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In accordance with
Sections 353A and %

859) of the Companies
Aot 2008 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online.
Piease see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where thgas snanar cnmnsmiachauen anenb

an instrument instrument Use form MR(

This form must be delivered to the Regstrar for registration 1
21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days 1t will be rejected unless 1t 15 accon

/ court order extending the time for delivery
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03/03/2014 #50
COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record

r Company details B‘l—l—l-— For ofical wse
Company number |CT I?IT_I?F_IB_’_;B—/ < Filling i this form

Please complete In typescnpt or n
Company name in full | George Holdings (UK) Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date "’2_ |d57 I’B_i%_ E—IB—ITE—
: B

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name Mount Street Loan Solutions I7LP in its capacity as security

trustee on behalf of the secured parties

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

1 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

: J

Description

Please give a short description of any land (including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropriate box

Yes

O No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[[] No GoteSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equaliy with or ahead of the charge? Please
tick the appropnate box

Yes
1 Ne

04/13 Version 10
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Particulars of a charge

Trustee statement ®

You may tick the box 1f the company named 1n Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the form here

Signature

X Ve Codey LI X

This form must be signed by a person with an interest in the charge

04/13 Versicn 10
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Particulars of a charge

B Presenter information

nTmportant information

We will send the certificate to the address entered
below All details given here will be avatlable on the
public record You do not have to show any details
here but, if none are gtven, we will send the certificate
to the company’s Registered Office address

6013538 00006
K&L Gates LLP

|Comadname

l Company name

s One New Change

[mm London

County/Region

London

== felcfafmlofalr|

™ United Kingdom

Dx
’ LDE No 58

| Telephone

02076489000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held cn the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,56,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o o o o 4

Please note that all Information on this form will
appear on the public record

E How to pay

A tee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For compantes registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carchif

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companmieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

04/13 Verston 1 0




SELA
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 3781850
' Charge code: 0378 1850 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2014 and created by GEORGE HOLDINGS
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd March 2014

~N)

Given at Companies House, Cardiff on 5th March 2014
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DATED 25 F@e 2014
N

{1 GEORGE HOLDINGS (UK) LIMITED

(2) MOUNT STREET LOAN SOLUTIONS LLP
as SECURITY TRUSTEE

(3)  MOUNT STREET LOAN SOLUTIONS LLP
as AGENT

DEBENTURE

The nghts and obligations of the parties to this agreemen are subject to an Intercreditor
Deed (as defined In this agreement)

HWe hereby certify that
this copy Is a true and complete
copy of the original

A ——

One New Change
London EC4M 9AF
Our Reference (81353% 0OX0b

Date 3 Mouwcie CQQ]L}

K&L Gates LLP

One New Change London EC4M 9AF
Tel +44 (0)20 7648 9000
Fax +44 (0)20 7648 9001
Ref AVPAKAHG013538 00006
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THIS DEED i1s made on 25 F l 2014

BETWEEN

(1

(2)

(3)

1.1

GEORGE HOLDINGS (UK) LIMITED, a company incorporated n England and
Wales with company number 03781850, (the "Chargor");

MOUNT STREET LOAN SOLUTIONS LLP, in its capacity as "Security Trustee”
on behalf of the Secured Parties in accordance with clause 19 of the Intercreditor
Deed (the "Security Trustee”), and

MOUNT STREET LOAN SCLUTIONS LLP, in its capacity as "Agent” on behalf of
the Finance Parties (the "Agent”).

INTERPRETATION
Expressly defined terms
In this Deed, the following words and phrases have the specified meanings.

"Applicable Undertakings” msaans those undertakings set out in clauses 231
{Authorisations), 23 2 (Compliance with laws), 23 4 (Disposails) and 23 8 (Change
of business) of the Facility Agreement, in each case so far as applicable to the
Chargor,

"Assoclated Rights™ means, n relation o any asset, ali proceeds of sale of such
assat, all nghts, powers, benefits, covenants, warranties, guarantees or Secunty
given or implied in respect of such asset, all rights under any agreemeant for sale,
agreement for lease or licence of or in respect of such asset, and any monies and
proceeds paid or payable in respect of such asset,

"Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notansation or registration,

"Bank Balances” means all monies (ncluding interest)} from time to time standing
to the credst of any and all present or future accounts which a Chargor has, or has
an interest in, with any bank, financial institution, or other person {including the
Specified Bank Balances and any other cash cover or suspense account
established pursuant to any of the Finance Documents) and all indebtedness
represented by any such accounts,

“Book Debt Account” means, in relaton o the Chargor, such specially
designated account with such bank as the Security Trustee may from time to time




direct for the purposes of Clause 19 (Collection of Book Debts) and for the
avoidance of doubt shall not include the Accounts,

"Charged Contracts” means, n relation to the Chargor, those contracts (if any)
brief particulars of which are set out n Schedule 2 (Charged Confracts) in respect
of the Chargor,

"Charged Debts” means all book and other debts and all other rights and claims
charged to the Securnty Trustea pursuant to Clause 3 1{)),

"COMI” means centre of main interests (as that term 1s used in Article 3(1) of the
EC Regulation);

"Common Secured Parties” has the meaning given to the term “Secured Parties”
in the Intercreditor Deed,

"Common Security” has the meaning given to such term ih the Intercreditor
Deed,

"Common Security Trustee” means Santander UK pk acting in ts capacity as
Common Securty Trustee for the Common Secured Parties (including itself) in
relation to the Commaon Securtty for the pumpose of and in accordance with the
terms of the Finance Documents or such other or additional trustee or trustees as

may from time to time be appointed n that capacity in accordance with the
Intercreditor Deed,

"Companies Act” means the Companies Act 2006,

"Delegate” means any delegate, agent, attorney or frustee appomted by the
Secunty Trustee,

"Derivative Payment"” means, in relalion to an asset, any damages,
compensation, remunesation, profit, bonus, royalties, fee, rent, mcome or other
benefit which the Chargor may derive from or be awarded or entitted to in respect
of such asset,

"Besignated Chattels” means the plant, machinery, equipment, vehicles, and
other chattels (if any) listed in respect of the Chargor in Schedule § (Designated
Chattels) and shall include any addiions, modffications and/or equipment ancillary
to any such plant, machinery, equipment, vehicles or other chattels,

"Discharge Date” means the date with effect from which all the Secured
Obligations have been unconditionally and irrevocably paid and discharged in full
and all relevant commiiments of the Secured Parites cancelled,




"Distribution Rights™ means all Dividends, all shares or other property denved
from any relevant Investment (whether by way of conversion, consolidation,
subdivision, substitution, redemption, bonus, preference, option or otherwise) and
all other aflotments, accretions, nights, benefits and advantages of all kinds
accruing, offered or otherwse derived from or incdental to any relevant
Investment,

"Dividends” means all dwidends, distnbutions, interest and other ncome paid or
payable on or derived from any relevant Investment,

"EC Regulation” means The Council of the European Umon Regulation No
134672000 on Insolvency Proceedings,

"Enforcement Party” means any of the Securty Trustee, a Receiver or &
Delegate,

"Establishment” means, in relation to the Chargor, an establishment as that term
is defined in relation to a debtor in Article 2 (h) of the EC Regulation,

"Event of Default” means the occurrence of any of the events or circumstances
defined in the Facility Agreement as an Event of Default,

"Facility Agreeme nt” means the facity agreement made on or about the date of
this Deed between, amongst others, LR (York) Limted and George Holdings (LK)
Limited as borrowers, RB REFF (UK) Limted as oniginal lender and amranger, the
Agent as agent and the Secunity Trustee as security trusiee;

"Finance Documents™ has the meaning given to it in the Facility Agreement;
"Finance Party™ has the meaning given to it in the Facility Agreement,

"Fixtures"” means any fidures (but excluding tenant's fidures), fitings, fixed plant
or machinery from time to time situated on or forming part of any Property,

"Floating Charge Assefs” means, at any time, all of the Secured Assets which
are at that time the subject of any floating charge created by this Deed,

"Insolvency Act™ means the Insolvency Act 1986;

"insurance Proceeds™ means the proceeds of any insurance claim received by
the Chargor (after deduction of {a) any reasonable expenses incured m relation to
the relevant claim ang payable by the Chargor to any person which 1s not a
member of the Group and (b) amounts pad to meet third party claims), together
with the benefit of all bonuses, profits, returns of premium and other benefits of




whatever nature anising by virtue of the Chargor’s ownership of any Insurances and
all the Chargor’s interest in any of the foregoing,

"Insurances” means all contracts or policies of insurance of whatever nature
which from time to time are taken cut or maintamed by or on behalf of the Chargor
or (to the extent of its relevant interest) in which the Chargor has an interest,

“Intercreditor Deed™ means the intercreditor deed to be entered into on or about
the date of this Deed between amongst others, the Common Security Trustee, the
Senior Finance Parties, the Finance Parties, the Borrowers and the Chargor;

"Investment” means, in respect of the Chargor, any negotiable instrument,
certificate of deposd, debenture, share (including, save where the context
otherwise requires, any of the Shares) or other nvestment (as specified for the
purposes of section 22 of the Financil Services and Markets Act 2000 as at the
date of this Deed) now or m the future owned by the Chargor, in each case
whether held directly by, or to the order of, the Chargor or by any trustee, nominee,
fiduciary or clearance system on behalf of the Chargor, and also including any
nights in respect of such Investment against any such trustee, nominee, fiduciary or
clearnng system;

"LPA” means the Law of Property Act 1925,

"Party” means an original party to this Deed,

"Property” means the Real Property from time to time owned by the Chargor or in

which the Chargor has any right, title or interest Any reference to "Property” also

includes a reference to each separate part or paris of such Real Property,

“Real Property” means.

(a) any freehold, leasehold or immovable property, wherever situated; and

(b) any builldings, fixtures, fittings, fixed plant or machinery from time to time
stuated on or forming part of that freehold, leasehold or immovable
property,

"Receiver” means any one or more receners and managess or (f the Securily

Trustee so specfies in the relevant appomntment) receivers appointed by the

Securty Trustee pursuant to this Deed in respect of the Chargor or in respect of
the Secured Assets of the Chargor;




"Regulbtions” means the Financial Collateral Airangements (No 2) Regulations
2003 (S 1. 2003/3226) or equivalent legislation n applicable jurisdiction bringing
mto effect Directive 2002/47/EC on financia! collateral arrangements,

"Secured Assets” means the assets the subject of any Security created by this
Deed,

"Secured Obligations" means all present and future obhgations and liabilities
{(whether actual or contingent and whether owed jointly or sevenally or in any other
capacity whatsoever) of each Obligor and each grantor of Securdy to the Secured
Parties (or any of them) under each or any of the Finance Documents together with
all costs, charges and expenses incurred by any Secured Party m connection with
the protection, preservation or enforcement of its respective rights under the
Finance Documents or any other document evidencng or secunng any such
habilittes,

"Secured Parties” shall bear the same meanmg as such term i1s given i the
Faciity Agreement,

"Security” means a mortgage, charge, pledge, hen or other security interest
securing any cbligaton of any person or any other agreement or arangement
having a similar effect;

"Security Period" means the period begnning on the date of this Deed and
ending on the Discharge Date;

"Senlor Secured Obligations” has the meaning given to such term in the
Intercredter Deed;

"Shares” means (in relation to the Chargor) all shares (if any) specfied n
Schedule 4 (Shares) In respect of the Chargor and also all other stocks, shares,
debentures, bonds, warrants, coupons or other secunties now or in the future
owned by the Chargor from time to time, or any inwhich i has an interest,

"Specified Bank Balances" means all monies (including mterest) from time to
time standing to the credit of the accounts specified 1n Schedule 1 (Bank
accounts), as such accounts may be re-desgynated and/or re-numbered from time
fo time, and all indebtedness represented by any such account,

"Specified Shares” means in relation to a Chargor the Shares specified n
Schedule 4 (Shares) oppostte its name,

"Supplemental Legal Mortgage” means a mortgage entered into by a Chargor in
favour of the Security Trustee, in the form set out in Schedule 10 (Form of




Supplemental Legal Mortgage), in respect of any Property acquired by a Chargor
after the date of this Deed; and

"Third Parties Act” means the Contracts (Rights of Third Parties) Act 1999
Deafinitions contalned in Facility Agreement

Except where this Deed expressly states otherwse, each term used in this Deed
which is defined in the Facility Agreement has the same meaning as in the Facility
Agreement, construed in accordance with the Facilty Agreement

Construction
In this Deed
(a) unless a contrary indication appears, a reference to

{i) "assets" includes present and fulure propertes, revenues, nghis
and interests of every kind and reference o an “asset” includes any
part or parts of such asset,

(n) "guarantee™ includes any guarantee, letter of credit, bond,
indemnity or similar assurance against loss, or any obligation,
direct or indirect, actual or contingent, to purchase or assume any
indebtedness of any person or to pay any deposit on behalf of, or
make an investment in, or kan to, any person or {o purchase
assets of any person, where, in each case, such obligaton 15
assumed in order to maintain or assist the ability of such person to
meet s indebtedness,

(ni) “Indebtedness” includes any obhgation (whether incurred as
principal or surety) for the payment or repayment of money,
whether present or future, actual or contingent,

() "person” includes any indmnidual, firm, company, corporation,
government, state or agency of a state or any assocmation, trust,
it venture, consortium or parinership {whether or not having
separate legal personality),

{v) "regulation” includes any regutation, rule, official directive, request
or guideline (In each case, whether or not having the force of law)
of any govemmental, inter-governmental or supranational body,
agency, depariment or regulatory, selfreguiatory or other authority
or organisation,




(b)

(c)

()

(e)

N

(9

(vi)  “"set-off” includes analogous rights and obligations in jurisdichons
other than England and Wales, and

(vi)  the "Security Trustee”, the "Agent", the "Chargor”, "Party” or
"Obligor”, or any of the "Secured Parties”, shall be construed so
as to nclude its successors in title, permited assigns and permitted
transferees;

where something (or a hist of things) is introduced by the word “including”,
or by the phrase "in particular®, or Is followed by the phrase "or
otherwise”, the intention s to state an example (or examples) and not to
be exhaustive (and the same applies when other simuilar words or phrases
are used),

unless this Deed expressly states otherwse or the context requires
otherwise

()] each reference n this Deed to any prowvision of any statute or of
any subordinate legislatton means, at any tme, the relevant
provision as In force at that tme (even if it has been amended or
re-enacted since the date of this Deed), and

() each reference in this Deed to any provision of any stalute at any
tme includes any subordinate legislation made pursuant to or i
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 agreement, tnstrument or
deed) means, at any time, this Deed (or as applicable such other
agreement, instrument or deed) as amended, novated, supplemented,
extended, or restated, at that time, provided that the relevant amendment,
novation, supplement, extension, substitution or restalement does nat
breach any term of this Deed or of any of the Finance Documents,

the index and Clause and Schedule headings are for ease of reference
only;

an Event of Default s "continuing” if t has not been wawed;

references to any Secunty "created . . by this Deed" are to be deemed
to include such Security created, constituted, given, made or extended by,
under of pursuant to this Deed




14

15

3.1

Third Party Rights

No person has any nght under the Third Parties Act to enforce or enjoy the benefit
of any term of this Deed, other than an Enforcement Party, which may do so, or
any other person, to the extent that this Deed or any other of the Finance
Documents expressly provides for it to do so  No consent of any person who Is not
a Party 1s required to rescind or vary this Deed & any time. This Clause 14 does
not affect any rght or remedy of any person which exsts, or is available, otherwise
than pursuant to the Third Parties Act.

incorporation of otherterms

{a) The terms of the other Finance Documents under which the Secured
Obligations arise and of any side letters between the Chargor and the
Secured Parties or any of them relating to the Secured Obligations are
incorporated into this Deed to the extent requred for any purported
disposition of the Secured Assets contained in this Deed to be a vald
disposition tn accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

(b) Without prejudice to the operation of any applicable term of the Facility
Agreement or any other Finance Document, the provisions of clauses 10.3
(Default Interest), 24 (Property covenants), 328 (Currency of account),
329 (Change of currency), 341 (Communmcatons in Writing), 343
(Delvery), 34 5 (Electronic communication), 38 (Amendments and wawvers)
and 40 (Counterparts) of the Facilty Agreement shall apply (mutatis
mutandis) to this Deed as f set out in this Deed n full and as i any
reference in any such cluse to "this Agreement” were a reference to
“this Deed”

COVENANT TO PAY

The Chargor, as prunary obligor and not merely as surety, covenants with the
Secunty Trustee that it wil pay, discharge and perform the Secured Obligations on
demand and in the manner provided in the Fmance Documents

SECURITY

Fixed charges

The Chargor, as a continuing secunty for the payment, discharge and performance
of the Secured Obligations, charges in favour of the Security Trustee (subject to
any Securty created under or pursuant to the Common Security) the followng
assets




(a)

(b)

{c)

(d)

(e)

First legal mortgage on specified Property - by way of first legal mortgage,
all is Property (if any) dentified in Schedule 3 {Details of Property);

First fixad charges n respect of other Property - by way of frst fixed
charge

{0 all the Property from time to time owned by # (but excluding any
Property which is subject to a valid legal mortgage under Clause
3 1(a),

()] any other rights, title or interest of the Chargor in Praperty,
wherever situated; and

(i) alt Associated Rights in relation to its Property,

First fixed charges in respect of Rental Income - to the extent that such
Rental Income 1s incapable for any reason of being effectively assigned
pursuant fo Clauses 3 2(d} or Clause 3.2{g) respectively but is capable of
being effectively charged, by way of first fixed charge any Rental income
and all sums paid or payable and any other consideration given in money
or money's worth for tha disposal of an interest in all or part of any Property
and the right to make demand for and receve the same,

First fced charges in respect of Designated Chattels - by way of first fixed
charge

{0 the Designated Chattels (if any) i respect of the Chargor (but not
including any of the assets which are subject to a vaid legal
mortgage or valid fixed charge under Clauses 3 1(a) or 3 1(b)); and

(n all Associated Rights in relation to such Designated Chattels,
Fust fixed charges in respect of other chattels - by way of first fixed charge-

M now or in the fuiure owned by it {but not Includng any such asset
which 15 subject to a vald legal mortgage or valid fixed charge
under Clauses 3 1(a), 3 1{b) or 31(c) nor any chatte! for the time
being forming part of the Chargor's stock-intrade or work n
progress),

() its nghts, title or interest in any chattel now or i the future m its
possession which 1s not owned by it, but which had it been so
owned would have been valdly charged by sub-paragraph (i) of
this Clause 3 1(e); and




M

(9)

(h)

M

®

(k)

{ni}  the benefit of all Associated Rights relating to any chattel validly
charged by this Clause 3 1(e),

First fixed charge on specified Shares - by way of first fixed charge;

()] the Shares (if any) isted in respect of the Chargor in Schedule 4
(Shares), and

{u) the Distribution Rights (if any) from time to time accruing to or on
such Shares,

Firstfixed charge on Invesiments - by way of first fixed charge,

() all Investments (but not including Shares which are subject to a
valid fixed charge under Clause 3.1{e})), and

() all Distribution Rights from time to time accruing to or on such
Investments,

First fixed charges in respect of Insurances - to the extent that the
Insurances and/or the Insurance Proceeds are incapable for any reason of
being effectively assigned pursuant to Clause 3 2(e) but are capable of
beng effectively charged, by way of first fixed charge, the Insurances
owned by or written in favour of the Chargor and all Insurance Proceeds
erther now or in the future held by or payable to the Chargor or in which the
Chargor othermse has an interest (to the extent of such interest),

First fixed charges in respect of book debts - by way of first fixed charge

" all present and future book and other debts, revenues and
monetary claims of or owing to the Chargor, and

{n) all nghts and claims of whatever nature of the Chargor now, or
which may at any time be, held or enjoyed by it against thid parties
and against any secunties and guarantees in respect of such debts,
revenues or claims,

First fixed charge on Specified Bank Balances - by way of first fixed
charge, all of the Specified Bank Balances in respect ofthe Chargor;

First fixed charge on other Bank Balances - by way of first fixed charge, all

of its Bank Balances (but not inciuding any Specified Bank Balances which
are subject to a vaid fixed charge under Clause 3 1())),

10




32

0

(m)

(m)

(0)

(p)

First fied charge on Intellectual Property - to the exdent that such
Inteflectual Property 1s Incapable for any reason of being effectively
assigned pursuant to Clause 3.2{f), by way of first fiked charge, all
Intellectual Property (if any) owned by the Chargor or in which the Chargor
has an interest (to the extent of such interest);

Furst fixed charges in respect of Authorisatons - to the extent that such
Authonsations and Dervative Payments are incapable for any reason of
being effectively assigned pursuant to Clauses 3 2(a) or 3 2(g) respedively
but are capable of being effectively charged, by way of first fixed charge

(n the benefit of all Authorisations held or utilised by the Chargor m
connection with its business or the use of any of its assets, and

{n) the right to recover and receive all Dervative Payments which may
at any time become payable to the Chargor in respect of such
Authorisations,

First fixed charge on confracts - to the extent that they do not fall wmthin any
other provision of this Clause 31 (Fixed Charges) and are not effeclively
assigned under Clause 3.2(b), by way of frst fixed charge all of its nghts
under each agreement or docurment to which the Chargorts a party,

First fixed charge on goodwll and uncalled capital - by way of first fixed
charge, all the goodwll and uncalled capital of the Chargor, and

First fixed charge on other Associated Rights - by way of first fixed charge,
the benefit of all Associated Rights relating to any of the assets of the
Chargor, In each case to the exent that such Associated Rights are
capable of being made the subject of a fixed charge and are not otherwise
the subject of any valid fixed charge pursuant to this Deed.

Assignments by way of security

As further continuing security for the payment of the Secured Obligations, the
Chargor assigns absolutely to the Securty Trustee (subject to any Securty
created under or pursuant to the Common Security) all (if any} its rights, title and
interest in and to the following assets

(=

Authonsations - all Authorsations held or utiised by the Chargor i
connection with Its business or the use of any of its assets and the benefit
of any Dervative Payment in respect of such Authonsations,

1




(b)

(©)

(d)

(e)

(f

(9

Charged Contracts - the Charged Contracts and the benefit of any
Derivative Paymenl in respect of the Charged Contracts,

Leases - any Occupational Lease to which the Chargor s a party,

Rental Income - any Rental Income and all sums paid or payable and any
othef consideration given in money or money's worth for the disposal of an
interest n all or part of any Property and the right to make demand for and
receive the same;

Insurances and Insurance Proceeds - the Insurances and the benefit of all
Insurance Proceeds of the Chargor,

Intellectual Property - the intellectual Property (if any} owned by the
Chargor or in which the Chargor has an mnterest (fo the extent of such
interest), together with the benefit of any Derivative Payments in respect of
such Intellectual Property, but in the case of any such assignment of
Intellectua) Property the Secunty Trustee shall grant to the Chargor a
icence to use such Intellectual Property in the ondinary course of its
business and for so long as no Event of Default exists and 15 continuing
upon such terms as may reasonably be specified by the Securty Trustee,
and

Associated Rights and Derwvative Payments - any Associated Rights or
Dervative Payment which are not the subject of a vald fixed charge
pursuant to Clause 3.1 (Fixed charges) of this Deed or valid assignment
pursuant to Clauses 3 2(a) to 3.2(f) and which relate to any of the assets of
the Chargor, whether or not such assels are subject to a vald legal
mortgage, fixed charge or assignment pursuant to this Deed

33 Notice of charge or assignment

(a)

The Chargor shall, to the extent applicable, promptly give notice of each
charge or assignment of all (f any) its right, title and interest in and to:

()] the Insurances and insurance Proceeds, by sendng a notice in the
form of Part 1 of Schedule 6 (Notices) (with such amendments as
the Security Trustee may agree and/for requre) duly completed to
each of the other parties to the Insurances,

() all Occupational Leases relatng to each Properly in exisience on
the date of this Debenture, by sending a notice in the form of Part 1
of Schedule & {Notices) to all landlords, tenants and other persons
which are parties te such Occupational Leases, and
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(b}

(iiny the Charged Contracts, by sending a notice in e form of Part 2 of
Schedule 6 (Notices) (with such amendments as the Securty
Trustee may agree and/or require} duly completed 1o each of the
other parties to the Charged Contracts

The Chargor shall use reasonable endeavours to procure that each such
other party delivers an acknowledgement to the Security Trustee matenally
in the form of the acknowledgement of notice endorsed on a copy of the
refevant notice as setout in Part 1 or Part 2 of Schedule 6 (Notices)

Exercise of rights under Charged Contracts

(a)

(b)

Whilst no Event of Default exsts and 1s continuing, the Security Trustee
shall permit the Chargor to exercise its nights under any of the Charged
Contracts to which it 1s party, provided that the exercise of those nghts in
the manner proposed would not result in an Event of Default

Where an Event of Default exists and 1s continuing, the Chargor shall,
requested by the Secunty Trustee, exercise its rights under the Charged
Contracts only in accordance with the instructions of the Securty Trustee

Floating charge

(a)

(b)

As further continuing securty for the payment, discharge and performance
to the Security Trustee of the Secured Obligations, the Chargor charges n
favour of the Security Trustee, by way of first floating charge, all ts assets
and undertaking, wherever located, both present and future

The floatng charge created by Clause 3 5(a) 1s defemed, n relation to the
Chargor, in pomnt of priority to all fixed Securty valdly and effectively
created by the Chargor under any of the Transaction Security Documenis
in favour of the Secunty Trustee as securty for the Secured Obligations

Conversion of floating charge

(a)

The Secarity Trustee may, at any time, by notice in wnting to the Chargor,
convert any floating charge created by this Deed into a fixed charge as
regards such assets as it shall specify in the relevant notice if

n an Event of Default has occurred which is continuing, or
(i the Secunty Trustee is of the view (acting reasonably) that

(A) such assets are in danger of being seized,
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(B)  any legal process or execution 15 being enforced against
such assets;

{C) such assets are otherwise in jeopardy, or

(D) steps have been taken which would, in the reasonable
opinion of the Securty Trustee, be lkely to lead o the
appointment of an administrator or administrative receiver
m relation to the Chargor (or such administrator or
administrative recewver has been appointed) or to the
wnding-up of the Chargor

{b) By way of further assurance, the Chargor shall, promptly following service
of such notice upon it, execute a fixed charge cver such assets n such
form as the Security Trustee shall require having regard to the form and
substance of this Deed.

Automatic conversion of floating charge

In addihon to any circumstances in which any floatng charge created under this
Deed wil crystallise automatically under the general law, and wihout prejudice
the operation of Clause 3.6 (Conversion of floating charge)

(a) if the Chargor creates {or purports to create) any Security on or over any of
the Floating Charge Assets (other than as permitted under the terms of
ether of the Facity Agreement) without the prior wniten consent of the
Securtty Trustee, or

{b) if the Chargor convenes any meeting of its members to consider a
resolution in relaton to s winding up, or if a quidator, administrative
receiver, receivef, administrator or another similar officer 1s appointed n
respect of the Chargor or any of its assets,

then and in any such event, any floatng charge created by this Deed in relation to
the Chargor shall, without any notice being given under Clause 3 6 (Conversion of
fioating charge) and immediately upon such event occumng, be converted into a
fixed charge over all the assets which immediately prior to such conversion
comprised the Floating Charge Assets of the Chargor.

Continuing security
The provisions of this Deed will apply at alt fimes (a) regardless of the date on

which any of the Secured Obligations was incurred and (b) in respect of the full
amount of the Secured Obligations at the relevant time even if, at some other time,
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the amount of the Secured Obligatons has been less than the amount at the
relevant ime or there has been no part of the Secured Obligations outstanding.

Miscellanecus

{a) All the Security created by this Deed by the Chargor 1s made with full title
guarantee in accordance with the Law of Propery (Miscellaneous
Provisions) Act 1994

(b} Clauses 3 1(b) © 3.1(p) inclusive shall be read and construed as If each
asset described, and each asset compnsed within any category of asset
described, in each such Clause were expressed, separately and
specifically, fo have been made subjed to a first fixed charge; and the
valdity and effectiveness of each such fixad charge will not be prejudiced
by any other such first fixed charge being found not to be fully valid or
effective as such.

{c) The fact that no, or incomplete, details of any particular Secured Assets are
included or inserted in any relevant Schedule shall not affect the validity or
enforceability of the charges created by this Deed.

{d) The Security created by this Deed ranks as, either
()] first charges, mortgages and assignments, as applicable, or

(n) where subject to any prior ranking Securty created under or
pursuant to the Common Securty, second ranking charges,
maortgages and assignments, as applicable

FURTHER ASSURANCE

The Chargor shall {(and the First Chargor shall procure that each ¢ther Chargor
wall)

promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notices and nstructions) as the Securty Trustee
may reasonably specify {and in such form as the Securdy Trustee may reasonably
require) in favour of the Securty Trustee or s nominee(s) (a) to perfect the
Secunty created or intended to be aeated or evidenced by this Deed or for the
exercise of any rights, powers and remedies of the Securty Trustee provided by or
pursuant to thrs Deed, (b) to confer on the Security Trustee or the Finance Parties
Securry over any property or assets of the Chargor lbcated m England and Wales
or any other jurisdiction equivalent or similar to the Security intended to be created,
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6.1

6.2

or expressed 10 be created, by this Deed, andfor (c) o facilitate the realisation of
the assets which are, or are intended to be, the subject of this Deed,

fake all such action as is available to it (including making all filings and registrations
and the payment of all fees and Taxes) as may be necessary for the purpose of the
creation, perfection, protecton or maintenance of any Secunty conferred or
intended to be conferred on the Security Trustee by or pursuant to this Deed, and

notify the Securty Trustse prior to the acquistion (and in any case not later than 5
Business Days pror to such acquisition) of and promptly upon completion of the
acquisttion of any Property (which falls within the definition of sub paragraph (a) of
the definion of Real Property) by it after the date of this Deed and, if requested by
the Secunty Trustee, promptly exacute and deliver a Supplemental Legal Mortgage
(or such other form of Security as the Security Trustee may reasonably require) at
the Chargar's expense.

NEGATIVE PLEDGE

During the Securty Penod, the Chargor undertakes to the Securty Trustee that it
will comply with the provisions of clause 23 3 (Negative Pledge) of the Facility
Agreement

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants to the Secunty Trustee on the date of this
Deed in the terms of the Repeating Representations, in each case as if expressly
set out Iin this Deed and so far as applicable to the Chargor or the Secured Assets
of the Chargor Each of the Repeating Reptesentations 1s made by reference to
the facts and circumstances existing at the date of this Deed or, where deemed
pursuant to Clause 6 3 to be repeated at a later date, by reference to the facts and
circumstances existing at each such later date.

The Chargor further represents and warrants as follows

(a) Commercial benefit - it enters into this Deed in good fath and for the
purposes of the promotion of the success of its business and has given due
consideration to the terms and conditions of the documents evidencing the
Secured Obligations and of this Deed and has satisfied itself that there are
reasohable grounds for beleving that by execuling this Deed it wall derive
commercial benefit.

(b) Matters affecting Shares
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(d)

»

()

(ui)

(v)

it is and wil remann the sole beneficial owner of the Specified
Shares and of any other Shares acquired by it, or in which it has
acquired a baneficial interest, after the date of this Deed

t has not nominated another person or persons to enjoy or
exercise all or any of its nghts as the registered hoider of the
Specified Shares and (save where the Specified Shares have been
registered In the name of the Security Trustee or its nominee
pursuant to the provisions of this Deed and save as otherwise
agreed by the Secuniy Trustee) it i1s and wil reman the absolute
legal owner of the Specified Shares

The Shares are fully pad and neither the Shares nor the
Distribution Rights attnbutable to the Shares are subject to any lien,
charge, equity, encumbrance, option to purchase or similar rights of
any person, other than under or pursuant to this Deed

The Securnty Trustes is entitted to be registered or to require a
nominee to be registered as a member of each of the relevant
companies to which such Shares relate without any nght of the
board of directors of any such company to refuse registration or to
consent to such registration only subject to satsfaction of
conditions

Prionty of Security - The Securty created by this Deed constitutes first
prionity Security over the assets which are expressed to he subject o such
Securty and those assets are not subject to any other Security, other than
Security permitted under the terms of the Facility Agreement

Centre of main mnterests - For the purposes of the EC Regulation ts COMI
is situated in England and Wales and it has no Establishment” in any other
junsdiction

Each of the Repeating Representations and each of the further representations
and warrantes set out in Clause 6.2 (other than those at Clause 62(a)
(Commercial benefit) which are not repeated) shall be deemed to be repeated on
each day dunng the Secunty Period on which the Repeating Representations set
out In clause 20 (Representations) of the Facility Agreement are, or are deemed to
be, made or repeated

UNDERTAKINGS

Throughout the Secunty Period, the Chargor undertakes to the Security Trustee n
the terms of the Applicable Undertakings, in each case so far as applicable to the
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7.3

74

7.5

76
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Chargor or the Secured Assets of the Chargor, (as f expressly set out in tis Deed)
and also in the terms of the foliowing provisions of this Clause 7

Not jeopardise Secunty - it will not {and, without prejudice fo Clause 7 +1{c), will
procure that no nominee wil)) do or onut to do anything, or allow anything to be
done or omitted, the result of which may be in any way to depreciate, jeopardise or
otherwise prejudice the value 1o the Security Trustee of the Securty created by ths
Deed or the priority of its ranking as expressed in this Deed

Maintenance - it wil keep the Property and other Secured Assets in a good and
substantial state of repair, working order and condition, ordinary wear and tear
excepted.

Observe covenants - It will observe and perform all covenants and stipulations
from time to time on ts part to be performed or observed and affecting any of the
assets owned by it or n which it has an interest or the way in which it uses or
benefits from such assets

QObserve laws - It will not do or omit to do or allow anything to be done in relation to
the Secured Assets which woukl infringe any laws affecting (whether directly or
indirectly) the Secured Assets and wil comply with all notices, orders, injunctions
and mandatory proposals served on nt, iIssued or made by any local or othey
authority or governmental agency, or by its landlords relatng to any of the Secured
Assets or its use of them, and wil serve within any relevant time Iimit any counter-
notice necessary o preserve the value of any such Secured Assets

Effect registrations - it will effect all registrations, make all filngs or applications
and pay all Taxes, rents, fees or dues necessary to keep in full force and effect,
and where necessary to renew or extend, all the Secured Assets and the Chargor’s
right to make full use and enjoy the full benefit of the Secured Assets

Proceedings - At its own cost and expense, it will use its best endeavours to
enforce, institule, continue or defend all proceedings affecting the Secured Assets,
ther state or condition or continued use or value so as 1o preserve to the fullest
extent the value to the Security Trustee of the Security created by this Deed

Chattels - If so requested by the Security Trustee following the occurrence of an
Event of Default which is continung, it will place and maintain on each chattel and
which 1s expressed to be subject to a fixed charge under this Deed, in a
conspicucus place, an identficaton marking in the followng terms and not
conceal, alter or remove such marking or permit t to be concealed, altered or
removed
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"Notice of Charge - This [specify the chattel] and additions and ancillary equipment
are subjectto a first fixed charge in favour of [insert name of Securty Trustee] "

Property — it will comply with the provisions of Clause 24 (Property covenants) of
the Facility Agreement.

Land Registry

{(a) In relation to all present and future registered Property (and any
unregistered Property subject to compulsory first registration at the date of
this Deed), 1t will apply 1o the Land Registrar to enter on the registes
against the ttle number of or to ba allocated fo the relevant Property a
restriction in the following terms

"No disposition of the registered estate by the proprietor of the registered estate is
to be registered without a wnitten consent signed by the proprietor for the trme
being of the charge dated [date of this Deed] in favour of [name and description of
Security Trustee] referred to in the charges register, or its conveyancer”

and, where applicable, notice of an obligation to make further advances

{b) it shall submit the relevant apphcations no later than the date of submission
of the initial application for registration of the Securnty created by this Deed
(or, in the case of The Land Registry form CH2, where applicable, promptly
following its later recewpt of such form duly completed by the Securty
Trustee), and pay ail fees, costs and expenses incusred in connection with
the applications.

{c) Tha Security Trustee, in its absoiute discretion, may make any of the
applications referred to in this Clause 7 9 in place of the Chargor tn such
a case, the Chargor consents to the entry of the relevant restriction and will
pay all fees, costs and expenses incurred In connection with the
application

Collection of book debts

(a) it will collect {(as agent for the Securdy Trustee) ali Charged Debts and pay
into the Accounts in accordance with the terms of the Facility Agreement or
following the occurrence of an Event of Default such other account wath
such other bank as the Security Trustee may from time to time drect, all
monay which it shall receve in respect of such Chamged Debts immediately
upon receipt and pending such payment it will held all such money upon
trust for the Security Trustee
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(b)

()

(d)

It will not, wathout the pnior wirtten consent of the Secunity Trustee, charge,
factor, discount or assign any of the Charged Debts in favour of any other
person or purport to do so

Where any Bank Balances are charged to the Secunty Trustee pursuant to
the provisions of Clauses 3 1(j) or 3 1(k), t will procure that the Security
Trustee or such oter bank or financial institution with whom the Book Debt
Account afinbulable o it is mamtamed or where such other Bank Balances
are held has receved a notice in the form set out in Schedule 7 (Form of
notice o bank operating secured account) and has issued a recept and
confirmation in respect of that notice as provided in such form

It will not, without the prior consent of the Security Trustee, withdraw all or
any monies from time to time standing to the credit of the Book Debt
Account attributable to it or any other Specified Bank Balances chamged o
the Security Trustee pursuant to the provisions of Clause 3 1()).

Shares and otherinvestments -

(a)

(b)

(c)

(d)

it will, promptly upon receipt of them, deliver to the Securty Trustee copes
of all notices, circulars, letters, reporis, accounts and other communications
with shareholders relating to its holding of the Shares.

It will pay all calis or other payments due and payable n respect of any of
the Shares and if it fails to do so the Securnty Trustee may pay the calls or
other payments on its behalf.

Save with the prier written consent of the Secunity Trustee, it wall not
()] take any action by or as a consequence of which the rights
attaching to the Shares are altered or diuted or the issued capital

of any of the companies whose Shares are charged by this Deed is
increased; nor

(n) participate in any rights rssue relating to the Shares, nor

{1 apply for, or consent to, the conversion of any Shares held n
certificated form into uncertrficated form

Except where the Securty Trustee requires it to do so, t will not nomenate
another person or persons to enjoy or exercise all or any of s rights as the
registered holder of the Shares
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If the Securty Trustee requrres it to do so, t will take all steps within its
power to procure that any of the companies to which the Shares relate wll
make such changes to its respective articles of association as may be
necessary, pursuant to section 145 of the Companies Act, to permit it to
nominate the Securty Trustee or a nominee of the Security Trustee to
exercise or enjoy all of any of the Chargor's nights as a registered holder of
the Shares of such company

In respect of the Specified Shares which are held within CREST or
othermise in uncertficated form, and any further Shares in uncertficated
form which 1t subsequently acquires, it wll prowide such information, give
such mstructions and enter into such documents as the Security Trustee
may reasonably require {o perfect the Security created by this Deed over
such Shares.

Immediately followming the execution of this Deed it will deliver to the
Secunty Trustee (or as d shall direcl) all bearer instruments, share
certificates and other documents of title to or evidence of ownership of the
Investments and/or the Distribution Rights owned by it or in which it has an
interest together with (in the case of Shares, other than bearer instruments,
held in certificated form) instruments of transfer in respect of each of the
Shares executed in blank (except for the number and class of Shares and
the name of the transferor) and left undated

if it acquires Investments, whether pursuant to #s Distributton Rights or for
any other reason, after the date of this Deed, the provisions of
Clause 7.11(c) and the remaimng provisions of this Clause 7.11 shall apply
to such Investments.

The Securty Trustee may, at any time after the occurrence of an Event of
Default which i1s continuing, complete the instruments of transfer on behalf
of the Chargor in favour of itself or such other person as it shall select, and
the Chargor shall procure that such instruments of transfer are iImmediately
regwstered in the statutory registers of the relevant company and that share
cerlificates In the name of the Securty Trustee and/r its nominee(s) n
respeci of the Shares to which such instrument of transfer relates are
delivered to the Security Trustee as soon as reasonably praciicable, but n
any event no later than 5 days after the date upon which the Securty
Trustee has delivered the relevant instrument of transfer

Until the occurrence of an Event of Default, but not after such cccurrence
while such Event of Default 1s continuing, the Chargor wll be entitied to
receive and retain all Dividends and will be entitied to exercise all voting
and other rghts and powers attaching to the Shares, provided that it will
not exarcise any such voting rights or powers in a manner which would
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prejudice the value of, or the ability of the Securty Trustee to realise, the
Security created by this Deed

(k) it shall give to the Security Trustee reasonable notice of the manner in
which it proposes to exercise the nghts and powers refemed to n Clause
7 11()).

()] Throughout the period followng the occurence of an Event of Default and
while it 1S continuing (the “default pericd™), any Dividends will be receved
by the Chargor on trust for the Security Trustee and pald into a separate
account or otherwise dealt with as directed by the Securtty Trustee, and the
Chargor shall, if the Security Trustee so requires, during the default period,
exercise all voting and other rights and powers attaching to the Shares as
the Securty Trustee shall direct.

(m) At any time when any Investments are registered in the name of the
Secunty Trustee or its nominee

()] for so long as there i1s na Event of Default which is continuing, the
Security Trustee will (so far as is consistent with the Securnty
created by this Deed) exercise any applicable votng or other rights
and powers in accordance with the directions of the Chargor and
account to the Chargor for any Dividends, but

(i) upon the occurrence of an Event of Default and while it is
continuing the Security Trustee may exercise or refran from
exercising such voting or other nights and powers as it thmks fit and
may retain any Dividends, but in any case the Securnty Trustee will
not be under any duty to ensure that any Dividends are duly and
promptly paid or receved by tt or its nominee, ncr to verify that the
correct amounts are paid or received by it or ds norinee, nor o
take any action in connecton with the taking up of any Distnbution
Rights in respect of or in substitution for, any of those Investments.

Charged Contracts - it wil perform all its obligations under the Charged Contracts
In a diligent and timety manner, not make or agree to make any amendments or
modffications to the Charged Contracts (save for amendments of a mnor
administrative nature), nor waive any of its rights under the Charged Contracts, nor
exarcise any right 1o lerminate any of the Charged Contracts, except, in any case,
with the prior wntten consent of the Security Trustee and will promptly inform the
Security Trustee of any matenal disputes relating to the Charged Contracts
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Access

(a) The Security Trustes shall have the power to inspect any Property annually
or followang the occumrence of an Event of Default which 1s continuing, the
Chargor shall pernt the Secunty Trustee and/or any professional person
(being an accountant, auditor, solicitor, valuer or other professional adviser
of a Finance Party) authonsed by the Security Trustee free access at all
reasonable times and on reasonable notice to s premises, assets, books,
accounts and records for any purpose in connechon with the Secured
Assets and the Security created by this Deed

(b} if the Chargor fails, or 1s considered by the Secunty Trustee to have failed,
at any ime to comply with the obligations of clause 24,7 (Repair and
Capital Expendture) of the Facilty Agreement, it shall be tawful for ihe
Security Trustee to

()] upon giving reasonable notice (save n the case of an emergency),
enter a Property, with or wathout agents, and

{n) carry out such works and take such steps as it may determine
{acting reasonably) are necessary to remedy or rectify such falure

(i) The properly incurred fees, costs and expenses of taking any such
achon referred to m Clause 7 13(bX{n) wil be reimbursed by the
Chargor to the Security Trustee upon demand

Deposit of documents - It will promptly at the Security Trustee's request deposi
with the Securty Trustee (or as the Securty Trustee directs) (a) in accordance with
clause 24 14 (Title Deeds) of the Facilily Agreement, all deeds and documents of
title relatng to the Property, including counterpart leases, licences and any other
deeds or documents necessary to assist the Secunity Trustee to enforce the
Securtty created by this Deed, (b) all policies of insurance in respect of which the
proceeds of any clams are assigned or charged pursuant to this Deed and (c) all
such other documents retating to the Secured Assets as the Security Trustee may
from time to time reasonably require

Retention of documents - The Security Trustee may retain any document delivered
to t pursuant to Clause 7.14 (Depost of documents) or otherwse until the
Discharge Date and if, for any reason, the Security Trustee ceases to hold any
such docurment before such time, it may, by notice to the Chargor, require that the
relevant document be redelivered to it and the Chargor shall immediately comply
(or procure compliance) with such notice
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Power to remedy - if the Chargor fails to comply with any of the covenants and
undertakngs set out or referred to in Clauses 7.1 {Not Jeopardise Securtty) to 7 15
{Retention of documents) inclusive, it wil allow (and mevocably authonises) the
Security Trustee and/or such persons as the Security Trustee nommnates to take on
behalf of the Chargor such action (ncluding the making of payments) as is
necessary to protect any relevant assets against the consequences of such fature
1o comply and/or to ensure compkance with such covenanis and undertakings

ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable
legislation, the Secured Obligations shall be deemed to have become due and
payable and this Desd wil become immediately enforceable and the powers of the
Security Trustee and any Recewer will become exercisable on the date of this
Deed, but, as between the Secunty Trustee and the Chargor, the power of the
Secunty Trustee to enforce the Security created by this Deed shall be exercrsable
only upon the occurrence of an Event of Default and for so long as it 1s continuing
{(uniess there has been a request from the Chargor to the Securnty Trustee for the
appointment of a Recaver, n which case it will be exercisable at any time followang
the making of such request).

ENFORCEMENT OF SECURITY

At any time after the Security Trustee’s power of sale has become exeraisable, the
Security Trustee may, without further notice, (a} appoint one or more than one
person to be Recetver in respect of the Secured Assets or any of them and, if more
than one person is appointed as Recewer, such appointees may act jontty and
severally or indvidually, (b) 1ake possession of the Secured Assets, and/or (c) in its
absolute discretion enforce all or any part of the Security created by this Deed in
such other iawful manner as it thinks fit The Security Trustee may remove any
person from appointment as Recewer and may appoirt another person as
Recerver. The Securty Trustee may also appoint an additional Receiver

The Receiver will, so far as the law permits, be the agent of the Chargor in respect
of which the Recewver 1s appointed and the Chargor alone wil be responsible for
the acts or defaults of the Receiver and will be liable on any contracts or
obhgations made or entered into by the Receiver The Securty Trustee wil not be
responsible for any mesconduct, negligence or default of the Receiver The powers
of the Recerver will continue n full force and effect follomng any Iiquidation of the
Chargor.

The remuneration of the Receiver may be fixed by the Security Trustee but will be
payable by the Chargor The amount of the remuneration wil form part of the
Secured Obligations
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The Recewer will have the power, on behalf and at the cost of the Chargor n
respect of which the Receiver is appointed, (2) to do or omit to do anything which
he considers appropriate in relation to the Secured Assets and (b) to exercise all or
any of the powers conferred on the Recewver or the Security Trustee under this
Deed or conferred upon adrministrative recevers by the Insolvency Act (even If he
IS not an administrative receiver), or upon recevers by the LPA or any other
statutory provisicn (even H he i1s not appointed under the LPA or such other
statutory provision) but so that if there is any ambigurty or conflict between the
powers contained in such legislaton and those contained in tus Deed, those
contained in this Deed shall prevail

Without prejudice to the general powers set out in Clause 9.4, a Receiver will also
have the powers and discretions set out n Schedule 9 {Recewer's specific
powers)

The Secunty Trustee or any Receiver may sever any Fixdures from the Property
and sell them apart from the Property without taking possession of the Property

and apply the net proceeds of such sale n or towards satisfaction of the Secured
Obiigations.

if the Securty Trustee or the Recewer obtains possession of the Property, the
Securty Truskee or the Receiver may use and remove, store or sell any chattels on
the Property, whether or not forming part of the Secured Assets, without being
under any lhability to the Chargor other than to account for their net proceeds of the
sale Al costs, losses and habilties incurred by the Securty Trustee or the
Receiver in connection with the removal, storage and sale of such chattels will form
panrt of the Secured Obligations

if (notwthstanding any representation or warranty to the contrary contained in this
Deed) there shall be any Securty affecting the Secured Assets or any of them
which ranks in priority to the Security created by this Deed and the holder of such
prior Security takes any steps to enforce such Security, the Securty Trustee or any
Recewer may, at its option, take a transfer of, or repay the indebtedness secured
by, such Secunty, provided that (in the case of the Semor Secured Obligations)
such transfer or repayment is in accordance wth the terms of the Intercreditor
Deed.

The Security Trustee may, at any time after this Deed has become enforceable
pursuant to Clause 8 {Enforceability), exercise, 1o the fullest extent permutted by
law, all or any of the powers, authorties and discretions conferred on a Receiver
by this Deed, whether as attormey of the Chargor or otherwase and whether or nota
Recever has been appointed
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The Security Trustee may, in writing, erther in its appointment of a Receiver or by
subsequent notice to that Recewer, restnict the nght of such Receiver to exercise
ali or any of the powers conferred on a Recewver by this Deed.

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charges
created under this Deed

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS
Right of appropriation

Subject to the provisions of Clause 10 8 (Recovernies by Recewer), to the extent
that any of the Secured Assets constitute ‘financial collateral’ and this Deed and
the obligations of the Chargor under it constitule a ffinancial collateral
arrangements’ (in each case as defined in, and for the purposes of, the
Regulations), the Security Trustee shall have the right to appropnate all or any part
of it in or towards discharge of the Secured Obligations and transfer title 1n and to it
to the Security Trusiee For this purpose, the Parties agree that the value of the
financtal collateral so appropriated shall be-

(2) in the case of cash, the amount standing to the credit of each account,
together with any accrued but unpaid interest, at the time the nght of
appropriation is exercised, and

{b) in the case of Investments, the market price deterrmnate by the Securty
Trustee by reference to a public index or by such other process as the

Security Trustee may select, including Independent valuation

In each case, the Parties agree that the method of valuation provided for In this
Deed shall conshtute a commercrally reasonable method of valation for the
purposes of the Regulations

No set-off by Chargor

The Chargor shall not exercise any nght of set-off or counterclaim it might have in
respect of any payment due to the Security Trustee under this Deed.

Security Trustee’s rights of set-off

The Security Trustee may, at any time after this Deed has become enforceable,
and wthout notice

(a) combmme or consolidate all or any of a Chargors then exsting accounts
with, and habilities to, the Security Trustee,
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{b) set-off or transfer any sums standing to the credit of any one or more of
such accounts, and/or

(c) set-off any other obligation owed by the Securty Trustee to the Chargor
(whether or not matured at such time), in or towards satisfaction of any of
the Secured Obligatons, and if any amount 1s in a different currency from
the amount against which #t 1s to be setoff, the Security Trustee may
convert either amount (or both) at any reasonable tme and at any
reasonable rate The Securty Trustee shall notify the Chargor in writing
that any such transaction has taken place.

Suspense Account

The Security Trustee may, at any time, credit to a suspense account any money
received by it under this Deed (without iability to account for interest thereonj, to
be held for so long as and on such terms as the Secunty Trustee may determine
pending its application towards discharging the Secured Obligations (but without
any obligation to apply that money or any part of it in or towards discharge of the
Secured Obligations).

New account

If the Security Trustee receives notice of a subsequent mortgage or charge relating
to the Secured Assets, it wil be entitled to close any account and to open a new
account in respect of the closed account. if the Secunty Trustee does not open
such new account, it will in any event be treated as if it had done so at the time
when it received such notice

Time deposit

Without prejudice to the provisions of Clause 10 3 (Security Trugtee’s rights of set-
off), o at any time the Chargor has made a deposit with the Security Trustee on
terms that it wil be repaid on a speciffied date {(a "Time Deposit")then.

{a) if the Security Trustee has made any demand under Clause 2 {(Covenant to
pay), it may vary the terms of such Time Deposit so that it becomes
repayable immediately or on any other date before such specified date; or

(b) if an Event of Default has ansen which 1s continuing but no amount of
Secured Obligations has fallen due before such specified date, the Security
Trustee may renew such Time Deposit for such further maturty as the
Security Trustee in its absolute discretion determines
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Calcuiations

The Securty Trustee's calculation of any amount payable by the Chargor under
this Deed at any time will be conclusive {unless it has made an obvious mistake)

Recoveries by Receiver

The proceeds arising from the exercise of the powers of the Receiver will, subject
to any claims ranking n prionty to the Secured Obligations, be applied by or at the
direction of the Recever in or towards discharging or satsfying the following
amounts in the following order of priority

(a) the costs, charges and expenses of and mcdental lo the Recewver's
appointment and the payment of tws remuneration;

(b) any costs, charges, expenses and labities of or incured by any
Enforcement Party in the exercise of any of its powers including all rents,
Taxes, rates and cutgongs whatever affecting the Secured Assets, all
premiums on [nsurances properly payable under this Deed or any
applicable legislation, the cost of executing necessary or proper repairs fo
the Secured Assets, and the payment of annual sums or other payments,
and the interest on all principal sums, having priorty to the Secured
Obligations,

(c) the remaining Secwred Obligations, In accordance with the provisions of
the Finance Documents, and

(d) the claims of those persons entitted to any surplus

Tax gross-up

The provisions of clause 142 (Tax Gross-up) of the Facility Agreement shall apply
to any payments made by the Chargor under or pursuant to this Deed

Currency of payment

No payment to the Security Trustee {whether under any judgment or court order or
otherwse) shall discharge the obligation or labiity of the Chargor i resped of
which t was made unless and untl the Securty Trusiee shall have recewned
payment in full in the relevant currency specified In the relevant Facility Agreement
To the extent that the amount of any such payment shall, on actual conversion into
such cumency, fall short of such obligation or liability expressed in that currency,
the Securty Trustee shall have a further separate cause of action aganst the
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Chargor and shall be entitled to enforce the Secunty created by this Deed to
recover the amount of the shortfall

Currency conversion

All money received or held by the Securty Trustee or any Receiver under this
Deed may be convertsd into such other cumency as the Security Trustee considers
necessary to cover the obligations and liabiimies comprised in the Secured
Obligations in that other cumrency at the Security Trustee's spot rate of exchange
then prevailing for purchasing that other currency with the existing currency

PROTECTION OF THIRD PARTIES

No duty to engquire - A buyer from, or other person dealing with, any Enforcement
Party will not be concerned to enquire whether any of the powers which such
Enforcement Party has exercised or purported to exercise has arisen or become
exrcasable and may assume that it 1s acting in accordance wath ths Deed

Receipt conclusive - The receipt of the Secunty Trustee or any Receiver shall be
an absolite and conclusive discharge to a purchaser of the Secured Assets and
shall relleve him of any obligation & sse to the apphcation of any monies pad to or
by the direction of the Secunty Trustee or any Recsiver

PROTECTION OF SECURITY TRUSTEE

Security Trusiee’s recaipts - The Security Trustee shall not be sbliged o account
to the Chargor, nor to any other person, for anything other than ts own actual
receipts which have not been distnbuted or paxl te the person entitled (or whom
the Security Trustee, acting reasonably, balieves to be entitled) in accordance with
the requirements of this Deed.

Exclusion of liability

{a) No Enforcement Party will be liable to the Chargor for any expense, loss,
habilty or damage incurred by the Chargor ansing out of the exercise by
such Enforcement Party of its rights or powers or any attempt or failure to
exercise those nghts or powers, except for any expense, loss, iability or
damage arising from s gross negligence, fraud or wilful msconduct

{b) The Chargor may not take any proceedings against any officer, employee
or agent of any Enforcement Party in respect of any claim it might have
against such Enforcement Party or in respect of any act or omission of any
kind by that officer, employee or agent in relation to this Deed
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{c) Any officer, employee or agent of any Enforcement Party may rely on this
Clause 12 under the Third Parties Act

Effect of possession

if the Security Trustee or any Receiver enters into possession of the Secured
Assels or any of them, this will not obiige ether the Security Trustee or the
Recewver fo account as mortgagee n possession, and if at any time the Security
Trustee enters into possession of the Secured Assets or any of them it may at any
time at its discretion go out of such possession

Chargor's indemnity

The Chargor agrees with the Security Trustee to indemnify the Security Trustee
and any Recewer or Delegate on demand against any costs, Taxes, losses,
habities or damage incurred by any of them

{a) in respect of the taking, holding, protection or enforcement of the Securty
created by this Deed,

()] in respect of any exercise of the nghts, powers, discretions or remedies of,
or vested in, any Enforcement Party or any attempt or failure to exercise
those nghts, powers, discretions or remedies,

(c) In respect of anythmg done or omitted to be done In the exercise o
purported exercise of the powers under this Deed or under any
appointment duly made under the provisions of this Deed, and

(d) as a result of any default by the Chargor in the performance of any of the
obligations expressed to be assumed by it In this Deed and in connection
with the exercise by the Security Trustee of its nghts contained in Clauses
7 11(b) and 7 16 (Power to remedy)

immediate recourse

it shall not be necessary for the Security Trustee before taking any enforcement
under this Deed to enforce or seek to enforce any guarantee or other security or
other rights whether from or against a Chargor or any other person.

POWER OF ATTORNEY

The Chargor irrevocably and by way of security appoints the Security Trustee and
each Recelver and any person nominated for the purpose by the Securty Trustee
or the Receiver (in writing, under hand, signed by an officer of the Securty Trustee
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or by the Recever) severally to be the attorney of the Chargor (wth full power of
substritution and delegation) for the purposes set out in Clause 13 2

The power of attorney granted in Clause 13 1 allows the Secunty Trustee, the
Receiver or the relevant nominee, in the name of the Chargor, on its behalf, as its
act and deed and at its expense to perfect the Securrty created by the Chargor
under this Deed and to execute and deliver (using the Chargor's seal where
appropriate) any document or do any act or thing which the Chargor may, ought or
has agreed to execute or do under this Deed and has faled t do or which the
attorney may in s absolule discretion consider appropriate in connection with the
exercise of any of the rights, powers, authorities or discretions of the Security
Trustee or the Receiver under, or otherwise for the purposes of, this Deed

The Chargor covenants with the Securty Trustee to ratify and confrm all acts or
things made, done or executed by any allorney exercising or purporting to exercise
the powers conferred in accordance with this Clause 13

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set out in sections 2 to 5 of the Law of Property (Miscellaneous
Provisions) Act 1994 shall exend to bind the Chargor only if, n any cass, the
relevant covenant imposes upon the Chargor a burden, liabilty or obligation that
would not otherwise arise under this Deed

For the purposes only of saction 101 of the LPA, (but otherwmse subject to the
provisions of Clause 8 (Enforceability)), the conditons set out in that section, as fo
when the powers conferred on a mortgagee by that section anse, do not apply and
the Secured Obligations become due and the statutory power of sale and other
powers of enforcement arise immediately following the execution of this Deed The
Secunty Trusiee and any Receiver may exercise the statutory power of sale

conferred by the LPA free from the restrictions imposed by section 103 of the LPA,
which shall not apply to this Deed.

The power of sale and the other powers conferred by the LPA or otherwise are
extended and varied to authorise the Security Trustee in its absolute discretion to
do all or any of the things or exercise all or any of the powers which a Recerver is
empowered to do or exercise under this Deed

The restriction on the consolidation of mortgages in section 93 of the LPA does not
apply to this Deed nor to any Security given to the Security Trustee pursuant to this
Deed Section 109(1} of the LPA shall not apply to this Deed Sections 105,
107(2), 109(6) and 108(8) of the LPA will not apply to the Security Trustee nor o a
Recewer appotnted under this Deed
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15.6

The statutory and other powers of leasing, letting, entering into agreements for
leases or lettngs and accepting or agreeing to accept sumrenders of leases or
tenancies shall not be exercisable by the Chargor in relation to the Secured Assets
or any part of them The resfrictions on the powers of the Securty Trustee or the
Receiver to grant leases or o accept the surrender of kases n sections 99 and
100 of the LPA do not apply to this Deed

. OTHER MISCELLANEQUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies
provided in this Deed ane in addition to (and not instead of) powers, rights and
remedies under law

if an Enforcement Party fails to exercise any power, right or remedy under this
Deed or delays its exercise of any power, nght or remedy, Sus does not mean that
it waives that power, nght or remedy If an Enforcement Party exercises, or partly
exercises, a power, nght or remedy once, this does not mean that it cannot
exercise such power rnght or remedy again, fully or in part

The Secunty Trustee may decide when and how to apply any payments and
distributions received for its own account under tis Deed, and also, as between
the Secunty Trustee and the Chargor, whether and, if so, when, how and to what
extent:

(a) to exercise s nghts under this Deed, and

(b) to exercise any other nght it might have in respect of the Chargor (or
otherwmse) without, m any case, the Chargor having the right to control or
restrict the Secunty Trustee's exercise of this discretion

No prowision of this Deed will interfere with the Security Trustee’s right to arange
its affars as i may in its absciute discretion decide (nor oblige it to disclose any
information relating to its affairs), except as expressty stated.

The Chargor authorises the holder of any prior or subsequent Security to provide to
the Security Trustee, and the Securty Trustee to receive from such holder, details
of the state of account between such holder and the Chargor.

The Chargor shall not assign, novate or otherwise deal with its rights or obligations
under or interests in this Deed, except with the pnor written consent of the Securry
Trustee

32




16.7

15.8

159

1510

15.11

The Security Trustee may at any tme assign, novate or otherwse deal with any
nghts or obligatons under or interests in this Deed in accordance with the terms of
the Intercreditor Deed

The Security Trustee may disclose any information about the Chargor, the Secured
Assets and/or this Deed to any person to whom it proposes to assign, novate or
transfer (or has assigned, novated or transferred) any nghts or obligations under or
interests in this Deed, or with whom it proposes to enter into (or has entered into)
any other dealings in relation 1o any such nights, obligations or interests and any
person to whom the benefit of all such rghts has been transfemred, subject to such
obligations, may enforce this Deed in the same way as if it had been an original
party to this Deed.

if, at any time, there has been a release, settlement or discharge of the Chargor's
obligations under thus Deed and, as a consequence of any insolvency proceedings
{or analogous proceedings) or for any other reason

{a) any payment made to any person in respect of any of the Secured
Obligations 1s required to be repaid, and/or

(b) any such payment or any Security {(or other nghf) held by the Security
Trustee In respect of any of the Secured Obligations (whether under this
Deed or otherwse) is void, is set aside or I1s otherwise affected, then the
Chargor's obhgations under this Deed shall continue In effect as if there
had been no such release, setlement or discharge and as if the relevant
payment had not been made and/or (as applicable) the relevant Security
(or other nght) had not been held by the Secunty Trustee, and accordingly
(but without limeting the Securty Trustee’s other nights under this Deed) the
Securnty Trustee shall be entitied to recover from the Chargor the value
which the Secunty Trustee has piaced upon such Secunty or the amount of
any such payment as if such payment, settlement or discharge had not
occurred

If the Security Trustee, acting reasonably, considers that any amount paid by the
Chargor in respect of the Secured Obligations 1s capable of being avoided or
ordered to be refunded or reduced for the reasons set out in Clause 15 9, then for
the pumposes of this Deed such amount shall not be considered to have been
Irrevocably paid

To the extent that the Chargor may be entitled in any jurisdichon to claim for itse¥
or its assets immunty from suit, exscution, attachment (whether mn ad of
execution, before judgment or otherwise) or other legal process of any kind
wherever it might originate, or to the extent that in any such junsdicton there may
be attributed to the Chargor or its assets such immunity (whether or not claimed), it
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imevocably agrees not to claim and krevocably waives such immunity to the fullest
extent permitted by the laws of such junsdiction

On the Discharge Date (but subject to Clauses 159 and 1510) the Security
Trustee shall, at the cost of the Chargor, execute and do all deeds, acts and things
as may be necessary to release the Secured Assets from the Security created by
this Deed and re-assign the Secured Assets to the Chargor.

The obhgatons of the Chargor under Clause 2 (Covenant to pay) are unconditional
and netther the provisions of this Deed nor the obligations of the Chargor will be

affected by the occurrence or existence at any time of any of the followng events

or crcumstances or by any person's knowledge or lack of knowledge as to any
such matter.

{a) any person’s insolvency or lack of capacity, power or authonty;
(b) any unenforceabilty, illegality or invalidity of any obligation of any person,

(c) any change in the constfution, membership, ownership, legal form, name
or status of any person,

(d) the making, amendment or termination of any other deed or agreement;

(e) any amendment, novation, re-statement or substtuton of, or any
supplement to, any other deed or agreement,

() any increase or reduction in the amount of any person’s indebtedness or
any alteration of any term, condtion aor amangement in respect of any
person's ndebtedness,

(9) any person taking or omitting to take any steps in relation to
()] the Chargor or any other person;

(m any of the Secured Obhgations;

{(m) any Security, guarantee or other financial support in respect of any
indebtedness, and/or

(iv)  any other asset, or (h) anything else which, although it could affect
the liabiity of a surely, would not affect the liability of a principal
debtor
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16.15

Immediate recourse

The Chargor waives any nght # may have of first requiring any Finance Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
Securty or claim payment from any person before claiming from the Chargor under
this Dead or enforcing any Secunty created under this Deed This wawer apples
irraspective of any law or any provision of a Finance Document to the contrary.

Non-competition

(a)

Unless the Sacurity Trustee otherwise directs, the Chargor shall not at any
time during the Secunty Penod exercise any rights which # may have by
reason of performance by 1t of its obligations under this deed or by reason
of any amount being payable, or hability arising, under this deed

(i

(i)

(i)

(W)

(v)

(vi)

to be indemnffied by any other person;

to clam any contnbution from any guarantor of the Secured
Obligations or any person's obligatons under any Finance
Document,

to take the benefit (in whole or in part and whether by way of
subrogaton or ctherwise) of any rights of the Finance Parties under
any Fnance Document or of any other guarantee or Security taken
pursuant to, or in conpection with, any Finance Document by any
Fmance Party,

to bnng legal or other proceedings for an order requirng any
person to make any payment, or perform any obligation, in respect
of which it has gven a guarantee, undertaking or indemnity or
granted any Security under this deed,

to exercise any night of set-off against any other person, and/or

to claim or prove as a creditor of any person in competition with any
Finance Party

15.16 If the Chargor receives any benefit, payment or distnbution in relation to such rights
it shall hold that benefit, payment or distnbution 1o the extent necessary to enable
all amounts which may be or become payable to the Finance Parties by it under or
in connection with this Deed to be repawd i full on trust for the Finance Parties and
shall promptly pay or transfer the same to the Security Trustee or as the Securrty
Trustee may direct for application n accordance with Clause 10 {Payments,
Accounts and Application of proceeds)
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COMMUNICATIONS

The address and fax number (and the department or officer, f any, for whose
attention the communication 1s to be made) of each Party for any communication or
document to be made or delivered under or in connechon with this Deed 1s

in the case of each of the Chargor, the Securty Trustee and the Agent, that
specified on the execution page(s) of this Deed,

in the case of any other Chargor, that notfied in writing to the Security Trustee
(whether in that capacity or in any other capacity) on or prior to the date on which it
becomes a Party or a party to the Facility Agreement, and

In the case of each Recewer and each Delegate, those notified in writing to the
Security Trustee (whether in that capacity or in any other capacity) by such
Receiver or Delegate (or by the Security Trustee on its behalf) as socon as
practicable after its appointment,

or any substitute address, fax number or department or officer as the relevant
person may notify to the Securty Trustee (or as the Secunty Trustee may notrfy to

the other Parties, if a change is made by the Security Trustee) by not less than 5
Business Days’ notice,

THIS DEED

The Agent and the Chargor designate this Deed as a Finance Document.

The Chargor has entered into this Deed n consideration of the Secured Parbes or

some of them agreeng to provide (or to continue to provide) finance faciliies to &
on the terms agreed in the Finance Documents

This Deed 1s intended to be a deed even if any Party’s execution 1s not in
accordance with the formalities required for the execution of deeds.

ti there 15 any conflict between the provisions of the Intercreditor Deed and the
provisions of this Deed, the provisions of the Intercreditor Deed shall prevail

If any Party 1s not bound by this Deed (or any part of ) for any reason, this does
not affect the obligations of each other Party under this Deed (or under the relevant
part)

This Deed is in addrtion to, and does not operate so as n any way to prejudice or
affect, or be prejudiced or affected by, any other Securty or guarantee which the
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191

Securty Trustee may now or at any ime after the date of this Deed hold for or n
respect of the Secured Obligations

The Chargor submitting this Deed or any counterpart to The Land Registry shall,
on each occasion, also submit a certified copy of this Deed and request the retum
of the original and upon the return of the onginal it shall deliver such original to the
Securnity Trustee

This Deed and every counterpart is the property of the Security Trustee.
GOVERNING LAW

This Deed and any non-contractual obligations arsing out of or in connection with 1t
are governed by Enghsh law

JURISDICTION
Jurisdiction of English courts

The courts of England have exclusive junisdiction o settle any dispute ansing out of
or In connection wath this Deed (including a dispute regarding the existence, validity
or termination of this Deed) and any non-contractual obligations arising out of or in
connection with 1t (a "Dispute™) The Parties agree that the courls of England are
the most appropriate and convenient courts to settle any Dispute and accordingly
no Party wll argue to the contrary This Clause 19 1 1s for the benefit of the
Enforcement Parties only. As a result, no Enforcement Party shall be prevented
from taking proceedings relatng to a Dispute in any other courts with junsdiction
To the exient allowed by law, each Enforcement Party may take concurrent
proceedings In any number of junisdictions

IN WITNESS whereof this document has been duly executed as a deed and is intended to
be and 1s delivered on the date first above written.
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SCHEDULE 1

Bank accounts

This Schedule has been intentionally left blank.




SCHEDULE 2
Charged Contracts

This Schedule has been intentionally left blank.
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SCHEDULE 3
Details of Property

This Schedule has been intentionally left blank




SCHEDULE 4
Shares

This Schedule has been intentionally left blank.
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SCHEDULE &
Designated Chattels

This Schedule has been intentionaily left blank .
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SCHEDULE 6
Notices
Part 1
Notice to insurer/Headlease holder/tenant

To @ [name and address of insurer/Headlease holderftenant)

Dated: ®
Dear Swrs,

Re: [The policks of insurance referred to in the Schedule below (the "Policies”)]
[LEASE DESCRIPTION]

[(For attachment by way of endorsement to the Insurances)]

We, [Chargor] (the "Chargor™), give you notice that, by a debenture dated @ (the
"Debenture™) and made by (amongst others) ourselves in favour of [Security Trustee] (the
"Security Trustee™) (as trustee for riself and certain other parties), we have {charged by
way of fixed charge] [and] [assigned] to the Security Trustee, as first priorty [chargee]
{and] [assignee], [the [describe Lease dated @ between @ relating to @ (including all
monies payable thereunder and the proceeds of all claims and judgments for breach of
covenant} (the "Lease™) ] OR [the [describe Insurance Policy] policy number effected by
us or whomsoever In refation to the rnisk to [describe Property] (including all monies
payable thereunder, proceeds of all claims, awards and judgmenis and all other

insurances entered nto supplemental to or in replacement of such policy of insurance (the
"Policy™).]]

We will remain liable to perform al! our obligations under the [Lease/Policy] and the
Securty Trustee 18 under no obligation of any kind whatsoever under the [Lease/Policy]
nor under any habiity whatsoever in the event of any failure by us to perform our
obhgations under the [Lease/Policy]

We irrevocably and unconditionally authorise and request you-
1 [LEASE ONLY] [[We wrevocably instruct and authorise you to pay all payments
under or ansing under the Lease to the account called "@", Account number @

sort code @ It 1s very important that you make all immediate arrangements for all
sums payable by you under the Lease to be paid to this account ]]

43




2 [INSURANCE ONLY][to note the Security Trustee’s interest as first [chargee](,)
[assignee] and sole loss payee of the proceeds in excess of £@] of such Policies ]
fand])

3 to give the acknowledgement, undertakmgs and agreements required by the
Securty Trustee and to act on the nstructions of the Security Trustee without any
further reference to or authorisation fromus
Please note that following an Event of Default which is continuing

4 all remedies provided for under the [Lease/Policy] or avallable at law or in equity
are exercisable by the Security Trustee,

5 all rights to compel performance of the [Lease/Policy] are exercisable by the
Security Trustee, and

6. all nghts, interests and benefits whatsoever accruing to or for the benefit of us
ansing under the [Lease/Policy] belong to the Securty Trustee
Please sign the enclosed copy of this notice and deliver it to the Security Trustee al
[address] (with a further copy to us)

This notice and any non-contractual obligations ansing out of or in connection with
it are governed by English law.

Yours faithfulty,

For and on behalf of [Chargor]

By




[INSURANCE ONLY] THE SCHEDULE
The Policies*

*To be completed by the Chargor and approved by the Securlty Trustee and to
Include all relevant policies with the named insurer

Policy number Name and Name and Brief Date of
address of address of description of expiry of
insurer broker assets insured policy#

1 o

2 [ ]

3 ®

4 '

5 ®

# Not required if policies are annually renewable

Dated @

[to be included on copy notice]

To Santander UK pic as trustee for the Secured Parties (as referred to in the
Debenture)

Copy to [name and addrsss of Chargor]

We acknowledge receipt of the above notice We

1 [agree 1o note your interest as first [chargee] [assignee] and sole loss payee of the
proceeds of such Pokcies,)
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undertake to disclose to you, promplly following request, without any reference to
or further authorty from the Chargor, such information relating to the [Policies]
[Lease]as you may at any time reasonably request,

confirm that we have not received notice of any previous assignment or charge by

the Chargor of or over any of its rights, title, interests or benefils referred to in the
noticef ][, and)

[wall make all payments to the account specified in that notice ]

[agree promptly to notify you of our intention to cancel or deciine renewal of any of
the Policies; and]

fagree promptly to notify you of any request made, or notification given, by the
Chargor {o us, to cancel the Policles, or 1o allow the Policies to lapse. ]

Terms defined in the notice apply to this endorsement, which 1s governed by English law

togethe

Signed-

rwith any non-contractual obligations arising out of or in connection with 1t

for and on behalf of [name of Insurer]

Dated. ®
Part 2
Form of notice to counterparties of Charged Contracts
To [name and addrass of counterparty]
Dated @
Dear Sirs,

Re: [here Identify relevant Charged Contract] [the "Contract’] made between (1)

[Charg

or] the "Chargor”} and (2) [here insert name of countarparty]

We, the Chargor, give you notice that, by a debenture dated @ (the "Debenture™) and
made by (amongst others) ourselves in favour of [Secunty Trustee] (the "Security
Trustee”) {as trustee for tself and certain other parties), we have [chamged by way of fixed
charge] [and] [assigned] to the Security Trustee, as first pnority {[chargee] [and] [assignee],
all of our nghts, title and interest in the Contract

We further irrevocably and unconditionally




[notify you that we may not agree to amend (save for minor admwnistratwe
amendments), modify or terminate the Contract without the prior written consent of
the Security Trustee:]

[confirm that, subject to paragraph 1 above, you may continue to deal with us m
relation to the Contract until you receive written notice to the contrary from the
Secunty Trustee, but authorise and instruct you that, afler you have recewved such
notice, we will cease to have any right to deal with you i relaton to the Contract
except in accordance with the instructions of the Securty Trustee and therefore
from that ime you may deal directly with the Securty Trustee,] .

authonse and instruct you to disclose information in relation to the Contract to the
Securty Trustee promptly on request, without any enquiry by you as to the
Justification for such disclosure or reference to or further authorty fromus,

[authorise and mstrudt you to pay or release all monies to which we are entitled
under the Contract directly into [specfy designated bank account] or, if the Security
Trustee so instructs you, into such other account as the Securty Trustee shall
specify,]

[authorise and instruct you that, whenever you serve any notice upon us under the
Contract, you should supply a copy of such nofice to the Secwrity Trustee at its

address gven in the copy of this notice (or as otherwise notified to you by it from
time to time); and}

notify you that the provisions of this notice may only be revoked with the written
consent of the Security Trustee.

Please sign the copy of this notice and deliver it to the Securrty Trustee (with a further copy

to us)

This notice [and any non-contractual obligations artsing out of or In connection with i}
[1sfare) governed by Enghsh law

Yours faithfully,

For and on behalf of [Chargor]

By ..

[to be included on copy notice]
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To [name and address of Securty Trustee] as frustee for the Secured Parties (as
referred to in the Debenture)

Copy to'[name and address of Chargor]
We [name of counterparty] acknowledge receipt of the ahove notice  We

1 accept the instructions and authorisations set out in the nofice and undertake to act
m accordance with such instructions and authonsations, and

2 confirm that we have nol recewed notice that the Chargor has assigned its rights
under the Contract to a third party or created any other interest (whether by way or
security or otherwse} in the Contract in favour of a third party

Terms defined in the notice apply to this endorsement, which is governed by English law
[together with any non-contractual obligations arising out of or in connection with 1it]

Signed o .
for and on behalf of [name of counterparty}

Dated @

48




SCHEDULE 7
Form of notice to bank operating secured account

To-  [name and address of account bank] (the "Account Bank"™)

Dated: @
Dear Sirs,

Re. AccountNo @ (the "Account")

Account Branch ®

Account Holder [name of Chargor] (the "Chargor")

We, the Chargor, give you notice that, by a debenture dated ® {the "Debenture™) and
made by (amongst cthers) ourselves In favour of [Security Trustee] (the “Security
Trustee") (as trustee for tself and certain other parties), we have charged by way of fixed
charge to the Security Trustee, as first prionty chargee, all the monies (including interest)
from time to time standing to the credit of the Account {including any re-designation and/or
re-numbering from time to time of such Account] (the “Charged Account”) and all
indebtedness represented by the Charged Account and have assigned to the Securiy

Trustee all our nghts and benefits in respect of the Charged Account We rrevocably and
unconditionally authorise and mstruct you

1 to hold all monies from time to time standing to the credt of the Charged Account
to the order of the Secunty Trustee and accordingly to pay all or any part of those
monies to the Securty Trustee (or as it may diect) promptly following receipt of
written instructions from the Securty Trustee to that effect, [and]

2 to disclose to the Securnty Trustee such information relating to us and the Charged
Account as the Security Trustee may from time to time request you to provide,

3 that all expenses relating to the maintenance of the Charged Account and your
costs and expenses in complying wth our instructions 1n accordance with this
notice shall be our responsibility and in the event that these are not othermse met
by us such expenses may be debited directly by you to the Account.

We notify you that we may not withdraw any monies from the Charged Account without

first having produced to you the prior written consent of the Securty Trustee to such
withdrawal
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The provisions of this notice may only be revoked or varied with the prior written consent of
the Security Trustee

Please sign the enclosed copy of this notice and deliver it to the Secunty Trustee at
[address](with a further copy to us)

This nolice and any non-contractual obhgations ansing out of or in connection with it] are
governed by English law

Yours faithfully,

-----------

[te be included onh copy notice]

To [name and address of Security Trustee] as agent for the Secured Parties (as
referred 10 1n the Debenture)

Copy to.[name and address of Chargor]

We [Name of Account Bank])
1. acknowledge receipt of the above notice,

2 agree to act in accordance wth the authorisations, instruchons and notfications
contained or referred to in the above notice,

3 confirm that we have not receved notice that the Chargor has assigned its nghts to
the monies standing to the credit of the Charged Account, or the indebtedness
represented by them, or otherwise granted any security or other interest over those
monies, or such indebtedness, in favour of any third party;

4, undertake that we will not exercise any nght to combine accounts or any nghts of

set-off or hen or any similar nghts in relation to the monies standing to the credit of
the Charged Account, and

5 agree that any notice or other communication from us to the Security Trustee wali
be sent of made o the address of the Security Trustee stated above, or to such
other address as the Securty Trustee may from time to time notify fo us

Terms defined in the notice apply to this endorsement, which 1s governed by English law
together with any non-contractual obligations arising out of or in connecton with .




for and on behaif of [name and address of Account Bank]

Dated' @
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Alternative form of notice to bank operating a secured account which the Chargor is
free to operate on a day to day basis

To: [name and address of account bank] {the "Account Bank™)

Dated @
Dear Sirs,

Re: AccountNo: @ [the "Account”]
Account Branch: @
Account Holder: [name of Chargor] (the "Chargor”)

We, the Chargor, give you notice that, by a debenture dated @ (the “Debenture”} and
made by (amongsi others) ourselves in favour of [Security Trustee] (the "Security
Trustee") (as trustee for itself and certain other parties), we have charged by way of fixed
charge to the Security Trustee, as first priorty chargee, all the monies (including interest)
from time to time standing to the credtt of the Account [including any re-designation and/or
re-numbering from time to time of such Account] (the "Charged Account”} and all
indebtedness represented by the Charged Account and have assigned to the Secunily
Trustee all our rights and benefits In respect of the Charged Account.

We irevocably and unconditionally authonise and instruct you

1 to hold all monies from time to time standing to the credit of the Charged Account
to the order of the Security Trustee (subject {o the consent of the Security Trustee,
signified by its counter-sgnature of this notice, for us to operate the Charged
Account[s] (the "Security Trustee's Consent™)) and accordingly to pay all or any
part of those monies to the Securty Trustee (or as it may direct) promptly following
receipt by you of notice of withdrawal of the Security Trustee's Consent and of
written instructions from the Securty Trustee 10 make such payment; [and]

2 1o disclose to the Security Trustee such nformation relating to us and the Charged
Account as the Security Trustee may from time to time (whether before or after the
withdrawal of the Secunty Trustee’s Consent) request you io provide; [and]

3. that all expenses relating to the maintenance of the Charged Account and your
costs and expenses in complying with our instructions in accordance wath this
notice shall be our responsibility and in the event that these are not otherwise met
by us such expenses may be debited directly by you to the Account

Until such time as you recewe from the Security Trustee a written notice withdrawing the

Secunty Trustee’s Consent, nothing in this notice shall prevent you from foperating)
fcontinuing to operate] the Charged Accounfs] i the ordinary course of banking business
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including, wathout fimitation, collecting cheques and other payment orders via any medium,
electronic or otherwise and accepting monies for the credit of the Charged Accounts] and

allowing us to draw cheques and make other paymants and generally to withdraw funds
from the Account

Upon withdrawal of the Security Trustee’s Consent, we may not withdraw any further
monies from the Charged Accounts] without frst having produced to you the prior written
consent of the Secunty Trustee to each such withdrawal

The provisions of this notice may only be revoked or varied with the prior written consent of
the Security Trustee

Please sign the enclosed copy of this notice and deliver it to the Securty Trusiee at
[address](with a further copy to us)

The prowisions of this notice and any non-contractual obligatons ansing out of or n
connection with it are governed by English law.

Yours fathfully,

for and on behalf of [Chargor]

[By countersigning this notice the Secunty Trustee confirms that the Chargor may make
withdrawals from the Charged Accountfs] until such time as the Securty Trustee shall
notify you (with a copy to the Chargor) in writing that such consent is withdrawn Such

consent may be withdrawn or modified by the Security Trustee in its absolute discretion at
any time ]

Countersignhed by

ooooo

[to be included on copy notice)

To [name and address of Security Trustee] as tustee for the Secured Pasties (as
referred to inthe Debenture)

Copy to [name and address of Chargor]
We [Name of Account Bank]

1 acknowledge receipt of the above notice;
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2 agree to act m accordance with the authonsations, instructions, confirmation[s] and
notifications contained or referred to in the above notice,

3 confirm that we have not received notice that the Chargor has assigned its nghts to
the mones standing to the credit of the Charged Account, or the indebtedness
representad by them, or otherwse granted any secunty or other interest over those
mones, or such indebtedness, In favour of any third party;

4 undertake that we wil not exercise any right to combine accounts or any rights of
set-off (other than off-setting in the ordinary course of banking transactions) or len
or any similar rights in relation to the monies standing to the credit of the Charged
Account; and

5 agree that any notice or other communication from us to the Secunty Trustee will
be sent or made to the address of the Security Trustee stated above, or to such

other address as the Secunty Trustee may from time to time notfy to us.

Terms defined in the notice apply to this endorsement, which 1s govemed by English law
together with any non-contractual obligations anising out of or in connection with it

for and on behalf of [name and address of Account Bank]

Dated @




SCHEDULE 8

Receiver’s specific powers

The Receiver will have full power and authority

1.

to enter upon, and to take possession of, the Secured Assets,
to collect and get in all rents, fees, charges or other Income of the Secured Assets,

generally to manage the Secured Assets and 10 manage or carry on, reconstruct,
amzlgamate, diversify or concur m camrying on the business of the Chargor or any
part of it as he may think fit,

without restriction, fo sell, charge, grant, vary the terms or accept suenders of,
leases or tenancies of licenoces to occupy, or optons or franchises over or
otherwse deal with and dispose of the Secured Assets or any property acquired in
exercise of is powers under this Deed,

to purchase or acquire any land and purchase, acquire or grant any Iinterest in or
right over land,

to take a lease or tenancy of any property required or convenient for the business
of the Chargor or the exercise of the Receiver's powers under this Deed,

to exercise on behalf of the Chargor and wathout the consent of or notice to the
Chargor all the powers conferred on a landlord or a tenant by any legislation from
time to time in force in any relevant jurnisdiction relating to leasehold property,
landlord and tenant, rents, housing or agnculture in respect of the Property,

for the purpose of exercising any of the rights, powers, authorntes and discretions
conferred on the Recewver by or pursuant to this Deed and/or for defraying any
costs, losses or habilities which may be incurred by him in ther exercise or for any
other purpose, to raise or borrow moneys from the Secured Parties or others or
incur any other liability on such terms, whether secured or unsecured, as he may
think fit, and whether to rank in priority to this Deed or not,

to appoint and discharge employees, officers, consultants, advisers, managers,
agents, soliciors, accountants or other professionally qualfied persons, workmen
and others for any of the purposes of this Deed or to guard or protect the Secured
Assets upon such terms as to rermuneration or otherwise as he may think fit and to
discharge any such persons appointed by the Chargor prior to his appointment,

55




10.

11

12

13

14

18.

16

17.

18

19.

in the name of the Chargor, to bring, prosecute, enforce, defend and discontinue all
such actions, suits and proceedings, in relation to the Chargor, the business of the
Chargor or the Secured Assets as in any case he thinks fit,

to seitle, adjust, refer to arbtration or expert determination, compromise and
arrange any claims, accounts, disputes, questions and demands with or by any
person or body who 15 or claims to be a creddor of the Chargor or relating in any
way to the Secured Assets,

to gwa vald receipts for all moneys and execute all assurances and things which
may be proper or desirable for realising the Secured Assets,

fo obtain Authorisations for and to carry out on the Property any new works or
complele any unfinished works of dewelopment, buiking, reconstruction,
maintenance, repair, renewal, improvement, furnishing or equipment,

to enter nto, vary, cancel or waive any of the provisions of any contracts which he
shall in any case think expedient in the interests of the Chargor or the Security
Trustee,

to purchase maternals, tools, equipment, goods or supplies on such terms and at
such price as the Recewver In the Receiver's absolute determination thinks fit;

to insure the Secured Assets, any assets acquired by the Recewer in exercise of
his powers, and any business or works, and effect mdemnity insurance or other
similar insurance, in every case in such amounts, against such nsks and with such
offices as the Reocewver thinks fit, and obtain bonds and give guarantees and
Security to any bondsmen,

to remove, store, sell or otherwise deal with any chattels located at the Property,

to promote or establish any ¢company or 0 acquire shares In any company
(whether as a Subsidiary of the Chargor or otherwise) to faciliale the exercise of
his powers under this Deed, to fransfer to any such company all or any of the
Secured Assets or other assets acquired by the Recever in exercise of is powers
and to exarcise or cause 10 be exercised all voting and other nghts attaching to,
and to charge, sell or otherwise transfer any shares in any such company;

1o exercise all voling and other nghts attaching to the Investments and all other
stocks, shares and securittes owned by the Chargor and compnsed in the Secured
Assets in such manner as he thinks fit;




20

21.

22.

23.

to make, or require the directors of the Chargor to make, calls conditionally or
unconditionally on the members of the Chargor in respect of uncalled capital, and
take action to enforce payment of unpaid calls,

to carry into effect and complete any transaction;

to redesem any prior Security (or procure the transfer of such Secunty to an
Enforcement Party) and settle and pass the accounts of the person entitied to the
prior Security so that any accounts so settled and passed shall (subject to any
manifest error) be conclusive and binding on the Chargor and the money so pad
shall be deemed to be an expense properly incurred by the Recewver;

ether in the name of the Chargor or in the name of the Receiver to execute
documents and do all other acts or things which the Receiver may consider to be
incidentat or conducive to any of the Receiver's powers or fo the realisation or use
of the Secured Assets
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SCHEDULE 9

Form of Supplemental Legal Mortgage

THIS DEED is made on 200
BETWEEN.
(1) ® of ® and registered in [England and Wales] with company number @ (the

"Chargor");

(2) MOUNT STREET LOAN SOLUTIONS LLP in its capacity as "Security Trustee”,
ang

(3) MOUNT STREET LOAN SOLUTIONS LLP in its capacity as agent for the Finance
Parties {the "Agent™)

BACKGROUND-

(A) This Supplemental Lega! Morigage is supplemental {o a debenture dated @ 2014,
made between, amongst others, the Chargor and the Secwity Trustee (the
“Debenture”)

(B) The Agent and the Chargor designate this Supplemental Legal Mortgage as a
Transaction Security Document

{C) The Secunty Trustee holds the benefit of this Supplemental Legal Mortgage,
including the security created and other nghts granted in it on trust for the Secured
Parties

(D) It 1s intended that this document takes effect as a deed notwthstanding the fact
that a party may only execute this document under hand it is agreed as follows

1 INTERPRETATION

1.1 Definitions
In this Deed-

"Assoclated Rights” means, n relation to any asset, all proceeds of sale of such
asset, all nghts, powers, benefits, covenants, warranties, guarantees or Secunly
given or implied in respect of such asset, all nghts under any agreement for sale,
agreement for lease or licence of or in respect of such asset, and any momes and
proceeds pa or payable in respect of such asset;
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"Facllity Agreement” means the facilty agreement made on or about the date of

this Deed between, amongst others, LR (York) Limited and George Holdings (UK) |
Limited as borrowers, RB REFF (UK) Limsted as original lender and arrange, the |
Agent as agent and the Secunty Trustee as secunty trustee, ‘

"Finance Docume nts™ has the meaning given to it in the Facility Agreement, and

“Property” means
{a) the property specified in Schedule 1 (Detatls of Property), and

{b) any buildings, fixdures, fittings, fioeed plant or machinery from time to time
situated on or forming part of such property, and includes all Associated
Rights

Interpretation

(a) Save as provided in Clause 2 (Incorporated Provisions) or otherwise
defined in {his Supplemental Legal Mortgage, capitalised terms defined in
the Facility Agreement and/or the Debenture shall have the same meaning
in this Supplemental Legal Mortgage

{b) The provisions of Clause 1.3 of the Debenture apply to this Suppemental
Legal Mortgage (includng the prowvisions incorporated herein by Clause 2
(Incorporated Provisions)) as if expressly set out herein, mutatis mutandis,
with each reference to the deed therein being deemed 1o be a reference ©
this Supplemental Legal Mortgage

{c) The terms of the other Finance Documents are incorporated i this
Supplemental Legal Mortgage to the edent required fo ensure that any
purported disposition of the Property contained in this Supplemental Legal
Mortgage 1s a valid disposttion n accordance with Section 2(1) of the Law
of Property (Miscellaneous Provisions) Act 1989

(d) If the Securty Trustee reasonably considers that an amount paid by the
Chargor or any other person to a Secured Party is capable of being
avoided or otherwtse set aside on the liguidation or administration of the
Chargor or otherwise, then that amount shall not be considered to have

been imevocably paid for the purposes of this Supplemental Legal
Mortgage
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2.2

51

52

INCORPORATED PROVISIONS

For the avordance of doubt and without prepdice to the generalty of the foregoing
Clauses, the provisions of the Debenture apply in relation to the Property to the
extent that the same apply to the Property (as defined in the Debenture)} and (so
far as necessary to make them apply to and be enforceable in relation to the
Property) they shall be deemed to be incorporated into this Supplemental Legal
Mortgage, mutatis mutandis, as though set out in full herein wih each reference
theren to

Debenture being deemed to be a reference to this Supplemental Legal Mortgage;
and

Schedule 3, beng deemed o be a reference to the Schedule to this Supplemental
Legal Mortgage

FIXED SECURITY

The Chargor charges with full title guarantee in favour of the Security Trustee with
the payment and discharge of the Secured Obligations, by way of first legal
martgage the Properiy

APPLICATION TO THE LAND REGISTRY

The Chargor consents to an application being made to the Land Registry to enter
the following restriction in the Proprietorship register of any property which is, or is
required to be, registered forming part of the Property:

“No disposition of the registered estate by the proprietor of the reqistered estate is
to be registered without a written consent signed by the proprietor for the time
being of the charge dated [date of this Deed] in favour of Santander UK PLC
referred to in the charges register or, if appropriate, signed on such proprietor’s

behalf by its duly authonsed officer *
and, where applicable, notice of an obligation to make further advances

CONTINUATION

Except insofar as supplemented hereby, the Debenture wll remain in fult force and
effect.

References in the Dabenture 10 “this deed”, "hereof”, "hereunder” and expressions
of similar import shall be deemed to be references to the Debenture as amended
by this Supplemental Legal Mortgage and to this Supplemental Legal Mortgage
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5.3

This Supplemental Legal Mortgage is supplemental to the Debenture On and from
the date of this Supplemental Legal Mortgage:

(a) the Supplemental Legal Morigage and the Debenture shall be read and
construed as one document and in particular the definion of "Property” in

the Debenture shall nclude the Property described in the Schedule hereto;
and

{b) the Chargor acknowledges that references to the "Debenture” in the

Facity Agreement are references to the Debenture as amended by this
Supplemental Legal Mortgage

THIRD PARTY RIGHTS

A person who s not a party to this Deed has no rights under the Contracts (Rights
of Third Parties) Act 1989 to enforce or to enjoy the benefit of any term of this
Deed.

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t
are governed by Enghsh law

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which shall be
deemed an original and this has the same effect as f the signatures on the
counterparts were on a single copy of this Deed Any party may enter into this
Mortgage by signing any such counterpart

THIS DEED has been entered mto and is intended to be and 1s delivered as a deed on the
date stated at the beginhing of this Deed.
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SCHEDULE 1

Details of Property
Address Nature of Interest Title Number
® ® &

[Insert execution provisions as appropriate]
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EXECUTION CLAUSES

THE CHARGOR

SIGNED AS A DEED

by GEORGE HOLDINGS {UK) LIMITED
acting by iis duly appointed attorney
Signature of Attorney

Print name of Attorney

In the presence of

Witness

~.

Occupation -




JHE SECURITY TRUSTEE

SIGNED AS A DEED

by MOUNT STREET LOAN SOLUTIONS LLP
acting by

Signature of signatory

Print name of signatory

n the presence of

Witness
Signature

Name

Address

Occupation




THE AGENT

SIGNED AS A DEED

by MOUNT STREET LOAN SOLUTIONS LLP
acting by

Signature of signatory

Print name of signatory

in the presence of

Withess-
Signature

Name

Address v erran e a e

Occupation
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