credited to the relevant ac:cuunt) for later

application undér Ciause 10.1.(Recoveries by the: Se;:unty Agent and/or the Receiver) in respect
of: . - R . . . . .

1031 ‘any sum tothe Security Agent, any Receivér orany Delegate; and

10:3:2 ‘any part of the:Secured Cbligations,

that the Security Agent reasonably conisiders, in each case, might become due o ‘owing at.any
timein the future.:

[Investment of procesds

Priof to the application of the proceeds of the Recoveries in accordance with Clause 10:1

(Recoveries by the Security Agent andiorthe Recewer} the-Security Agent may;in its discrétion,.

.holci ail o paﬂ; of those prac;eeds m an mteresé bearmg suspense or ;mpersunal acceunt( j m ’zhe

:-Secuniy Agent shali thmk fi t (the mterest bemg credlied ‘m the re evani HCCOUN b pendung the
-application from time-to time of those moneys in the Security. .i\gem sdiscration in accordance

with the provisions of this Clause 104 {Investment of proceeds)

_Permitted Deductions

The Security Agenit shall be entitied, in its discretion:

1051 tosetaside by way of reserve amounts required to meet, and to make and pay, any
deductions and withholdings {on account of taxes or. ctﬁarwnse) which it is-or may ba'
requirad by any applicable law to make from any. distribution.or payment-made by it.
under this Deed; and

10,52 o pay all Taxes which may be assessed agaznst itin respect af: any of thie Security:
Assets, or as aconseqguence of performing its dulies.under any of the Finance
Documents
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11, PROTECTION OF THIRD PARTIES
111 No duty toenquire

Mo person {including a purchaser} dealing with any Enforcement: F’arty or-its.or hisfher agernts will
beconcerned oenguire:

1141 -whether the Secured Liabilities have become payable;

1442 whether any power whichany Enfarcement Partyis. purpamng to exercise has become:
exercisable orig being. pro;neriy exercised:

1113, whetherany money remains due to any Enforcement Party; or
11,14 hawany money paid to any Enforcement Party Is to be applied,
11.2.  Receipt conclusive
Receipt by the Security Agent or any Receiver shall be an absolute and a conciusive discharge to
apurchaser of the Sgcured Assels and shall relisve such purchaser of any-obligation:to seg to
the applicatiorrof any: monies paid to.or by the direction ot the Security Agent-or any Recener
12,  REDEMPTION OF PRIOR MORTGAGES

12,4 Atanytime after the Security interasty constituted. by this Deed andior, any Su;aplemental Deed
- have become enforceable, the Security Agent may:.

1211 redeemany prior Security againstany Secured Asset: andlor
1242 -procure the'transfer of thé’a_tééc:‘.urfty to itself: andior

12.1.3.  setile and pass the accounts of the: prior mortgages, chargee or encumbrancer; any
-accouris so settied and passed will be, in: the absence of manifest grror; conclusive
-and binding orthe Campany.

42,2 The Borrower must pay to the Sec;ur:ty Agent, immediately on demant, the costs end expenses
incurred by e Security Agent in connection with any such redemiption and/or transfer, including
the: payment of any: prifcipal or interest.

13. PROTECTION OF SECURITY AGENT
131 Security Agent's receipts

The Securily Agent shall notbe- obliged to-account to the: Company, norto any other person, for

anything other than its own-actual receipts which have riot been distributed or paid-o the person

entitled {or whothe Security Agent, acting reasonably, telieves to be entitled).in accordance with
the requirements of this Deed.andfor-any Supplemental Deed.

13.2  Exclusion of fiability

132.1  No Enforcement Party will be liable to the Company for any expense, loss, liability or
damage incurred by the Campany arising out of the exercise of its rights or POWErS OF
any attempt or failure to exercise those rights or powers, except for any expense, loss,
Jiability-or; damage arising from lts gross negligence, fraud ar wi fu ‘misconduct,.

1322 The Comp&ny may not take any proceedings agamst any officer, employee of dgent of
-any Enforcement. Party in respecf of any. clainy it might have against such Enforcememt
Party ar i respect of any ‘actoromission’ ‘ofany kind by that officer, employee or agent
Jin'relation o this Deed aﬁdicr any Su;apiementa Deed

AC_1T45B4B68 4 _
' 22



133

14,

144

142

14.3

15.

151

1323 Any officer, employes or agent of any Enforcement Party may raly.on this Clause 12
under the Third Parties Act,

Effect of possession

If the'Security Agent or any Receiver enters into possession of the Segured Assets orany.of
them; thiswill not obhge sither the Security Agent-or the Recsiverio accouni as: martgagee n
pussessaun or for any loss on realisation or for any default or omission-for which a mortgages in
possession might be fiable, and if the Security Agent entersinto possession at any tima-of the
Secured Assets orany-of them it may at any time at its discretion .go out of such possession.
POWER OF ATTORNEY

Grant of power

‘The Company irrevocably and by way of security appoints the Security Agent and each Recsiver

and any person nominated for the:purpose by the Security Agent or the Reveiver fin writing,
under hand, signed-by an- officer of the: Security Agent or by the Recewer} severaily to be the

attorney of the: Cempany {wnh full power of: substitution-and deiegaimn) for.the: purposes setout

in Clause 14.2 below and in each case the Securlty Agent andior Receiver may- only exercise the
power of aﬁarnay under this clause, if the: Company has failed fo campiy with an obligation under
this Deed within 5 Business Days of being notified of such failure and being requested to comply.
by the Security: Agent andior Receiver (as applicabile).

Extent of power

“The) puw&r of: attmrna}j granted in Clause 14.1 above: allmws t%’;e Secus'tty Agenﬁ thig: Reﬁeaver or
stich nomiriee, in thehame’of the Company,on ils behall and at the expense of the’ Bormwer
and asits act and deer_? to:

1421 pérfect, protect and maintain the security given by the Company dnder this Deed
andfor any Suppfemer&te& Deed: and

1422 “execute, seal and deliver (Using the Company's Seal where appropriate) any document:
or o ary gdct or thing which the Company may, ought or has agreed to execute or do
under this Deed andfar-any Supplemental Deed or which the Security Agent, the
Receiver or such nominge may in their absolute discretion consider appropriate’in.
‘connection with: the exercige of any of the fights, powers, suthorities or discretions of
‘the Security. Agent.or thie Receiver under, of otherwise for the purposes a? ﬂ"lls Dead
andior any Supplemental Degd.

-save that such powear shall ot extend to the provision or perfection of security in respect of any
-assets of the Company unless this is‘a requirement of the terms of the Facility Agreement

(mcludmg asa result of the satisfaction of a gendition precedent).

Ratification

‘The Company covenants with the Security Agent to ratify and confirm all actsorthings made,
done or executed by any. aﬂnrney emrmsmg or purpmrtsng tocexarcise’ite powers: gonferred in

accordance with this Clause 14

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS
Application of statutory covenants.

The coverants set out i sections 2 fo 5 Law of Property: (Mlscellanaaug Prmvusuﬁms} Act 1994
shal extend to bind: the Campany only if, in-any: case, the relevant coverant imposes upon, the

Campany a burden, ilablilty or-obligation that would not otherwise arise under this Beed andlor
any Supplemental Deed.
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15.2

1653

15.4

18.

16.1

16.2:

16.3

16.4

Consolidation of morigages
The restriction on the consolidation of mortgages in section 93 LPA does not apply o this Deed.

norto any security given o the Security Agent pursuant to this Deed-andfor any Supplemental
Deed.

Powers of leasing, et

The statutory and other powers of Ieasmg. letting, entering into agreements for leases or letlings:
and accepting or agreeing to accept surrenders of leases ar tenancies shall not be exercisable by
the: Company in relation to the Secured Assets or any part thereof,

Application of progeeds

Sections 105, 107(2), 109(8) and 109{8) LPA will not apply io the Security.Agentnorioa
Receiver appmnted_ under this Deed gndfor any Supplementat Deed.

PROTECTION OF SECURITY
Powers, rights and remedies cumulative

The powers: rights arid remedies provided in this Deed andfor any Supplemental Desd are in
addition to (and not instesd: of) powers, rights and remedies undar law.

Exercise of powers, rughts and remedies

if an Enforcement F*arty fails to exercise any power,; f:ghl or ramedy undar this Deed andferany
Supplemental Deed or delays its exercise of any power, right'or remedy,. this does not mean that
it waives that power, right.or remedy. If an Enforcement Party exercises; or parlly exercises, a
power, right-or remedy once, this does not mean thatit cannot exercise such power right or
remedy-again, fully orin part.

Discretion
16.3.1  The Security Agent may decide:

(a) whether and, if so, when, howand to what extent (i) to exercise its rights under
'thls Deed andlar aﬂy Supptemen‘tai Deed and (alJ to exermse any Dther rightit

(b} whenand how to-apply any paymenis and distributions received for its-own
-account underthis. Deed.or any Supp! emental Deed; and the Company has no
right to control or restrict the Security Agent's exercise Qf this discretion:

16:3:2  Nd provision of this Deed arid/or any Supplemeniai Deed will interfere with the Security
Agent's right to arrange its affairs as it may In its absolute discretion decide {nor oblige
Jtto disclose any_&_n_fmmaﬁm_n fe_lat_mg_m s _af_fatrs) exz__:_ept as exp_re_ssly stated.

Set-off and combination of accounts

16.4.1  Noright of set-off or counterclaim may be-exercised by the Company in respect of any
payment due to the Security Agent under this: Deed and/or any Suppiemental Deed.

16.4.2  The Securily Agent may al any time after the Security Interests have become
-enforceaéjle and without notice to the Cnmpany

(a) combire or consolidate all or any of the Comipany's then existifg accounts with,
and’ liabilities to, the Security Agent; and/or
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165

16.6

16.7

16.8°

169

{b) setoff or transfer any sums. standing to-the credit-of any one or miore of such
‘accounts and/or set uff_any other obligation owed by the: Securlty Agentto the
_Cumpany {whether or riot mattired &t stich time}, inof towards satisfaction of any
of the Secured Liabilties.

18:4:3 i anyamount igin a different currency from the-ameunt against which it is to:be-set off,

the Security Agent may cc:mveﬂ. e:ﬂwr amount {ar both} at any reasonable time and-at
any reasonable rate.

FPower to open new account

It the Security Agemt receives nolice of & subsequent martgage, -assignment,-assignation, pledge,

‘standard security or charge relafmg to ifié Securad Assels (save for that constituted by any.

Supplemental Deed), it will be entitled to close any account and to open a new account in-respect

-of the'closed account: 1 the Securlty Agent does hot bpen such rigw acgount; it will in any avent

beau tfeaiecf as'if it hac:l dene st at the firme whan it received such notice.

Information

The: Company authorises the holder of any prior or subsequent-security to provide to the: Security
Agani and the Securety Agent to receive from:such holder, details of the state of account
betwéen such holder and: the Company.

Avo-ida'ﬁﬁe.-csf settlements and other matters

G ARy payment made by the Company; or settliement or digcharge between the

Company and the Security Agent, is-conditional uponno security or payment to'the
‘Security Agent by the: Company or any oftier person being avoided or set:asideor
ordierad 1o be refunded or reduced by virlue of any provisicn or enactment relating to
-bankrupley, insolvency, administration or liquidation for the time being in force and
accordingly (but without limiting the Security Agent's other rlghts under this Desd:
-and/or any Supplemental Deed) the Security Agent shall be entitled to recover from the
‘Company the value which the Security Agerit has placed upon: such secufity-or-the
amount of any such payment as if such payment, seltlement or discharge had not
oeourred.

16.7.2  Ifthe Security Agent considers that:any amount paid by the Corfipany in. res;zxeet of the
Seoured Liabilties is aapabie of being avaided-or ordered 1o bé refunded or reduced
for the reasons set out'in Clause 16.7. 1 then forthe purposes of thxs Deed andfor any
‘Bupplemental Deed such amount shall not be considered to have been irrevocably
paid. .

Further advances

The Security Agent as sedurity-agént for the Secured Parties confirms that the Secureid Parties
shall performtheir i’espectwe obligations to the. extent ansmg urider the Finance Documerits 1o
maKe further advances. The Security Interests constituted by this Deed andfor any Supplemental
Deed has béen made far securing such furﬁher acivarzces

Waiver of immunity

To the extent that the Company may bé entitied in any jurisdiction to'claim for itself or its assels
;mmumty from suit, execution; attachment {whether in aid of execulion, before. Judgment Gr
otherwase) of other Iegai proceéss of any kind wherever it might ungmate or ta the extent that ini
any such ;ur&sdlctlen there may be: attributed to ther Company o 18 assate sich imrmiunity
{wheiher ornof aaxmad) it hereby irrevocably agrées not to claim and hereby irmevecably waives
such immunity 1o the fullest extent permitted by the laws of such Jurisdiction.
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16:10 Time Deposits

Without prejudice to.the provisions of Clause 16:4 (Sel-off and combination of aceounis), if during
the: Security Period a time deposit maturesion any account which the: Company holds with the
Security Agent and an Event of Default has arisen:which is continuing but no amount of Secured
Lisbilities has fallen due and payabie such time deposit shall be fenﬁwed fﬁr such furlher matumy
agthe Secunty Agent may in its absolute discrelion ﬁi&tei‘mma

1611 Perpetuity Period.

‘The perpetuity period applicable to the trusts created by this Deed and/or any Supplemental.
Deed'is 125 years.

16,12  Additional currency provisions

16.12.1 Al monies received or held by the Securlty Agent or any:Receiver under this Deed’
may be converted into such other currency as the Security Agent considers hecessary
tocover thia obligations -and liabilities: comprised in the Secured Liabilities ir'that ‘other
currency. atthe Senunty Agent‘s set'rate of exchange then: prevaa!mg for purchasing
‘that other currency with the existing currency.

18122 No paymient to the Becurity Agent {whether under any judgment or court orderor
' -otherwnse) shall diséharge the obligation of lfability of the Company i respect of which

twas riade unléss and until the Security Agentshall have received paymentin-fillin
‘the currency in which the obligation or liability was incurred and tothe extent that:the
amount of any such payment shall on actual conversion into such-currericy fall short of
such obligation or liability expressed in that currency the Security Agent shall have a°
furthier separate cause of action agamst the- Company and shall be entitled to enforce
the Security Interests constituted by this Deed andiar any Supplemental Deed to-
‘recover the amount-of the shortfall..

17. SECURED LIABILITIES AND MODIFICATIONS TO THE FINANCE DOCUMENTS

171 The Company hereby expressly acknowledges and agrees that the Secured Liabilities and the
Securlty Interests canst@tuted by this Deed and any: Supplementa% Deed shai% autama__g_lcally
:Ag;reement ar any o&her Fmance Document as may be agreed by the Cﬁmpaﬂy and the: Fmanc&
Parties from timele time inciuding, however fundamentally:

1711 anyincrease in-the principal amount-owed to orfo be made available by a Finance
‘Party under. any Finance Document, whather as. part &f ari existing loar or éredit facility
or-a riew such facility set outin-any F‘mance Document;

1712 anyincrease in the rate of intérest or fees payable under any Finance Document or
any change to the basis on whmh suéh interest or fees may be f:alcuia%ecf

1713 changes to any cavenant {including any financial covenant), undertaking,
representatmn event of default (howsoever described) ‘guarantee or indemnity
contained inany Flnance Dacumeant;

1714  any change to the timing and/or amounts of any repayment instalment to be made
‘under the Finance Documents;

1745 the extension of any final repayment date, terminalion date or maturity ciate
{hawsnever descrsbedﬁ i ay Fmance Duwmergt

17,16 the restructuriny or réfinancing of any Secured Lidbilities by the Finance'Parties,

i each case a Moadification and whethar or Aot any-such’ Modtfncatmn imposes new, acidut;onal
or-mare oneraus obligations on the Company
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17.2

18,

184

182

18.3

18:4.

The Company hereby agrees not to challenge or guestion the validity or enforceability of any

Modification, However material. and hareby waives any right it may have from time to time ta do
B0

COMMUNICATIONS

‘Communications in writing

-Any ‘comimunication to be made Gnder of in connection with this Deed andlor any Supplemenital
‘Deed sha!l be made in writing anid; unless otherwsse stated ‘may be made by fax or letter.

Addiesses

‘The address and fax number: (lf any) (and the: department or.officer, if any, for whose- atiention
'the cormunication is to be Iy de) of each Party for any communication or dogument to: be’ made
-ordel wered under ar. in cannechon with 1hig Deed {or any Sugp?remenla Daed) is that identifi ad

with its name. below ar any substitute address or fax number ar depariment or ‘Sfficer as the
Campany may nanfy to the Security Agent {Dr the Security Agent may notify to the Company, ifa
change is miade by the Security Agent) by not less than five Business Days' riotice.

Delivery

1831 'Any communigafion: or document made o delivered by one person fo another under or
in connectlon wnh this Dieed: amd{er any Supplementai Deed will orly: be effective

- {ay if by way of fax, when received in legible form;or

{b) if by way of letter, whian it has beeiy left at the relevant-addressor five Business
Days after being depssded in’ thie paﬁ postage prepaid in &n envelops addressed
toitat that address,

-and, if @ parlicular departmient or officer is specified ag part of its address details.
‘provided under this Deed, if addressed to that department or officer:

TBI3Z ANV communication or document to be madé or-delivefed fo-the Security Agent will be

- effective oniy when actually received by the Security Agentand then only'if it is
expressly markad for the attention: of the department or officer idenlified with the
Security Agent's signature below (or any substitute depariment or officer as the
‘Security Agent shall specify for this purpose):

1853 Any communication or-dogument made or delivered to the Company in accordance:
with this Clause 17 (Communications) will be deemed to have been made or delivered
to:the Company..

1834  -Anycommunication or.décument which becomes effective, in accordance with this
Clause 17 (Gammumca?:ans) after 5.0C p.m. in‘the place of receipt shall be deemed
only to become effective on the following: ciay

Electronic communication

1841  Anyv mmmumcatmﬂ to be made between any two Parties under or in-connection with
this:Deed and/or any Supplementai Deed may be made by €lectronic mail or other
‘electronic means to the extent'that those two Parties agree that, unless and until
notified to the contrary, this is'to be .an accepted form of communication. and if those
two Parties:

{a) nofify each ofher in writing. of their electronic mail address-and/or. any other
information required to-enable the sending and receipt of information by that
mgans; and

KG_ 174504858 4
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185

19.

19.1

192

ﬁCm‘E‘M%QESﬁ;ﬂ'

{b) natify:each other ofany change to their address or any other such information
supplied by them by nict less than five Busmess Days notice.

184.2  Any electronic communication made between those twe Parties will be effective orily
when-actually received in readable-form and in the case of any elgclronic
communlcatlon made by a Party to the:Security Agent anEy ifitis. addyessed insuchs
mianner as the Security’ Agent shall specify for this purpose.

1843  Any electronic communicalion which becomes effective, in accordance with this Clause
17 (Communmatmns) after 5.00 pim, in the place of rac:elpt shiall be deemad enly o
‘becorie effsctive on the failmwmg day:

English language

1851 Any nelice giveri under or in cennection this Deed and/or any Supplemental Deed must
bein Enghsh

1852  Allgther documents provided unider o in connection with this Deed and/or any
Suppt ementai Deed must be:
{ay inEnglish;or

{b) ifnotin English, and if so reqmred by the Seecurity Agent, accompanied by &
certified: English translation and, in this case, the English franstation will prevanl
unless the document is'a constitlitichal, staiutory or other: oﬁ’ cial document

-__ASSEG NMENTS AMG TRANSFE RS

No assignment by Company

Save as otherwise permitted in the Facility Agreement, the.Company shall not assign, novate,
tranisfer or otherwise deal with s rights-or obligationis undér or mierests inthis Deed, éxcept with

“the prior written consent of the: Security Agent.

Transfer by Security Adgent

19.21  Inacéordance with the terms:provided in the Facility Agreement, the Security Agent

' may assign, novate, transfer or otherwise deal with any rights-or ebligatichs under or
Jinterests in this Deed. and/orany Supplemental Deed upon prior notice to'the
'Cumpany

1622 The Security Agent may disclose any information-about the Company, the Secured
Assets and/or this Deed andiorany Supplemental Deed to-any persen to wham it
proposes to assign, novate or iransfer (or has assigned, npvated or transferred) any
rights or obl |gatmns undar or interestsin-this Deed or any Supplemental Deied, or with-
whomvit propioses to enter into (or has entered inte) any other dedlfings in, relation to
-any.such rights, obligations. or interests, provided that the Security. Agent has taken
-reasonable measures 1o ensure such information is to be treated as confidential by any
such ‘person..

19.23  Any person to whom the benefit-of all such rights-has been: e’ffectwely transferred,
subjectto such obligations, may enforce: this Deed and/or any Supplemental Deed in
the same way as if it had been a Parly instead of the Security Agent.

19.24  ifthe Security Agent transfers part only.of its rights in respect of the Secured Liabilities
to-any person, then this Dead and/or any Suppiemental Deed shall I thereupon be
deemed to have been entéred into by the Security Agent s trusteé for the Secured
Parties-and such-other parson.

#8
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20.2
21.

214

21.2

22.

224

222

223

224

BORROWER'S ACKNOWLEDGEMENT

‘The Borrowér-enters into this Deed fo:.

2011 acknowledge the seeunt}f assignments and undertakings given by the Company in
_relatlon to the assets of the Sub-Fund and tha r:ghts of the Secunty Agent in relation
meretc and-

20012 inaddition to (but without dolble counting): any indeminity given by the Borrower under

‘the terms of the Facility Agreement, to agree to indemnify, guarantse or pay- any: cos%s
‘expenses or losses incurred by the Security Agen any Enforcement Party or any”
Secured F’ari:y ansmg from any. lianility, act or omission of the Company under thig
Deed on the same basis as set-out in clause 13 {rr‘rdemnn‘}f) and clause 15 (Costs and
;Expenses} of the Facility Agreemam ‘except for any expense, loss, lability or damage
ansing from the: Company's gross riegligence, fraud or wilfil miscondict which shall
remain the liability of the Company sutject to the ottier terms of this: Deed.

“Thie partles -acknowledge that the Company has entered into this' Deed and undertakes all
-actions in-conngction with it on the instruction of the Borrower.

GOVERNING LAW AND JURISDICTION:

Governing law

“This:Deed:andfor any Supplernental Desd and any non-contractual obli gatmns arising gut-oforin:
: .connectmrt with it ate governed by Englzsh W, o S -

Aurisdiction

2121  thecourls of England have exciusive jurisdiction to settle:any dispute arising dut of or
' in cennection with this' Deed-and/or any Supplemental Deed (including a dispute
‘retating to-thie existence, validily or termination of this. Deed andlor any- Supplemenilal.
Daed or any:non-contractual obligation ariging out of orin connection with this. Deed
-and any: Supplemental Deed) (a Dispute).

2122 The Parties agree that the courts of England are the most appropriate and convenient

‘courts to setle Disputes.and accordingly no Party will argue to the:contrary.

“THIS DEED

Consideration

The Company has entéred into this Deed and/orany Supplemental Deed i inconsideratien of the
Secured Parties or some of them-agreaing to-provide: (ar to-continue to provide) finance facilities
to it o the terms agreed between them.

Execution of this Deed - counterparts

If the Parties execute this Deed andior any Supplemental Desd in separate cauntarparts thig
Dead will take effect as'if: they had all executed a single copy.

Execution of this Deed - formalities

This Deed and any Supplemental Deed.is i'ﬂten'ded;.m be'a deed even'if any Party's execution is
nigt in accordanca with the formalifies reguired for the execution of desds,

Amendments arid waivers

Any provision of this Deed ot any Supplemental Deed may be amended ohly iF the: Security Agent
and the Cmmpany so agreesin writing and any bresich of this Deed and/or any: Supp1ementai

MG AT4BE488E
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225

22.6

227

Deed may be waived before or after it-occurs only if the Security Agent so agrees-in writing. A.
waiver given or consent granted by the Sacumy Ag nt under this. Deed andfor any Suppiemen?ai
Deed wil be eﬁec‘twe only if given in.writing and then onlyif the instance ancl fDr thie purpose for
whlch itis glven

Partial invalidity

2251 If, atany time, any provision of this Deed and/or any Supplemental Deed s or is feund.

16 have been: illegal; invalid o unenforceable in any respect Onder the faw of any
j}urisdsctlo this does nétafiect the legality, validity or: enforceability of the ather
provisions:of this Déed or any Supplememal Deed, northe lagality, validity oF
‘enforceability of the affected provision urider the law of any other jurisdictin.

2252  IFany Party is not bound by this-Deed andfor any Supplemental Deed {or any parl of it)
“for any reason, this does not affect the' obligations of gach other Part}r under this Deed
and/orany. Suppi@menta} Deszd (or urder the refevant. part)

‘Other security’

This: Deed-and/or any Supplemental Deed is in‘addition 1o, and does not operate 50 asin any

“way to prejudice or affect, of be prejudiced or affected by, -any other security or guarantee which
‘the Sedurity. Agen‘t may now or at-any time after the date of this' Deed and/or any Supplemental

Desd hHold for or in réspect of the Secured Liabilities,

Ownership of this Deed

This Deed and/orany Supplemental Deed-and every countérpart'ofthis Deed andforany

Supplemental Deed is-the préperty of the Security Ageni

Thiz document has been exgcuted a5 a deed and is delivered and takes effect onthe date stated
at the.beginning of it.
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SCHEDULE 1

Details of Property

The Bank of New

York Mefion
{Internatianaly

~Limited, as.
Depasitary for
“and.aribehalf of
the Borrower

Fiveways
Leisire Park
Fiveways

Leisure Cenire,

Birmingham

WAMEB011Z
WhI735265
WM770518

| Leasehaid

| Fiveways

| Leisure Park,
{ Fiveways

| Leisure Centre,
1 Birmingham

| Site tiounded by

Broad Strest,
Bishopsgate:

| Street, Tennant
| Street and St
| Martin's Street,

Birmingham

38 Bishopsgate

Street,
Birmingham
{B151EDN

2. | The Bank-of New
York Melion
“(International}
‘Limited, as
‘Depaositary for
cend o behalf of
the Borrowar

OHL Stanton:

SumnerRoad

Shepherds

Grove:

Bury St
Edmunds:

8K107584
| 'SK4635

| BK4BT1.

| Freehold

DHL Stanton
Sumrier Road

| Sheperds Grove

Bury St
Edmunds
Land al
Shepherds

| Grove Industrial

Estate; Stanton

1 Land:at

Sheperds Grove

“YYork Melion:
{International}
Limited, as.

- Depagsitary for
and on: behalf of
the Borrower

3. |'The Bankof New

Bpectrum Mead
Way

Bwindon

WT203253

| WT203255

Frashold.

Spectrum Mead
Way Swiridon

Land lying to'the
North of Shaw
Road, Shaw,
Swinidon

Land lying fo the
north east.of a
road leading:
frorm Nine Elms.
to Bwindon

AC_174584888.4




“The Bank-of Naw

Yark Mallon”
nfernational)
Limiited,-as
Depositary for
-and on.behalf of
the Borrower

srazebrook

industrial

Pearires Lane.
B‘udle_y :

WM7647:14

| Wh810046

MM 14303

Freshiold

1 Uni-5 And Wnit
| 8, Grazebrook.

industrial Park,.

Peartreg Lane,
Dudlay {D¥2

OXW)

Blocks 2 And 4,

Grazebrook
| industrial Park;
+ Peartree Lane,

Dudiey

Landat
| Grazebrook

Industrial Park,

Peartree Lane,
1 Dudley {(DY2
| oxw

“The Bank of MNew
“York Melion
(International)
Limited; as-
‘Depositary for
send orvbehalf of
“the Borrower

© London East
Leisurg 2

| Dagenham

TEL503248

Freehold

| Lendcn East
Lesiure 2
Dagenham -
| East Thames
Plaza, .

Dagenham

| Laistre Park.
1 Cook Road,
Dagenham,

| RMIBUQ

The Bank of New
“York Mellan.
A{Intermatioral)
‘Limited, .as

Depositary for
‘and.ori behaif of
the: Borrower

Hengove

- Leisure Park

Hengrove Way
Bristod

‘BL70086

- BL52254

Leasehold

1 Hengrove

| Leisure Park:

| Hengrove way
| Bristol

land on the east
side of

1 Herigrove Way,
| Hangrove Park,

Bristol

The Bank of New
SYaork Mellsn

- {Intemational)
Lirmited, as
‘Depositary for
and on-behalf of
“the:-Borrower

£6-64

Broadmead

and 47-45 and

81-83 Merch
Bristol

BL126048
AM1B6003:
‘BL52022

BL18681
AMI14T002
ANV219505

-AVET1ET

BL145324

Leagehold

52w 64.(Even)
Broadmead and
41 ta:45{0dd)
Merchant Stragt,
Bristol

B51-53 Merchant
Sireel, Bristol,

1 BS1.3EE

B3 Merchant

AG_174584055 4
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Street, Bristol
(BS1 3EE)

The Bank of New
York Mellon
(intermational)

‘Limited, as

| Depositary for
-and: on behalf of
the Borrower

NIl Sqjiare and

Mili Court
Featherstone
Road

Milion Keynes

[ BM151819

 BM131962

Fraehoid

Mill- 8quare and

1 Mill Court - 7 Mill

Square;
Eaatherstona
Road; Walverlon
M, Milter
Keynies (MK12

| 5203

Wil Court,
Featherstoni:
Road, Walvarton
Mif, Miiton,
Keyfes (MK12
SRD)

| The Bank of New
York Mellon:

1 :(International)
‘Limited, as

| Depositary for
and on.behaif of:
| the:Borrower

'i'f”'ryzm-
Nightclub.
154-1586.

Clarence Street 5:

‘Kingston
ypon Thames

| TGL140394

Freehold

Fryzm Nightclub |
154-158 Clarence |
Street Kingston- |
Upeon Thames:
Oceana, 154-158
Clarence Strest,
Kingston Upon
Thanies; KT1
1P

10,

The Bank-of New'
“Yorlk Mellon
‘(international)
Limited, as

| Depositary far
and-on behalf of
Ahe Bommower

Bo14 Station
Road and 15
18 Friar Strest

Reading:

|'BK284995

Freehold

6-14 Station-Reoad
and 15-18Friar.
Strest-Reading -
Land on the sast
side:of Station:
Raad, Reading,
RG1T 1DB

1

“The Bank-of New

York Mellon

{internationaly
Limited, as

Depositary for

| and on behalf of
-the Borrower-

Aldermans
Green |E
Barlow Road

Cov.ent'fy

1 WMI20813.

Freshold

Algermans Green
{E - Barlow Road
Coventry - Land
and buildings onh
the Sauth side of
Barlow Road, .
Coventry

12,

The Bank-of New.
A Yok fallon
(ntemational)

Limited,.as

.Depositary for
| and on-bahali of-
| the Borrower

- Armourers
- Huotise

- Duesn

o Charlotte
. Btreet

- Bristol

AVZ5088

Freehold

Armourers House
- G'to 15 {otd
numbers) Little
King Street.and
50 Queen
Chiarlotte Street,
Bristol:

AC_174B84868 4




13,

“The Bank of New

York talion

[Intermaticnal).
Lirnited, 4%
-Depositary for
“and on behalf of
Ate Borrower

dnitg 1, Zand
4

. Jarmage:

Industeial
Eslate
Tatke Pits:

‘Stoke on Trent

| SF332007
| sF229480

SFE336966

Fraghiold
Freshold

Leasehold

Unit 1, Jamage:
Road lhdustrial
Estate; Talke
Pits, Stoke-On-
Trent (ST7
AR

Urit 2, Jantiage
Industriai Estate,
TakePits,
Stiake-0n=Trent
(STT 1XW)

Unit 4 Jamage
Indusirial Eslaie,
Pit Lang, Talke-

14.

The Bank of New

York Mallasn

(International)
Limited,-as
‘Depositary for
wand on behalf of
‘the Borrower

27 High Street

Cheltmsford

EX727526

- EX353191

Freehold

Leasehold

27-33 High
Street,
Chwstmstord,

| oM1 1DA

15.

-The Bank of New

York Mellor

‘{Internationa)
“Limited, as

“Depositary for
and onbehalfof -
the Borrower

St David's
Retail Park:

1 StDavid's.

Road
‘Swansea,

T WA344678

Freshold

| 8t Davids Retail

Park - Units 1
And'Z, St Davids

{ Industrial Estate,

5t Davids Road,

| swanses

Enterprise Park,.
Swarisea, SAB
8RX

16.

The Bankof New -

York: Mellon
{Intermational).

Lirnited, as

“Depositary for

-and ort behalf of
“the Borrower

Speke-Halk
Avenue
Speke:

1 Liverpool

MSE01810

Lgssenold

Speke Hall
Avenue , Speks,
Liverpool - H'P

1 Ghiemie Pelzer

(UK) Ltd, Speke:
Hall-Avenug,
Liverpool, L24

17.

‘The Bank of New

York Metion

(Internationat)

|| Limited, as

| Depositary for

| -and on behalf of
| the Borrower

9-25 Bold
oitest
Livergool

F WS302270
| LA315529
- LA315530

| MS302271

Freehold

9:25 Bold Street
Liverpool =17+
19 Bold Street,
Liverpool {L1

| 4DNJ

9 11 and13
Bold Street,
Liverpaol, L1
4DN

15 Bold Street;
Livergool, L1

AT 174584868 4
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1 4DN

1 21 .25 {odd),
| Bold Street,

1 Liverpool {L1

{ 4DN})

18,

“The: Bank of New:

York Mellon
{Intermationial)
Limited, gs
Depaositary for
‘and on behalf of
“the: Borrower:

Whitehall
Trading Estate
Gerrish Aveniug

 Bristol

| AV53514

| Freenold

| Units 1-9

| Whitehall

T Trading Estate,
GErrish Avenue,
‘Whitehall,:
Bristol, BS59DF

18,

“Fhe Bank-of New
York Mellon
{International}
Limited, a5
Depositary for
-and on-behalfof
the Borrawar

Mecca Bingo
Skimpet:Road:

Luton.

BD55354
| BDS5353

Fraafiold:

Mecca Bingo,

| Ceasars Palace,

Skimpot Road,

| Lutorr

20,

“The Barik.of New
York Melicn
(Internatioral)
Limited; a8
Depositary for
-and an behalf of
the Borrower

“Anglo Office Park,
-High Wycombe.

| BM322732

Leasehold

| Anglo Office,
| Lincoin's Inn
| ‘Office,Angle
| Office Park
| Twytord

High Wycombe

21

Thig Bank of New
York Mellon
{nternational}
Limited, as.
Depositary for
and-on behalf of
the Barrower

Lingotn's [owy
Lincoli's fnin;
Office

Anglo Office:

- Park

Twytord
High

- Wycombse

| BM164023

| BM274503

{ BM173582

Freshold

Leagelald

Lincoln's Inn -
Land onthe
East side of
Lincolre Road,
Cressex

“Business Park; .

High Wycombe

Chichester
Building, Lincoln

Road, High

| Wycombe, HP12.
3RE.

Parking Space

Touks. Court;

Lingoin Road,

Cressex
Business Park,
“High Wycombe:

22,

The Bank of New |

“York Méilpn
- {International}
Lirnited, a5

Depositary far

The Rivergate
Shopping
Centrg
Viersen Platz

| cBzesB27

Freshold

Rivergate:
Shiopping: Centre
- 9210104

{even) Bridge:

_Slreetand 1 to

AC_174584868 4
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‘and-on behalf of
the Borrower

- Peterborough

24 {inclusive},
2T and 28
Rivergate
Arcade, Viersen
Plalz, Rivergate
Cenire,
Peterborough

23.

The Bank of New | Jeror
| Midland Road

| Walsal

Yerk Melion

| {International)

L_i_n:f_né_ic_-*:‘.;l¥ as
@rigl on behalfof
thig Bofrowar

Jeromie Retail

WM5181a1

WME04620

Freehoeld

Jerome:Rétail
Park, Midland
Land.and’
buildings ori the
riorth westside
of Midland -Roaid:

24.

The Bank of New

Yaork Melion
{international):
Limited, as
Depositary for
antl-on behalf of
the Borrower-

The Kursaal

Southend on
Sea

EX970488

Leasehpid

The Kursaal,
Southend on
Sez= Land lying
to the east of
Southchurch
Avenue,
Southend-On-
Sea

25

The Bank-of New:

York Melion
{International)’
Limited, as
Depasitary for
atid-on behialf of
ihe Borrower

UnitFand G
Cosgrove
Close
‘Biackpole
Road
Warcester

HW57782

Freehold

Uniits F And G,
Cosgrove Close;
Worcesler (WR3
BUA) ;

26,

The Bank of New '

“ork Melion
{lrterriational)
Limited, as.
Depositary for
‘and on béhalfof
the Borfowet

62-85
Biackpole
‘Road

Worcester

HW89463
WRIB067.

Freehold

| 62-85 Blackpole

Road Worcester

{ -Landand

buildings at
Blackpola

| Trading. Estate,
| Worcestar

27.

The Bank of New
York Mellon
{Internaticrial)
Litnited, as
Depositary for
and:on behalf of
the Borrower:

Imperial
Arcade

201 Western
Road

1-7 Dyke Road

Brighton

ESXZ237921

ESX201883

Freehold

Imperial Arcade
201 Western:
Road 11, 12,
12A, 14, 158,
16, 17A.178
and 17C
Imperial Arcade
and 1 to 13
Dyke Road,
Brighton, BN’
3EA

28,

The Bank of New
York Mellon
{International).
Limited, as

New Stréet
Retail Park.
50-54 Néew

Street

K831010

K281190

| :‘Freehold

New Streat
Retail Park -
Land on the:
Morth side of

AC_1T4584968 4.
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Depositary for
_and on behalf of-
the Borrower

Ashford

K4R4757

New Slreet,
Ashford

Land and
buildings on'the
North side of
New Street,
Ashford.

Land onthe

1 North East side

of New Street,

Ashford

29.

The Bank of New
York Mellon

K I':ﬁtérfgatt{}ﬁa!_)'
Limited, as
Depusitary for
and on behalf-of
the:Borrower

Booker
Unit1 Park
Farm Road

Folkestone

424234

Freshold

Booker Wnit 1.
Park Farm Road
- fand:and
b‘i,ﬁid'i'ri_gﬁ- ory e
north east side
of-Park Farm
Road,
Folkestone

30.

The Bank of New.

~York Mellon.
{international)
~Lirnited, as
Depositary for
-and on behaif of
‘the Borrower

Biock L
Peartres
Business Park

~ Crackley Way
Duidlgy

WMBS7997

Leasehold

UriitL, Peartres
Industrial Park,
Lrackley Way,
Peartree Lane,
Dudley {DYZ.
QU

a1

"The Bankof New

| Yark Melion

{International)
Liritad, as
‘Depositary for
andon behaif of
“the Borower

28:31The
Horsefair and
6-10-8t James
Barton '
Bristol

| AV188518

| Avg7208

Leasehold

20/31 The.
Horgefair,

Broadmaad,
BS13JL

5-10- 8t Jamas
Barton, Bristol,
BS1.3LT

32.

“The Bank of New
York Mellon

“{International)

Lirvited, as
Depositary for
and on behalf of
the Berrower

91101 Lower
. Precinct.

Coventry

| wmstes7es

| Leasshold

91101 Lower

Precinct,
Coventry, CV1
108

33 .

The Bank of New
Yotk Mellon

| (international)

“Limited, a8
‘Depositary for
“and or behalf of
the Bomrower

233 High Street

U‘xbri'dig:e

NGL469758

Freehold

233 High Street,

| Uxbridge, UBS
1LE

4.

- The Bank of New
York Mellory:
{International)

3-11 Fairfax
Street and 156+
18 Nelson

AV239358

Leasahold

Tto1: _{{c;_d't:l'),
Fairfax Street
and 151018

AC_174584868 4

i




Limited, as
Depositary for
“and o behallof

Street
Bristol

Nelson Slreel,
Bristol

35,

| the Borrower:
- The Bank of New
“York Mellor -
| (nternational}
“Limited, a8
Depositary for
-and on'behalf of
i the Borrowear

24-32 Bond
and 59-65
Horsefair

Bristol

AV100742

Leasehald

24-32 Bond and’
9-65 (odd), The
Horgefair,
Bristol, BS1 3P

36,

| The Bankof New
Yark Mellon
‘nternationat)

Limited, as
Blepositary for

~and on behalf of

Dakota House
Payie Road
Colnbrook

BK332716

Freehaold

DCakota House,
Poyle Road,
Colribrack,.
Shough (813
0QX)

370

:: the Borrower

The Bank of New:
I York Mellon

| {international).
“Limited, a8

| Depositary for
“ahd i tehalf of
| the Borrower

Magnet Limited:

Porirack Larie
‘Stackton on
Tees

CE75022

Freehold

Magniet Limited -
land and
buildings on thé
South East side
of Portrack
Lang, Forrack
industrial Estate;
Stockion-on-
Teess

38

The Bank of New
I York Mellon

1 (International)
| Limited, as

- Depositary for
-and on behalf ¢f
| the Borrower.

18-20 St Mary's

Syuare

Swanses

WABAOTTH

Frashold

18-20 8t Mary's
Syuare - land on
the East side of
St-Mary's
Arcade,
Swansea

39, |

“The Bank of New
FYork Mellon
1 (Intefriational)
| Limited, gs
1-Depositary for
| ‘and on-behalf of

| the Borrower '

5363 Corrivwall

and 135-147

Armiada Way
Plymouth

DNG73489

| DN373490.

DMN373484

Leasehold

57 063 (odd)
Comwall Street,
Plyrigiuith, PLY
NS

| 135-141 (6dd),

Armada Way,
Plymouth, PLT

| 1HX

| 443-147 (odds)

Armiada Way,

| Plyrnouth, PL1.
[1HX

| The Bank. of New

York Melion

{International}:

- Limited, as

| Depositary for
and-on.behalfof

69 Above Bar
Sireat

| Souttiampton

HPZ71706:

 Leasehold

Snappy Snaps,
89 Above Bar
Strest,
Southampton:
(SC14 TFE}

AC_ 174584868 4
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the Borrower

41.

The Bank of New
York Mellon

(internationat)

Limited, as

‘Depositary for
‘and on behalf of
‘the Borrower

Longs Steel UK
Limited
Chainbridge
Road
Blaydon on
Tyrie
Newcasths

TY175397

Freehold

Longs Steel UK

Limited - Jand’
lying to the:
south. of Chain’
Bridge Read,
Bfaydon

42,

The Bank of New
Yark Mellon

(International)
Limited, as

and on benalf of

| the Borrower

Tangent House
Forbury Road

Reading

BK290538
BKA415421

Freehold

Tangent House,
16 Forbury.
Road, Reading,
RG115B

43.

The Bank-of New .

York Malion

+ntarnationat)

| Limited, as
Bepositary for
“and on behalf of
Jdhe Borrower

Vacant &
Clifton Trade
Bathrears.

- Waligate
1 Wigan

GM488065
GM720810

GM485167
GM4B5166

GM465168

Freehoid

Lsasehold

Vacant & Clifton
Trade:
Bathroomis - 121

| Wallgate, Wigan

123125

| Wallgate, Wigan

1234125,
Wallgate, Wigan
(WN3 4AA)

44,

“The Bank of New

York Mellor

Limited; ag

Depositary for
| ‘and on behalf of
the Borrower

50 New
Geprge Street
and 131-133;
Armada Way
Plyimouth

DN207974

DN173772.

Leasehold

50 Mew George
Street and 125,
127 and 129

Armida Way

131 Armada
Way, Plyriouth,
PL1AHX

45,

The BankofNew |

Yark Melion

{Internatiorial)
Limited, as
‘Depositary for
~and on behalf of
“the Borrower

Centre 27
Birstall

| Leeds

Wykez22421

Freshold

Centra 27
Birsall, Leeds -
Units 19,
Centre 27
Business Park,
Bankwood Way,
Birstall, Batley,
WE17 8T8

46.

The Bank of New
York Melkor

| (International )
-Limited, ais

Depositary for

| and on tehalf of
the Borrower’

David Lioyd
- Monkspath’

Leistire: Park
Highlands.
Road
Solihu

WiB42307

Freghold

Monkspath:
Leisure Cenlrg =
Otium Park,
Highlands Road,
Shirley, Solihull,
BOC: AN

AG_174584868_4
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47..

The Bank of New
York Melion
{International}
Limited, a8

| Depositary for
‘and on behalf of
| the Borrower

Chaffinch. RP

Chaffinch Riovad:

‘Castletown
Sunderland

TY1Z788

Frashoid

Chaffinch RP

Chaffinch Road,
Land on the east

side-of East:

Vigw, Hylton
Castle,
Sunderland

48..

The Bark.of New

| York Melion

{International}.
Limited, as
Deépositary for

and on behalf of
the Borrower

; I

Four Ashes

' Industrial

Estate

' FouirfAshes
- ‘Wolverhampto

SF245229
SF312044

SF337704

| sEs74923

| SFa75195

SF480645

SEB3T029

SFE540081

Freehold

Units: 14, T5:and.
16 Four Ashes.
Industrial Estate,
Four Ashes,
Wolverbampton

Land and
Buildings on-the
Morth Side of
Station Road,
FourAshes

Land lying to the:
rorty of Station
Road,-Four
Ashes,

W&I’verha_mpmn o

Urits 4417
Four Ashes

| Industrial Estate;.
| Station Road,
{ FourAgshes

1 Unit, 2 Station

| Road, Four

| Ashes Industrial
| Estate, Four

| Ashes,

Wolverhampton

| (Wv1070B)

Land and
buildings on the

| north-west side
| of Station Road,
| FourAshes,

Wolverhampton

{ Land on‘the

| narth side 5f

| Station Raad,-

| Four-Ashés

I industirial Estate;
| Four Ashes,
I Walverhampton

| Land adjoining

Statior Works,

| Station Road.

AC_ 1745848684




Four Ashes,
Wolverhrampton
(Wvia 7BX)
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Toe

Dated:

SCHEDULE 2
Form of notice to fenant
[name and address of tenant]

[date].

We referto d lease: dated [date] (Lease) between [lf] (rame of Chargor) ({Zhargor) ang-you-in.respect of
[Prope:ﬂyj (Pmperty) '

We, the Company, hereby nolify you that by a Security Agreement dated [date] made by the Company in
favour of Solutus Advisors Limited (Security Agent), the Company has charged or assigned absolutely
(subjectto a prawsu far reasmgnment onredemplion} o the. Security Agent all of the Company's nghts
title and interest in'the Lease and in all amounts paid or payable (o or for the aceount of the Cempanyin
connectian with the letting, licence or g_ra_rrt_of other ights of use or occupation of any part of the
Property; including each of the following -amounts;

1.

10.

rent, licence fees -and equivalent amounts paid or payable;

“any sum received orreseivable from any depesit held as security for performance:of your
obligations;

‘& surm.equal to any apportionment of rent-aliowed our favour;

“any-other moneys paid or payable in respect of ooeupation and/or usage of the Property and any
fixture and fitting on the Pr@peﬂy including any fixture or fitting on the. Property. for display or

advertisement, on licence or otherwise;

any sum paid-or payable underany policy of insurance in respect of loss of rent or intergst on
rent;

any sum paid or payable, or the value of any conisideration given, for the grant, surrerider,

:amendmem Supplement or axﬁensnon of the Leasa

.any sum paid or payable in respect of a bréach of covenant or dilapidations under the Lease;

any-sum paid-or payabie by or distribution réceived or receivable from any gugrantor of your

obligations urider the Lease;

-any.amount paicl of payable toug by you %:Jy way of contribution to ground rent, insurange premia;
‘the Gostof an insurance valuation, a service or other charge in respect of our costs in connection
‘with any management repair; maintenance or similar obhga%mn ot in_providing Services o d
‘tenant of, or with respect to, the Pmperﬁy ar a‘treserve or sinking fund or by way of VAT; and

any interest paid of payable on, and any. damages, compensation or settierfient paid or payable

in respec’s of, any suri referréd to above less any telated fees and expenses incurred (which’
have ot been !’Eél‘ﬁbﬁl’ﬁ&d by another perscm) by the Company,

{together, Rental Income),"as security for certain obligations now or hefeafier owed.by the Company to
the: Secumy Agent

Wi further fiotify and irfevacably and urconditionally instruct and authorise you that:

1

AL 1745848684

‘you riay continue 1o deal with the Company in relation tothe Lease until you receive written
‘notice 1o the contrary from the. Security. Agent; thereafter the Company will cease to have any

right to. deal with you in relatien tothe Léase and therefore from that time you-shouid-deal only
with thie- Sectirity Agent;

A



Z you-are authorised fo disclose information in relation tothe Lease to the Security Agent to.or
farther authority from.the Company’

3. you must pay or release all monies to which the Company is entitied under the Lease into the
Tfollewing: account unless the: Security Agent otherwise agrees in wiiting:

s accountnumber:
s sort code:
@ gccounthame:

4. “you must supply copigs of all-notices and other information under the Leaseto the Se’suﬁiy"
Agent: and

8. thie provisions of this notice niay only be revoked with the wrilten consent of the Security Agent:

Please sign and relurn the enclosed copy of this notice to the Security Agent (with a.copy o' the
Company) by way of confirmation that:

(d) youdgree o the terrs sel outin this notice and to actin accordance with its ‘provisions; and:
(b} you have not receivied notice that the Gompany has charged orassigned. its rights under the Lease
o a third party or created any other interest (whiether by way orsecurity or otherwise) inthe Lease
in favour ef athird party. '

This notice dnd any ron-contractlial obligations arsiig out of or in Gonnection with this rotics are
governed by English law. ' '

Yours faitbfully,. for and on behaif of [Chamyor]

fto be endorsed on copy notice]
Ta; [mameand address of Security Agent]
Copy to: [narme and address of Chargor]

We hersby acknowledge receipt of the:above notice and confifm our agreement to/ the matters setoutin:
paragraphs (e)end {b)above:.

Signed.
fof dnd on behalf of [pame of tenant]

Dated: {date]

AC_T74584868:4 3



SCHEDULE 3
Form of netice to counterparties of Material Contracts
Tou [name and addréss of counterparty]
Dated: [date]
Dear Sirs

(here identify relevant Material Contract] [Contract] made between {1 [Chargor] (Charger) and (2§ [here
insert name of counterparty}

We [Chargor] hereby notify you that by a; Security Agreement dated [®] (Security Agreement) mads by
(amongst others) the Cempany in favour of Selutus Advisors Limited {Security Agent) (as truslee and
security agent for itself and certain other barks and financial institutions referred to in the Security
Agreement as the: Secured F‘arﬁes) the Company hais eharged [or: asgegﬁed absolutaly (subjecttoa
proviso.for reass:gnment on reclemptaan)l to the Security Agerst all.of the Company's rights; title and
interest in the Contract as security for certain obligations now or hereafter owed by the Company to-the
Security Agent and other Sécured Partigs.

We further riotify and irrevocably and unconditidnally instruct and authorise you that:

1. you.may cantinue fo dedl with the Company in rélation to the Contract until you receive written
notice to the: contrary. from the Security Agent; thereédfter the Company will i cease 10 have any
Tight fo dealwith. You'in raiat!en 1o the Contract and therefore from that time you should deal only
with the Securrﬁy Agent;

2. “you are authorised to disciose information in relation to the'Contract to the Security Agenton
request without any enquiry by yol: as to the justification for such disclosure or reference o -or
further authorﬁy from the' Company, and

3 the provisiofis of this fotice may only be revoked with the written congent of the Sesunity. Agent:

Plezse sign and retum the enclosed copy of this notice 1o the Security Agent {(with a copy to the'
Company) by way of confirmation that:

A youagree tothe terms sel out in this notice and o actin accordance with its provisions; and

B you have not received notice that the Company. has charged or assigned its rights under the
Cortract fo a'third party or creatéd any other interest {whether by way .or ser;unty erotherwise)in the
‘Contract in favour of athird: party.

Thig rotice and-any nor-contractual obligations arising out-ofor in connection-witt this rictice are
governed by English taw,
Yours faithfully

for and on behalf of [Chargor]

[to be endorsed on-copy notice]

AG_ 1745848684
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To; [name and address of Security Agent]
Copy tor [name-and addresses of Chargor]

We hereby acknowledge receipt of the-above notice and confirm our agreemient to the matters set outiin,
Paragraphs A-and B abeve,

SIINEY coen e senenr e e s

for and on behalf of [narie af:cduntémar%?]

Dated: [date)

Ko _ 174584868 4 N
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SCHEDULE 4
Form.of notice fo landlord

To:  [name and address of landlord]

Dated: [date]
[identify relevant Property/Properties] ([together the Properties and-each &) Property).

We [Chargor] {Chargar) give you notice thal we have ‘assigned and charged to Solutus Advisors Limited
(Security Agent) (as trustée and. securaty agent for itself aﬂd certain other banks and financial
lnsiliutwns) pursuant to 2. Security Agréement entered into by us in favour of the Security Agent dated (@]
all ‘our rights arid remedies in cohriection with the lease(s] of the {Propertyli{Properties] dated [@] and
made: betivasn you{1) and ourgslves (2} (the Lease]s]).

With-effeict from the receipt by you of thisinolice:
1. ‘we Trrevocably authorise and instruct you- frém- timé to time to:

1.1 cdisclose tothe Security Agent, such infurmation relating to the Lease[s] as the Security Agent
rhay: from time {o time reéquest;-

1.2 without requiring further-approval from us, provide the Security Agent with such information
- relating to the Leasefs] as it may from time to time request.and to'send copies of all notices
issued by you under the Lease(s] to the- Seeurity Agent aswell as to us; and-
1.3, send.coplesiof all notices and other information given or received under the Leasg(s] tothe.
Secuniy Agent.
2. All rightsto compel performance:of the Lease[s] are exercisable by the Security Agent although
‘the Company shall remain: iable to. perform-ail the obligations assumed by it under the Lease{s].

3. -All rights; interests and benefits whatsdever accruing to-or for the benefit of curselves arising
Hromi the Lease(s] belong to the Security Agent and no changes rrdly be made to the termsof the
-Lease[s] without the Security Agent's consent,

These instructions may not be revoked, nor may-the: terims of the Lease[5§ be amended, varied arwaived.
without the prior written consent of the Security Agenit.

Thig notice and any nor=contractual obligations ariging out of or in connection with it are.govaimead by
English faw.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning it to the Security Agenit at iaddre&s of Security Agent] marked forthe. attentmn af [®].

Yours faithfully
for'and on behalf of

[Chargor]

AC TTASB4EER 4. _
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[Cn copy anty:]

To:  [nameand address of Security Agent]

FAG: [®]

We acknowledge receipt of a-nofice in the terms set:out above and confirm that we have not received
naticeg of any previcus asagnmenis or charges of or-over any of the right-and remedies in connection
with the: Lease{s] anid that we will comply-with the terms of that notice.

We further confirm:

1. we will notify you in writing i thearinual rent, service charge or any other sums due and payable:
by the Company under the Lease(s] has not been paid within- 14 days:of its due date; and

2, thait: before serving a notice pursuant to Section 146 Law of Property Act 1825 or taking any ofher
action or sleps (o forfeit the' Lease(s] or re-enter the [Property)/[Praperlies] we will:.

21 givenotice of any breachof the Lease[s] cemplained of to the .Secur“i_ty Agent; and.
2.2 if the Security Agent confirms i in writing to us within 14 days of such niotice that it wishes to

remedy the breach; allow the Security Agent 28-days’ {or such longer period as’ may- be
reasonable in view of the nature-of the breach) to rémedy the breach. ]

Signed for and on behalf of

[Landlord]

By: [e]

Dated: [ﬂj

A 174584868 4 _
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SCHEDULE 5

Form of Supplemental Deed

THIS DEED is dated 20[®] and macde between;

(1
@)

[@] (Company).

Solutus Advisors Limited (Security Agent).

BACKGROUND:

)

(8}

1.1

1.2

13

24

Thie Company has entered into a- Secunty Agreement dated [date} as. suop lerented and
amended from time to tima).

Thie: Company has al the reguest of the Borrower and in consideration of the Secured Parties

making or.centinuing to make facilities available to the Borrower or any: other member of the

Group determined to enter into this Deed.
INTERPRETATION.

Irithis Deed, lerms defined in:the: Security Agreement shall, unless otherwise: defined i this
.Dieed,-__have-the-same.-r_neaﬂing in this Deed and the fellowing terms have the following meanings:

Security Agreement.: the security agreement dated [8] between [E}ngmaE Chargers} arg
o : “the Security Agsnt..

This Desd s supplemental to the Security Agreement. Clauses 1.2 (Construction) — Clause 1.4
{Third Party Rights), Clause 3.1 (Ful fitle guarantes and implisd covenants)-and Clauses 3.210

‘Clause 22 {This Deed) of the Security Agreement are incorporated into this Deed, as if
references in those clauses to ‘this Deed' were references to this Deed and as if all references in
‘those céauses o Secured Assels wera reference& to'the agseis of t_he Company from time to tirme
-charged in favour of, or agsigned {wheﬁher At law or in equity) to, the Security Ageﬂt by or
‘pursuant to thgs Deed.

The Company ‘and the Security Agent agree and acknowledge this Deed is a Supplemerital Deed:
undér the Security Agreemeant.

‘CHARGING CLAUSE

‘Grant of Security

The Company hereby charges with full title guarantee in favour of the Security Agent: as Security:
for the payment and dischargs of the Secured Obligations; ‘chargés as security in favoiir of the

‘Security Agent the: follovwing assets:

214 First legal mortgage on specified land and buildings:

by way of first legal mortgage afl its. Property {if any}identified in Schedule [1] (Defails
of Property)-and any buildings, fixtures, fittings, fixed plant or machinery fra}m time to
time: situated on or forming partof such Property;

[ADDITIONAL SPEGIFIC SECURITY TO BE INCLUDED ON-A CASE BY CASE.BASIS]

SECURITY TO BE INCLUDED IN SECURITY AGREEMENT

For the purposes of this Deed and the Secuirity Agreement and with effect from the date of this
Deed, the properiy and assets of the Compariy morigaged, charged-or assigned tothe. Sewniy

'Agent by or pursuanz to this Deed shall form part of the Secured Assets and reférences in ‘the

AQ 174584888 4
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5.1

5.2

8.2

83

Security Agreement to the Security created by or-pursuant to the Security Agreement shall be
deemed 1o include the Security ::reaied by or pursuant to this Deed.

NEGATIVE PLEDGE

The: -Company agrees: to the restrictions set outin Clause [5] (Negative pledge and disposal’

resfncmns) of the Security Agreement i# feiatwn to'the Secu,red Assets charged @ursuaﬂt 1o this
Deed.

IMPLIED GOVENANTS FOR TITLE.

The covenanls set out in-Section 3(1), 3{2) and 6(2).of the Law of Property (Miscelianeous
mesmns) act 1994 will nc;t ex‘éend 1o Glause 2 (foed Secunty)

It shall bie implied inrespect of Clause 2 (Fixed Security) that the Company is dlsgesmg of the:
Secured Assets free-from all charges and gncumbrances {whelher’ madnetary or-not) ‘and-from ail
other rights exerclsable by third parties (including liabilities imposed and rights conferred by o
under any enactment).

APPLICATION TO THE CHIEF LAND REGISTRAR

The Company is to apply to-the Land Registrar to enteron the register against the title number of
or to beallocated lo'the relevant Secured Asset) of:

{a) an. The Land Registry form RX1, a restriction:in the Tollowing terms:

'*No dlsposman aof. the reglstered esiafe by the propﬂetcr ef t?‘lﬁ regzsiere:} eslate is'lo
be registered without & writtert consent signed by the pmprneior for the fime being of
ihe charge dated [daia of this deed] in favour of Soliitus Advisors Limiled referréd toin
the charges register or, if apprapriate, mgned an such pmpnetﬂr s behalf by its duly
authorised officer”; and

{bj ‘where applicable upon receipt of The Land Registry form CHZ duly completed by the
Security Agentt, niotice of an obligation to make further advances.

FURTHER ADVANCES

The Security Agent.aonfirms that it must perform its obligations 10 the-extent arising under the
Finance Documents to' make further advances. The Security Interests constituted by this Deed
andlor any Supplemeital Dead Have bean made for securing such further advances..

LIABILITY. AND RIGHTS OF THE [COMPANY]

The Company is:a parly to this Deed solely in'its capacity ‘as depositary and as:a result of the fact
it i responsible for safekeeping of the asseteof the Sub-Fund. In-accerdance with the FOA
Rules, legatl title to-each Property is held in the name of the Company. The Company acls on‘the
instruction of the Borrowar in connection with this Deed and-any related documents and is not
responsibis for the dacision to enter into this Deed, the Finance Documents or-any other related
decuments and ageepts no:| Iablllty gr obligations whatsoever in-connestion with or as 3 result of
the Finance Documents or any other related documents.

rx%cam!ths‘taﬂdrng any other provision of this Deed or the. Saf:umy Agreemeant, itis hereby
acknowledged and agreed ihat the [Company] acts solely in its capacily as depositary of the Sub-
Fund, a sub-furid of the Borrower and as such any Hability on- its part pursuantto or i connection:

‘with this Deed or the: Security Agreement is limited to the extent that: the [Gompany] has recourse:
1o the assets held by it for the time: being for the Sub-Fund save to the extent that the [Company]

has limited its-rights of recourse {o the assets by reason of its pwn acls or omissions.

Notwithstanding any provisions of this Deed or the Sscurity Agreement, the [Company| shall
have no ohligation to.meet any claim or liability under this Deed or the Security Agreement

AC_174584888 4
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84

85

10,

1,

12.

exceplto the extent that it can properly meet this claim or liability-out of the assets of the Sub-

Fund save ta the extent that the- [Comfpany; hag limited. | its rights of recourse to the assets by

regson’ af its own acts o omissiens,

Insofar as this: Deed or the Security Agreement refates 1o the Borrower or the [Company], this

Desd and the Security Agreement shall:.

8.4.1 ‘onty-apply tothe extent of, and irt relation o, the assets which are held by the'
[Company] for the Borrower solely in refation to the Sub-Fund; and

B4.2Z not extend, or relate, to any other assets of the [Company] which are not held by the

'[Gompaﬂy] for the Borrower soiely in relatmn to the Sub-Fund.

The partigs-agree that this Deed or the Security Agreement will be without prejudice to the.
Company's rights: pursuant 1o ihe Dépaositary Agreerent {ifci uding, without limitation, any right of
seteoff, right of retention or right or ability to debit the accounts held on behaif of the Borrower to

receive paymient ef faes and any other expenses due 0. the Company:

RELEASE OF SECURITY

Ehe Secunty Ageni shall at the requ&si and raasonabisa cost of ihe Barrawer e:xecute and doall
deeds, acts and 1hings as may be: reasonably necessary to reledse the Secured Assats from the

‘Secrity cmstltuied hereby or pursuant hereto.

THIRD PARTY RIGHTS

A person-who is fiota party to this Deed has no rights under the Contracts (Rights of Third
Parties) Act 1999. to enforce or to enjoy the benefit of any term of thrzs Deed

APPLICABLE LAW

English law is applicable to this Deed and all matters including non-centractual obligations arising’

‘out of or in €onnection with it. The Part{es subm:& 1o the exclusive jurisdiction of the English

courts.

COUNTERPARTS:

‘This deed may be executed in any number of counterparts; each of which shall be deemed-an
-Original and this. hag {he same-effest as it the Signatures on the cdunterparls were on a single
‘copy of this-Lieed. Any party. ray enter into-this Deed by signing any such counterpart.

This deed has been entered into a4 a deed on the date stated 4t the beginning of this deed.

linsert Schedules as.approphiate]

{insegrt execution provisions as appropriate]

NG PARRAeE 4
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EXECUTION PAGE

THE COMPANY

Executed as a deed for and on behalf of THE

BANK OF NEW YORK MELLON P ———

(INTERNATIONAL) LIMITED s depositary of the  Director
AEW UK CORE PLUS PROPERTY FUND, a sub-

“fund of the AEW UK REAL ESTATE FUND acting

by’

. a-director

OR

Executed as a deed by THE BANK OF NEW

YORK MELLON (INTERNATIONAL) LIMITED &5 R G

depositary.of the AEW UK CORE PLUS ‘Director
PROPERTY FUND, asub-fund of the AEW UK

REAL ESTATE FUND acting by o

a-director; inthe

presenceoft

SIGNAtUE (WIISSS) .ocovveoresor s ciinniss
PARENGITE oot eemee v e et
JRAIEES oo s it

B R R R R P P P R Y P TR e PR L P p et

OCCURBNION cv.ervmeirremnierers vressncresiomsssmsvriesersssoreierss
-Address: 160 Queen Vicloria Streel; London, EC4AV4LA

Fasx:

Attention: Head of UK Tristee & Depositary

AG_174534885_4

. a-diréctor and Girector

Mewhmr e e R A e

SN EE s AL T Ll e R T AR AR R
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EXECUTION PAGE

THE COMPANY

Executed asa deeci for and on behalf-of THE

BANK OF NEW YORK MELLON _ e rreereenirenons s S s
(Eb&TERNﬁTiQNAL) LEMITEH ag depositary of the: Direcmr

AEW UK CORE PLUS PROPERTY FUND, a sub-

fund-of the AEW UK REAL ESTATE FUND- acimg

by

B S T R kL L L T e D e e e T T T e

cadirecterand. Ditector

OR

Executed a3 a deed by THE BANK OF NEW-
YORK MELLON (INTERNATIONAL) LIMITED as
depcs;tary of the AEW UK CORE PLUS

va directer

PROPERTY FUND, & sub-fund of the' AEW UK
REAL ESTATE FUND atting by
doHn) T ie . aditector, in the

presence of:

Signature (Withess) -

Frint Name ... 1A

Addrass. ..

S AR E TR ]

PP I T Y]

Cceupation ...

Address:
Fax:

Atftention:

NG 1745848584

R R TR R T B AR A

160 Quasn Victoria Street, London, ECAV 4LA

Head of UK Trustee & Depositary
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THE BORROWER

‘Signed by AEW UK REAL ESTATE FUND:in relation to.its subsfund AEW UK CORE. PLUS
PROPERTY ; FUND, acting by its.authorised ﬁorpnraie dirgctor AEW UK INVESTMENT
MANAGEMENT LLP itself acting by its: Designated Members

AEW GLOBAL UK LIMITED, actmg by ita
:dwector Russsall: F‘aul Jewell, Bﬁd

AEW GLOBAL LIMITED, actmg by its director,
Russell Paul Jewsll

Address:
Fax:

Aftention;

THE SECURITY AGENT

Sigried by.__ as

authorised signatory for and on behalf of SOLUTUS:

ADVISORS LIMITED

Address: Canal Mill, Botany Brow, Chorley,
Lancasmre PR& QAF
Fax: 0203 004 1789

Altention: Hedad of Servicing (UK)

AC_1rabR4REE 4

Russell Paul Jewell

Director of AEW GLOBAL UK LIMITED, a
designated member of AEW UK INVESTMENT
MANAGEMENT LLP

Russell Paul Jewoell

Director of AEW GLOBAL LIMITED, a designated

membsrof: AEW UK INVESTMENT
MANAGEMENT LLP

as auihmﬂsed s;gna'iory fog‘ SGLUTﬂS
ADVISORS LIMITED

BE



THE BORROWER
-Bigned by AEW UK REAL ESTATE FUND in refation to its sub-fund AEW UK. CORE PLU&
PROPERTY FUND, acting by its-autharised corporate director AEW UK INVESTMENT.
MANAGEMENT LLP itself acting by its Designated Members:

director, Russell Paul Jewell, and

Russell Paul -a}ewe'%l_
Director of AEW GLOBAL UK LIMITED, &
designated member of AEW UK INVESTMENT
MANAGEMENT LLP

AEW GLOBAL LIMITED, acting by its direclor;
Russell Paul Jewell '
Russell Paul Jewell
Direcior of AEW GLOBAL LIMITED & desigriated

member of AEW UK INVESTMENT
MANAGEMENT LLP-

Address:
Fax;

Attention:

THE SECUR.w--ABENi: oo
Sigred by as

authorised signatory for and on behalf ¢f SOLUTUS _—m-.
ADVISORS LIMITED sas authorised sig
ADVISORS LIMITED:

RITA WESTLUND

_ AUTHORISED SIEHATORY

Address: Ganal Nill, Botany Brow, Chorley,
Lancashire, PRE 9AF

Fadi0203 004 1788

Attantion: Head of Servicing (LK)

BG_17A584868_4 .
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