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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4104011

Charge code: 0410 4011 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th December 2019 and created by P137 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd January 2020 .

Given at Companies House, Cardiff on 6th January 2020

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

SECURITY AGREEMENT

P137 LIMITED
{28 Chargor)

and

THE GOVERNOR AND COMPAMNY OF THE BANK OF IRELAND

LIBOIMOBIRIBITITITAS5

{as Securily Agent)

Hogan
Lovells

Bave for_materiai redacted pursuant to sBS8G of the
Companies Act 2008, we hereby certify that this is a
frue copy of Ehe comiposite original seen by me

Signed: QMS Lﬁﬁu’ﬂ {;\}6{/{0
patea__ 03 C1[20.

Hogan Lovells Internationg! LLP
Aflantic House

Holborn Viaduct

London EC1A 2FG
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EXECUTION VERSION

Tris Deen s dated 20 Decembengq9 and is made

BeETWEEN

{1}

P37 LIMITED {registered number 0410401 1) whose registered office Is at 1 King Willlam
Street, London EC4N 7AF Che "Chargor'y, and

{3y THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND (he "Sscurity
Agent™) as security trustee for the Sacured Parties {as defined in the Facilities Agreement
defined below].

BACKGROUND!

(A) The Chargor enters into this Deed in connection with the Facilities Agrasment (as definad

{8)

beiow).

It is intended that this document takes ¢ffect as a deed nolwithstanding the facl that a
parly may only execute this document under hand.

ITi% AGREED a3 follows;

1.

1.1

DEFINITIONS ANG INTERPRETATION
Definitions

In this Deed:

"Act” means the Law of Property Act 1825

"Facilitles Agreament” means the faciliies agreement dated on or around the dals
hereol and made between (amaong others) the Chargor and the Securily Agent and any
fetter, agreement, charge, dead or other instrument enfered into under or supplemental to
it or amending, restating or novaling i

“Intra-Group Leoan” mesns any loan agreement or other agreement entered inlo from
iime o time betwsen the Chargor and a member of the Group.

"Investmants’ means all sharas, stocks, debenturss, bonds or other securilies or
investments owned by the Chargor or hald by any nominae or trustes on ils behall

"Morlgaged Proparty’ means &l freeholo or lsasenold property included in the definition
of Security Asset. '

"Party” means a parly {o this Dead.

"Recelver’ means a8 receiver or recsiver and manager or administrative regeiver, in each
case appointed under this Deed.

"Relevant Contract” means:

€]} an appointment of a Managing Agent;
{b an intra-Group Loam;

{ch an Acquisition Document; and

{h any insurance policy taken out by the Chargor (including, without limitation, the
chance! repair lability indemnity insurance with policy number LC180438184
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writtenn by Ageas Insurance Limited and the insurance with policy number
10087R3BICPO written by Aviva Insurance Limited).

"Security Assel” means any asset of the Chargor which is, or is sxpressed fo be, subject
io any Security created by this Desd.

"Sgeured Liabilities" means all present and fuiure obligations and liabilities {whether
actual or contingent and whether owsd jointly or severally or in any other capacity -
whatsoaver) of each Transaction Obligor to any Securad Parly under each Finance
Document,

"Securlty Perlod” means the period beginning on the date of this Deed and ending on
_the date on which all the Secured Liabiiities have been unconditicnally and irrevocably
paid and discharged in full.

1.2 Construction

{a} Capitaiised terms definad in the Facilities Agresment have the same meaning in
this Deed unless expressly defined in this Dasd.

{2}] The provisions of clause 1.2 {Construclion) of the Facililies Agreement apply 1o
this Dead as though thay were sat out in full in this Deed except that referances to
the Faciliies Agreemeant wili be construed as references to this Deed.

{c) Unless a contrary indicalion appears, 2 reference in this Dead to:

{i} a Finance Document or Transaction Document or any other agreement or
instrument s & reference io that Finence Document or Transaction
Document or other agresment or instrument as amended, novaled,
suppiemented, extendad or restated,

{if} any rights in respect of an assel includes:
{13 ali amourds and proceads paid or payabie,
{2} ali rights to make any demand of claim; and

{3 all powers, remedies, causes of gotion, security, guarantees and
indemnities,

in each case in respact of or derived from that asset,

{iify any share, stock, debeniure, bond or other securily or investment
-includes:

(1} any dividend, interest or other distrioution paid or payable;

{2) any right, maney or property aceruing or offered at any time by way
of redemption, substitution, exchange, bonus or praference, under
gption rights or otherwise,

in each csse in respect of that share, stock, debenture, bond or other
security o investment; and

{iv) the term this Security means any Secwrily created by this Deed.
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{d)

(e}

N

{e}

(hy

Any covenant of the Chargor under this Deed (other than a payment gbligation
which has been discharged) remains in foree during the Security Period,

The terms of the other Finance Documents and of any other agresmenl of
instrument between any Parlies in relalion to any Finance Documen! are
incorporated in this Deed to the extent required io ensure that any purporled
disposilion, or any agreement for the disposition, of any freshold or leasehoid
propary conlalned In this Desd s a valid disposiion in accordance with section
2{1} of the Law of Proparty {Miscellanecus Provisions) Ast 1888.

if the Security Agent considers that an amount Daid to a Secured Party under a
Finance Document is capable of being avoided or otherwise set aside on the
liquittation or adminisiration of the payer or otherwise, then that amount will not be
considered o have been irrevocably paid for the purposas of this Deed.

Unless the context ctherwise requires, a reference i a Securily Asset includes
the proceeds of any disposal of that Security Asset.

This Deed is a Security Document.

1.3 Third party righis

(&)

(k)

{c

{b}

(e}

Unless expressly provided o the conbrary in a Finance Document, a person who
i5 not a Parly has no right under the Third Paries Act o srforce or to enjoy the
benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the congent of any person
who is not g Parly is not required to rescind or vary this Deed at any ime.

Any Receiver may enforce and enjoy the benelit of any Clause which expressly
confers rights on it, subjsct to paragraph (k) sbove and the provisions of the Third
Pariies Act.

2 CREATION OF SECURITY
21 General
{a) The Chargor must pay or discharge the Secured Liabilities in the manner provided

for in the Finance Documents. '
All the security crested under this Desd:

i is created in favour of the Security Agent;

(i} is created over present and fulure assets of the Chargor;

{iiy is security for the payment of all the Secured Liabilities; and

{iv} is made with full tille guarantee in accordance with the Law of Property
{Miscellanaous Provigions) Act 1684,

{iy If the rights of the Chargor under any Relevant Gontract (the
“Documents™) cannot be secured by the Ulilisation Date without the
conzent of a third party or satisfaction of certain other conditions;
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22

23

2.4

iy

{1 ihe Chargor must notify the Security Agent promptly;

{2 this Security will constiute security over ali proteads and other
- amounts which the Chargor may receive, or has received, under
the relevant Docurnent but will exciude the Chargor's other rights

under that Document; and

{3} uniess the Secwity Agent othenwise requires, the Chargor must
use its reasonable sndeavours 1o obiain the required consert or
satisly the relevant condition.

if the Chargor obiaing the required consent or salisfies the relevant
condition:

i the Chargor must notify the Security Agent promptly;

{2} all of the Chargor's rights under that Document will immediately be
secured in accordance with Ciause 2.9 {Othar contracis), and

{3} Clause B {Othar Coniracts) will apply to that Document,

{d The Securily Agant holds the benefit of this Desd and this Security on trust for the
Secured Parties.

Land

{a} The Chargor charges:

(i}

(i}

by way of a first legal morigage all esteles or interests in any freehoid or
leasehok! properiy now owned by it this includes the real properly {if any)
specified in Schedule 1 (Fsal Property}; and

{to the extent that they are not the subject of a morigage under paragraph
{i) above) by way of a first fixed charge all estales or interests in any -
frechold or ieasehold properiy now or subseguently owned by it

(b A reference in this Clause 2 to a morlgage or charge of any fresheld or leasehoid
property includes:

i}

(i}

investmenis

all buildings, fixtures, fitings and fixed plant and machinery on that
property; and

the bénefii of any covenants for title given or ertered into by any

predecessor in file of the Chargor in respect of that property or any
. moneys paid or payable in respect of those covenants.

The Chargor ¢harges by way of a first fixed charge its interest in all its Investments.

Plant and machinery

To the extent that they are not the subject of a morigage or a first fixed charge under
Clause 2.2 {Land), the Chargor charges by way of a first fixed charge all plant and
machinery ownad by the Chargor and its interest in any plant or machinery in its

poSEEssion.
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2.5 Credit balances

{a)

{B)

(@

The Chargor charges by way of a first fixed charge all of its rights in respect of any
Account other than the General Account, any amount standing o the credit of any
Acoount other than the General Account and the debt represented by it

The Chargor charges by way of a first fixed charge all of its rights in respect of the
General Account, any amount standing to the credit of the General Account and
the debl represented by it

The Chargor charges by way of a first fixed charge all of its rights in respect of any
account it has with any person other than the accounts referred to in paragraphs
{2} and {b} above, any amount standing to the credit of any such account and the
debt representac by it

26 Book debts elc.

The Chargor charges by way of a first fixed charge:

{a)
(b}
{)
{d)

ali of its Subordinated Debt;
all of ils book and other debts;
all other monays dug and owing to it and

tha henefit of all righis in refation to any tem under paragraphs {3) o (< above

27 insurances

(&)

The Chargor assigns sbsolutely, sublect o a provise for re-assignment on
redemption, all of its rights under any conlcact or policy of insurance taken oW by
it or on its behalf or inwhich it has an interest (logether, the "Insurancs Rights™).

To the exient that they have not been effectively assigned under paragraph {a)

{b}
above, the Chargor charges by way of 3 first fixed charge all of its Insurance
Rights.
2.8 Hedging

The Chargor assigns absclutely, subject to a proviso for re-assignment on redemption, all
of its rights under any Hedging Agreaments.

2.8 Other contracls

(a)

The Chargor:

{ assigns abzolutely, subject to a provise for re-assignment on redamption,
&l of s rights:

{1 under @ach Lease Document:
{2) under #ach Headicase;
{3 in respect of all Rental Income;

(4] under any guarantee of Rental Income contained in or relating to
any Lease Document;
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2.10

2.4

(b}

{5) under sach Relevant Contract; and

{6) under any document, agresmeant or instrument to which it and any
nominee or trustee is party in respect of an Investment; and

{il} charges by way of a first fixed charge all of its rights under any ofher
document, agreement or Instrument o which it is a party sxcept to the
extent that it is subject io any fixed secuity created under any other term
of this Clause 2.

To the extent that they have not been effectively assigned under paragraph {a){(i
above, the Chargor charges by way of a first fixed charge all of its rights listed
under naragraph {a)i} above.

Miscellanaous

The Chargor charges by way of first fixed charge:

{=]
()

(e}

(h
{e}

its goodwill;

the benefit of any Authorisation (statutory or otherwise) held in connection with its
use of any Security Asset;

the right to recover and receive compensation which may be payable o it in
respect of any Authorisation referred o in paragraph (b) above;

its uncalled capital, and

the benefit of ail rights in relation to any item under paragraphs (&) to {d) above.

Floating charge

(8

{b}

{c}

{d)

Tha Chargor charges by way of a first fioating charge all its aseets not ctherwise
effectively mortgaged, charged or assigned by way of fixed mortgage, fixed
charge or assignment under this Clause 2.

Except as provided below, the Security Agent may by notice to the Chargor
convert the floating charge created by this Clause 2.11 (Floaling charge) into a
fixed charge as regards any of the Chargor's assels spacified in that notice it

{n an Event of Default is continuing; or

{ii} the Security Agent considers those assets to be in danger of being seized
or sold under any form of distress, altachment, execution or other legal
process o fo be otherwise in jeopardy.

The floating charge created by this Clause 2.11 (Fieating charge) may not be
converted into a fixed charge solely by reason of:

i} ihe obtaining of 8 moratorium, or

(i anything done with a view o obtaining a moralerium,

-under section 1A of the Insolvency Act 18806

The floating charge created by this Clause 2.11 (Floating charge) will (in addition
o the circumstances when this may ocgur under the gensral law) automalically
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32

4.1

4.2

convert into a fixed charge over all of the Chargor's assets if an adminisirator is
appointed or the Securily Agent receives notice of an inteption o appoint an
administrator.

{e) The flosting charge oreated by this Clause 2,11 (Fipaling charge) is g "qualilying
tlosting charge® for the purpose of paragraph 14 of Schedule B1 o the
inscivency Act 1886,

RESTRICTIONS ON DEALINGS
Sacurily

Except as expressly allowed under the Facilifes Agreement or this Deed, the Chargor
must not create or permit to subsist any Securily on any Security Asset.

Disposals

Except as expressly allowed under the Faciliies Agreement or inis Deed, the Chargor
miust not enter infa a single transaction or a series of transactions (whether refated or not
and whather veluntary or involuntary) (o dispose of all or any part of any Security Asset.

Lano
Moilces io tenants
The Chargor muat:

{a) serve a notice of assignment, substantially in the form of Part 1 of Schedule 2
(Forms of Letter for Opcupational Tenanis), on each tenant of the Morigaged
Froperly, such notice to be served.

{i} on the date of this Deed for all tenants in place on that date; and

{il} for any new tenant promplly upon such tensnt entering into a Lease
Document; and

{b} use reasonable endeoavouwrs to ensure that each such lenant acknowledges that
notice, substantially in the form of Part 2 of Schedule 2 (Forms of Leiter for
Occupational Tananis).

Acquisliions

I¥ the Chargor acqguires any freshold or leasehold properly in England and Wales in
accordance with the Facilities Agreement after the dats of this Deed it must:

{a) natify the Security Agent immediately,

) immediately on request by the Securlty Agent and at the cost of the Chargor,
execuie and deliver to the Sacurity Agent & legal mortgage over that proparly in
favour of the Security Agent in any fore which the Securily Agent may require;
and

()

LIBOY108IBBRITI7OT45 5 Hogan Lovalis



4.3

4.4

5.1

5.2

(i if the title to that freehold or leasehold propedy is registered at the Land
Ragistry or required i be so regisiered, give the Land Regislry written
natice of this Seourity; and

{i} ~ if applicable, ensurs that this Security is carrectly noted against that title in
the tille register 2t the Land Registry.

f.and Registry

The Chargor consents to a restriction in the following terms being entered into on the
Register of Title relating to any Mortgaged Properly registered at the Land Regisliry:

"No disposition of the registered estate by the propristor of the registered estate is o be
registered without a written consent signed by the proprietor for the time being of the
charge dated | Tim favour of | 1 referred to in the charges register or their -
conveyancer. (Stendard Form PY".

- Deposit of itlle deeds

The Chargor must immedialely.

{a} deposit with the Security Agent all deeds and documents necessary to show good
and marketable titls to any properly referred to in Clause 4.2 {Acquisitions) {tha
"Title Documents™), '

(o} procure that the Tille Documents are held at the applicable Land Registry to the
order of the Ssourity Agent; or

{c) procure that the Title Documents are held 1o the order of the Agent by a firm of
salicitors approved by the Security Agent for thal purpose.

INVESTMENTS
Daposit
The Chargor must immediately:

{a} deposit with the Securily Age’ht, .o a3 the Security Agent may direct, all
cerlificates and other documents of titdle or evidenoe of ownership in relation to its
Investmeants; and

(b exacute and deliver o the Security Agent ail share transfers and other documents
which may be requested by the Security Agent in arder to enable the Security
Agent or its nominees to be registerad as the owner of or otherwise oblain a legal
fithe to its Investments,

Calis

{a) The Charger must pay all calls or other payments due and payable in respect of
any of its Investments in accordance with the Facilities Agreement.

(b If the Chargor fails to do 50, the Security Agent may pay the calls or other
gayments In respect of any of its Invesiments on behalf of the Chargor. The
. Chargor must Immediately on request reimburse the Security Agent for any

" payment made by the Sacurity Agent under this Clause 5.2 (Calis}.

LIBOA NSRRI T 7748 5 Hegan Lovells



53 {Mher obligailons in respect of investmenis

(=)

{0)

{c)

The Charger must promptly send a copy to the Sacurity Agent of, and comply with
all requests for, information which is within its knosledge and which are made
under any taw or regulation or any similar provision contained in any articles of
assoviation o other constitutional document, or by any listing or other autharity,
relating o any of its Investments. if it falls to do so, the Becurity Agent may elect
to provide such information as i reay have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations assumed by it
in respect of any of its Investments.

The Securily Agentis not obliged to;
(0 perform any obligation of the Chargor;
(i) make any payment,

{ii make any enquiry as o the nature or sufficiency of any payment received
by it or the Chargor; or

{iv} present or file any claim or take any other aclion {0 collect or enforce the
payment of any amount o which it may be entitled under this Dead,

in raspect of any of its Investments.

54 Yoiling rights

{8)

(b}

(e

Before this Security becomes enforceable:

{i the voling rights, powers and other righls in respect of its Investments will
be exercised:

{13 by the Chargor, or

- {2 I exercisable by the Securily Agenl, n any manner which the
“hargor may direc] the Securlly Agent in writing; and

{i) all dividands, distributions or other income paid or payable in relalion fo

any of its Investments in accordance with the Facilities Agreement mustbe

paid inte such Accoun?® as requbred by the Facilities Agreement.

The Chargor must indemnify the Security Agent against any loss or liability

incurred by the Security Agent as a consequence of the Security Agent acting in

respact of any of its investments as permilted by this Deed on the direction of the
Chargor.

After this Security has become enforceable, the Sscurity Agent may sxercise {in
the name of the Chargor and withoul any further consent or aulharity on the part -

of the Chargor) any voling righis and any powers or rights which may be
exercised by the legal or beneficial owner of any Invesiment, any person who is
the holder of any Invesiment or otherwiss.
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6.1

6.2

8.3

g.4

- 10 -

ACCOUNTS
Genaral

in thiz Clause 8 "Account Bank” means a person with whom an Account is maintained
under the Facility Agreemeant.

Book debte and receipts
{a) The Chargor must get in and realise its:

{i} Rental Income and other amounts due from tenanis or any other oooupiers
of the Morlgaged Properly, and

£ book and other debis and olher monays due and owing 1 it,

in the ordinary course of its business and hold the proceeds of the gelling in and
realisation (unfil paymenl into an Account if required in accordance with paragraph
(s} balow) on trust for the Securily Agent.

(6} The Chargor must, except to the extent that the Security Agent otherwise agrees,
pay ol the proceeds of the gelting in and realisation info an Account in
accordance with the Fagilities Agreemeant,

Notices of charge
The Chargor must

{a} immediately serve a nolice of charge, substantially in the form of Part 1 of
Schedule 3 (Forms of Letter for Account Bank), on each Account Bank; and

{b) use reasonable endeavours to ensure that each Accourt Bank acknowlsdges the
notice, substantially v the form of Part 2 of Schedule 3 (Forms of Letter for
Aceount Bark).

Nolices of charge and acknowladgments

The Chargor and the Security Agent each agree that the terms of this Deed shall
constitute notice o and acknowledgment from The Gavernor and Company of the Bank of
reland as Account Bank of the Security created by the Chargor In favour of the Security
Agent over the Accounts.

HEDGING
The Chargor must

{a immediately serve a notice of assignment, substantially in the form of Part 1 of
Schedule 4 (Forms of Lelter for Hedge Counterparly), on each counterparty o a
Hedging Agreement; and

{b) usa reasonable endeavours to ensure thal such counterparty acknowledges that
notice, substantially in the form of Parl 2 of Scheduie 4 (Forms of Letter for Hedge
Countarparty).

INSURANCES

The Chargor must

LIBOR083888/77 79745.5 Hogan Lovelis



10
1

10.2

10.3

1.

- 41 -

{2 immediately serve a nolice of assignment, substantially In the form of Part 1 of
Schedule 5 (Forms of Letter for insurers), on each counterparly to an Insurance;
and

{2 use reasonable endeavours to ensure that such counterparty acknowledges that
notice, subslantially in the form of Part 2 of Schedule & {Forms of Lelter for
frsurers).

OITHER CONTRACTS
The Chargor must, at the request of the Securily Agent

{&) immediately serve a notice of assignment or charge (as applicable), substantially
in the form of Part 1 of Schedule & (Forms of Lefter for Other Contracis), on each
counterparly to a contract listed in Clause 2.9 {Other contracis), and

{b) use reasonable endeavours o ensure that each such parly acknowledges that
natice, substantially in the form of Part 2 of Schedule § (Forms of Letter for Other
Coniractsy.

WHEN SECURITY BECOMES ENFORGEABLE
Event of Delault

This Security will become immediately enforceable if an Event of Default occurs and is
continuing.

Discration

~ After this Becurity has become enforceable, the Security Agent may enforee all or any

part of this Security in any manner it sees fit or a3 instructed in accordance with the
Faciliies Agreament.

Statutory powersg

The power of sale snd other powers conferred by seclion 101 of the Act, as amended by
this Deed, will be immediately exercisable at any time afier this Security has become
enforceabie,

ENFORCEMENT OF SECURITY
General

(= For the purposes of all powers implied by slatule, the Secured Ligbilities are
deemed 10 have become due and payable on the date of this Deed.

{b} Seclion 103 of the Act {restricling the power of sale) and seclion B3 of the Act
{restricting the right of consalidation) do not apply to this Securily.

(&) The statutory powers of leasing conferred on the Security Agent are extended so
as o authorise the Security Agent to lease, make agreemenis for leases, accept
surrenders of leases and grant options as the Secuidty Ageni may think fit and
without the need to comply with any provision of section 28 or section 100 of the
Act,
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11.2

114

1.5

11.8

"7

~49 .

Mo iizblilly as marigages in possession

Neithar the Security Agent nor any Receiver will be lisble, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss on
regiisation or for any defaull or omission for which a morigagee in possession might be
liabie.

Frivileges

The Security Agent and each Receiver is entitled to all the righis, powers, privileges and
immunities conferred by the Act on morigagees and receivers duly appointed under the
Act, except that section 103 of the Act does not apply.

Protection of third parlies

- No person (including a purchaser) dealing with the Securily Agent or a Receiver or its or

hisfher agents will be concemed o enguira:
{2} whether the Secured Liabilities have become payable;

{2} whether any power which tha Security Agent or a Receiver is purporting o
exercise has become exarcisabie or is being properly exergisad,

{c} whather any money remains due under the Finance Dotuments; of
{ch) how any money paid to ihe Security Agent or to that Reselver is to be applied,
Rademplion ¢f prior morigages
{2} Al any time after this Security has becomea enforceable, the Securily Agent may,
{i} redeam any prior Security againgt any Security Asset, andsor
{il} procure the transfer of that Security to itself, andior

{iily soifle and pass the accounts of the prior morigagse, charges of
gncumbrancer; any accounts so settled and passed will be, in the absence
of manifast error, conclusive and binding on the Chargor.

{0} The Chargor must pay to the Security Agent, immediately on demand, the cosls
and expenses incurred by the Security Agent in connection with any such
redemption andfor transfer, including the payment of any principal or interest,

Contingencios

if this Security is enforced at a fime when no amount is due under the Finance
Documents bul at g fime when amounts may of will hecome due, the Securily Agent (ora

 Receiver) may pay the proceeds of any recoveries effectad by itinto a2 suspense account
* or other account selected by {4

Financial coliateral

(@) To the sxtent that the Securily Assels consfitute "financial collateral” and this
Deed and the obligations of the Chargor under this Dead constitule a "sewurity
financia!l coliateral arrangement” {ip each case, for the purpose of and as defined
in the Financial Collateral Arrangements {No. 2) Reguiations 2603), the Security
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Agent will have the right after this Security has become enforcesble to appropriate
gl or any part of that financlal collateral in o lowards the salisfaction of the
Secured Liabilities.

Whare any financial collateral is agpropristed:

{) if it is Nsted or traded on 8 recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the
date of appropriation; of

£ in any other case, its value will be such amount 25 the Security Agent
reasonably delormines having taken inlo sccount advice oblgined by it
from an independent commercial properly adviser, investment bank or
accountancy firm of national standing sslected by it,

and sach Finance Party will give credit for the proportion of the value of the
financial collateral appropriated to its use.

12. AECEIVER

121 Appolntment of Recelver

(a)

(b

{c}

(d)

(e)

Excapt as provided below, the Securly Agen! may appoint any one or moie
persons 10 be a Receiver of all or any part of the Security Assels it

{i} this Security has become enforcealle; or
{ii} the Chargor 3o reguests to the Securily Agent at any time.

Any appointment under paragraph (8) above may be by deed, under segi or in
writing under ils hand.

Except as provided below, any resbriction imposed by law on the right of a
marigages t© appoint a Receiver (including under =ection 10%1) of the Act) does
not apply to this Deed.

The Security Agent is not enlitled to appoint a Receiver solely as a result of the

. obianing of a8 moratorium {or anylhing done with a view io obisining 2

maoratorium} under section 14 of the Insolvency Act 1986,

The Security Agent may nol appoint an administralive receiver {as dafined ir
section 29(2) of the Insoivency Act 1886) over the Security Assets if the Security
Agent is prohibited from so doing by seclion 72A of the Insolvency Act 1988 and
nu exception {0 the prohibition an appeinting an administrative recewer appliss.

2.2 Bemoval

The Securily Agent may by writing under its hand {subject io any requirement for an order
of the court in the case of an administrative recelver) remove any Receiver appointed by it
and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver
whose appointment may for any reason have terminated,

12.3 Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the

maximum rate spacified in section 108(8) of the Act will not apply.
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Agent of the Chargor

(2}

(b}

A Recelver will be deemed to be the agent of the Chargor for all purposes and
acoordingly will be deemed to De in the same position as a Recelver duly
appointed by a morigagee undsr the Act  The Chargor gicne is responsible for
any contracts, engagements, acts, omissions, defaults and losses of a Receiver
and for any lisbilities incurred by a Receiver.

Na Secured Party will incur any liability {either to the Chargor or to any other
persen} by reason of the appointment of a Receiver or for any other reason.

Felationship with Security Agent

To the fullest extent aliowed by law, any right, power or discretion conferred by this Deed
{either expressly or impliadly) or by law on a Receiver rnay after this Security becomies
enforceable be exercised by the Security Agent in relaion to any Security Assel without
first appointing a Receiver and notwithstanding the appointment of a Receiver,

Powens oF RECEWVER

Genaral

{a}

# Receiver has all of the rights, powers and discrations set cut below inv this
Clause 13 in addition lo those conferred on it by any law, This includes:

{i} in ihe case of an adminisirative receiver, all the righis, powers and
discrations conferred on an administrative receiver under the nscivency
Act 1988, and

{iiy otherwise, all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the Act and the Insolvency Act 1986,

44)] If there is more than one Receiver holding office af the same time, each Receiver
may {unless the document appointing himfher states otherwise) exercise all of tha
powers conferred on a Receiver under this Deed individually and to the exclusion
of any other Receiver.

Possession

A Receiver may take immediate possession of, getin and realise any Sscurity Assel.

Larry on business

A Receiver may carry on any business of the Chargor in any manner hefshe thinks fit.

Empioyees

(&)

)

A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this Deed upon such terms as
to remunaration or ctherwise as ha/sha thinks il

A Receiver may discharge any person appainted by the Chargor.
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13.8  Borrow money

A Receiver may raise and borrow money either unsecured or an the security of any
Securily Assel either in priodly to this Security or olherwise and generally on any ferms
and for whatever purpose which hefshe thinks fit.

138 Sale of assels

{a} A Receiver may sell, exchange, convert infc meney and realise any Securily
Asset by public auction or private confract and generally in any mannsr and on
any terms which hefshe thinks fit,

2] The consideration for any such transaction may congist of cash or non-cash
consideration and any such considerslion may be payable In & lump sum or by
instalmenis spraad over any perind which hefshe thinks fit

{c) Fixtures, other than landlord’s fixiures, may be severed and sold separately from
the properly containing them without the consent of the Chargor.

13.7 Leasos

A Receiver may let any Security Asset for any term and at any remt {with or without a
premium} which hefshe thinks fit and may accept 8 surrender of any lease or tenancy of
any Sacurity Asset on any terms which hefshe thinks fit (including the payment of money
ko 5 lessee or tenant on 8 surrender),

138 Compromise

A Raceiver may seitle, adjust, refer 10 arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims fo be a
craditor of the Chargor or relating in any way to any Securily Asset.

138 Legsl actions

A Reaceiver may bring, prosecute, enforce, defend and abandon any action, sult or
procesdinga in relgtion to any Security Asset which hefshe thinks fit.

1310 Recsipis

A Heceiver may give a valid receiplt for any moneys and execuie any assurance or thing
which may ba proper or desirable for realising any Security Asset.

1311 Subsidiaries

A Recelver may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Security Asset,

1312 Delegation
A Receiver may delegale hisdher powers In accordance with this Deed.
1313 Lending

A Receiver may lend money or advance credit o any person.
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14.

15.

Protfection of assels
A Recelver may:

{a) effact any repair o insurance and do any other act which the Chargor might do in
the ordinary conduct of its business to protect orimprove any Security Asset;

{b) commence andfor complets any bullding operation; and

{c} apply for and maintain any planning permission, bullding regulation approval or
any other Autherisation,

in ezch case as hefshe thinks fit.
Other powers
A Receiver may

() do ail other acts and things which hefshe may consider necessary or desirabie for
reatising any Security Asset or incidenial or conducive to any of the rights, powers
or diseretions conferred on & Recaiver under or by virtue of this Deed or law;

(o) exercise in refation to any Security Asset all the powers, authorilies and things
which he/she would be capable of exercising if he/she were the absolute
henaficial owner of that Securily Assel; and

<) vge the name of the Chargor for any of the above purposes.
AprLicanion OF PROCEEDS

All amounts from time to time received or recoversd by the Security Agent or any
Receiver pursuant to the terms of this Deed or in connection with the realisation or
anforcement of all or part of this Security will be held by the Security Agent and anplied in
accordance with the Facllities Agreement. This Clause 14

(&) is subject to the payment of any claims having priority over this Security, and

(5] does not prejudics the right of any Secured Parly 1o recover any shortfall from the
Chargor,

EXPENSES AND BDEMMITY
The Chargor must

(&) immediately on demand pay to each Secured Pary the amount of all costs and
expensss {including legal fees) incurred by that Secured Party in connection with
this Desd including any arising from any actual or alleged breach by any person of
any law or reguiation; and

(k) keep each Secured Party indemnified against any failure or delay in paying those
costs or exXpenses.

LiBO3 1083880/7779748.5 Hogan Lowalis



16.

181

16.2"

16.3

17.

18.

-17 -

DELEGATION
Power of Altornay

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

- olfenwise o0 any person for any period all or any right, power, suthorily or discretion

exarcisable by it under this Dead.

Tering

- Any such delzgation may be made upen any ferms and conditions {including the power to

sub-delegate) and subject to any resirictions that the Security Agent or that Receiver {as
the case may be) may, in its discretion, think fit In the interests of the Secured Parfies,

Liability

- Meither the Security Agent nor any Receiver shall be bound to supervise, or be in any way

responsible for any damages, costs or losses incurred by reason of any misconduct,
omission or defauit on the part of, any such delegate or sub-delegate.

FURTHER ASSURANCES

{a} The Chargor must promptly, at its own expense, take whatever action the Security
Agent or a Recelver may reguire for:

{i} creating, perfecling or protecting any securlly over any Security Asset; or

{iiy facilitating the realisation of any Security Asset, or the exercise of any -
right, power or discretion exercisable, by the Security Agent or any
Raceiver or any of their respective delegates or sub-delegates in respect
of any Security Asset.

(&) The action that may be required under paragraph {2} above incldss:

(i} the sxecution of any morigage, charge, fransfer, conveyance, assignment
or assurance of any asset, whether o the Securily Agent or 1o iis
nominess, or

(i) the giving of any notice, order or direction ard the making of any Fling or
ragisiration,

which, in any such case, the Securily Agent may consider necessary or desirable.
POWER OF ATTORNEY

The Chargor, by way of securily, revocably and severally appoints the Security Agent,
each Receiver and any of their respective delegates or sub-delegates to be its attornay
with the full power and authority of the Chargor to executs, daeliver and perfect all deeds,
instruments and other documents In its name and otherwise on its behalf and fo do or
cause o be done ail acts and things, in each case which may be required or which any
aitorney may in its absoiute discretion desm necessary for carrying out any cbligation of
the Chargor under or pursuant to this Dead or generally for enabling the Security Agent or
any Receiver to exercise the respeclive powers conferrad on them under this Deed or by
law. The Chargor rafifies and confirms whatever any atiomey does or purports to do
under its appointment under this Clause 18.
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MiSCELLANEOUS
Continuing Securily

This Security is a continuing security and will extend to the witimate balance of the
Secursd Liabilities regardless of any intermediate payment o discharge in whole or in

part.

Tacking

" Fach Lender must perform its obligations under the Faciliies Agresment (including any
~ obligation to make available further advances).

New Accounis

{= i any subsequent charge or other interest affects any Security Asset, a Secured
Party may open 3 new account with the Chargor.

thy If that Secured Party does not open 8 new aocount, it will nevertheless be reated
as if it had done o gt the fime when it received or was desmed fo have received
notice of that charge or othar interest.

{c} As from that time all payments made fo that Secured Party will be credited or be

treated as having bean credited to the new account and will not operate to reduce

any Securad Liability,
Time deposiis

Without prejudice to any right of set-off any Secured Party may have under any other
Finance Document or ctharwise, i any time deposit matures on any account the Chargor
has with any Secured Party within the Security Period whern

{a) this Security has become enforceable; and
()] no Secured Liability is due and payable,

that time deposit will automaltically be renewed for any further maturity which that Secured
Party considers appropriate,

Hotice to Chargor

This Deed constitutes notice in writing to the Chargor of any charge or assignment of a
debt owed by the Chargor to any Transaction Obligor and contained in any other Security
Document.

HELEASE

Al the end of the Securily Period, the Finance Parties must, at the request and cost of the

Chargor, take whatever action is necessary to release its Bscurity Assets from this
Security.

GOVERNING LAW

This Deed and any non-contractual ohiigations arising out of or in conneclion with it are
governed by English law,
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Tuis Deep has been executed and delivered as a deed on the date stated at the beginning of this
Deaad.
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SCHEDULE 1
Real Propsity

The freehold land being J Sainsbury Plo, Trafalgar Way, Croydon (CRO 4XT) and registered at
HM Land Registry under tile number SGLE16E25

LIBO3MI0B30B8/7T7OT45.8 Hogan Lowalls



-1

BoHeDulE 2
Forms of Lelter for Occupational Tenants
Part 1 - Notice to Oocupational Tenant
Tor {Cccupational tenant]
Capy. The Governor and Company of the Bank of Ireland (as Security Agent as defined below)
[Dale]
Ciear Sirs,
Re:  [Property address]

Security Agreement dated [ I belwesn 137 Limited and The Governor and Company
of the Bank of Ireland {the "Securily Agreement™)

We refer to the lsase dated | 1and made between | land( } (the "Lease™).

This lefter conslitutes notice to you that! under the Security Agreement we have assigned
absolulely (subject to a proviso for re-assignment an redamption) to The Govemnor and Company
of the Bank of Irefand (as Wustee for the Secured Parties as refarred to in the Security
Agreement, the Securily Agent) all our rights under the Lease.

We confirm that:

{a) we will remain liable under the Lease {o perform all the obligations assumed by us under
the | ease; and

{b} rone of the Securily Agent, its agents, any receiver or any other person will st any time
be under any obligation or liability to you under or in respact of (N2 Lease.

We will also remain entitled 1o exercise all our rights, powers and discretions under the Lease,
and you should continue o give notices under the Lease o us, unless and until you receive
notice from the Security Agent to the contrary stating that the secwrity under the Security -
O Agresment has become enforceable. In this svent, all the rights, powers and discretions will be
. exgrcisable by, and all notices must be given to, the Security Agent or as i directs.

We irrevocably instruct and authorise you to pay all rent and all other moneys payable by you
under the Lease to the following Account No. [+, Sort Code [«] unti! such time as you receive
nofice from us directing you o pay such monies into a different account in our name (the “Hent

Account™). '

~ The instructions in this lelter apply until you receive notice from the Security Agent to the contrary
.- and nolwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior writien consent of
the Securily Agent.

This letter and any non-contractual obligations arising aut of or in connection with it are governed
by English faw.

LIBOGN0G3888/TTTR745.5 Hogan Lovells



[yt

Piease confirm your agreement to the above by signing the altached acknowledgement and
returning it fo the Security Agent at Bank of ireland Corporate Banking, 2 Buriington Plaza,
Burlinglon Road, Dublin 4, Ireland (FAQ Kevin Baxler/Nicola Smith) with a copy o us.

Yours faithfully,

D e L Ty S F S EE EEE P RE PPy wanyrrivie

(Aultiorised Signatory)
P137 Limited
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Part 2 - Acknowledgement of Qocupational Tenant

To: The Governar and Compary of the Bank of reland {8s Security Agent)
Altention: Kevin Baxier/Nicola Smith

{Datsl

Dear Sirs,

Re; {Property address]

Securily Agreemeni dated[ ] belween P137 Limlted and The Governor and Company
of the Bank of Ireland {the "Security Agresment”)

We confirm receipt from P137 Limited (the "Charger) of a notice dated | 1 {the "Motice") in
relation to the Leasas (as defined in the Notine).

We confirm that we:
{a} accept the instructions contained in the Nolice and agree to comply with the Notice:

) have not received any notice of any prior security over the Lease or that any third party
has or will have any right or interest in, or has made or will be making ary claim or
demand or taking any action in respect of, the rights of the Chargor under or in respect of
the L sase;

{c) must pay all rent and sil other moneys payable by us under the Lease info the Rent
Account {as defired in the Notice), and

(el mual continue o pay those moneys into the Rent Account (as defined in the Nolice) until
we recaive your wiitten instructions to the contrary.

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

Yours faithfuily,

Far
{Cecupational tenant]
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SCHEDULE 3
Forms of Letter or Account Bank
Part 1 - Notics fo Account Bank
To [Account Bank]
Copy: The Governor and Company of the 8ank of reland {as Security Agent as defined below)
[Dais)
Dear Sirs,

Securlty Agreement dated | ] belwean P137 LimHed and The Governor and Company
ot the Bank of ireland (tho "Securily Agresment”}

This letter constitutes notics to vou that under the Security Agreement we have charged {(by way
of a first fixed charge} in favour of The Governor and Company of the Bank of ireland (as trustee
for the Securad Parties as referred o in the Securily Agreament, the "Ssecurity Agent™) alt our
rights in respect of any account, and any amount standing o the credil of any actount,
maintained by us with you {the "Accounis™).

We irrevocably instruct and authorise youl b

{a) disclose to the Security Agent any information relating to any Account requesied from you
by the Security Agent;

(o) comply with the terms of any written notice or instruction relating to any Account received

by you from the Security Agent,
(o] hold all sums standing o the credit of any Account to the order of the Secwrily Agent; and

{ci iy respect of any Account other than our account with [ | {mccount number [ ] sort
code {1 (the "General Account”), pay or release any sum standing to the credit of any
such Account in accordance with the wiiiten instructions of the Sacwrity Agent.

We ate not permitted o withdraw any amound from any Acceunt other than the General Account .

without the prior written consent of the Security Agent.

in respecl of the General Account, we are permitied to withdraw any amount from the Genera!
Account for any purpose unless and until you recejve a notica from the Security Agent to the
contrary stating that we are no longer permitied to withdraw any amount from the General
Account without s consent. i and fram the date on which vou receive any such notice, we will
not he permitted to withdraw any amount from the Genaral Account without the prior written
consent of the Security Agent.

We acknowledge that you may comply with the instructions in this letier without any further
parmission from us.

The instructions in this letter may not be revaked or amended without the prior written consent of

the Securily Agent.

This ietter and any non-contractuai obiigations ariging out of or in cannection with it are governed B

by English law.
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Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at Ireland Corporate Banking, 2 Burlington Plaza, Burlington Road, Dublin 4,
Ireland (FAG Kevin Baxier/Nicola Smith) with a copy lo us.

Yours faithiully,

{Autharised Signatory)
P137 Limited
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Part 2 - Acknowledgement of Account Bank
To: The Governor and Company of the Bank of Ireland {as Sscurity Ageni)
Copy: P137 Limited
[Cate]
Dear Sirs,

Security Agreement dated | 1 between P137 Limited and The Governor and Company
of the Bank of Irefand {the "Security Agreement”)

We confirm receipt from P137 Limited {the Chargar) of a notice dated | i {the Notice} of 3
charge upon the terms of the Securily Agresment over all the rights of the Chargor to any amount
standing to the credit of any of the Chargor's accounts with us (the Accounts). '

We confirm that we:
Cay accept the instructions contained in the Notice and agree to comply with the Notice,

{b have not receivad notice of any piior security over, or the interest of any third party in, any
Accourt

(o have neither claimed nor exercised, nor will claim or exercise, any securly interest, set-
off, counter-ciaim or other right in respect of any Account;

dh will not permit any amount to be withdrawn from any Account other than the General
Acoount {zs defined in the Notice) without your prior wiitten consent; and

{e)  will comply with any notice we may receive from the Securily Agent in respect of the
Genaral Account.

The Accounis maintained with us ara:
[Specify accounts and account numbers)

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

Yours faithfully,

{Auihorised signaiary)
[Account Bank]
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SCHEDULE4
{Forms of Letter for Hedge Counterparty’
Farl 1 - Nolles {o Hedge Counterparly
To [Hedge Counterparty
Copy. The Governor and Company of the Bank of Ireland {as Security Agent as defined below)
[Data)
Daar Sirs,

Security Agreemeni dated [ 1 between P137 Limited and The Governor and Company
of the Bank of lreland (the " Security Agreement”)

This letter constitutes notice to you that under the Security Agreement we assigned absolutely,
subject to a provise for re-assignment on redemption, to The Governor and Company of the Bank
of Ireland {as trustee for the Secured Parties a3 referred to in the Security Agreement, the
“Bacurity Agemt”} all our rights under any hedging agreements hetween vou and us {the
- "Hedging Agresments”), '

We irrevocably instruct and authorise you to:

(@) disclose to the Security Agent any information relating to the Hedging Agreements which
the Securily Agent may request from you; and

{m pay any sum payable by you under the Hedging Agreements 1o our account with [the
Security Agentl at | 1 account number § ] sort cods | I

The instructions in this letter apply uniil you receive notice from the Securily Agent to the contrary
anct nolwithstanding any previous instructions given by us,

* The instructions in this letter may not be revoked or amended withou! the prion written congent of
the Security Agent.

This letter and any non-contractual obiigations arising out of o in connection with it are governed
by English law.

Please confirm your agreement {0 the above by signing the atlached acknowledgement and
returning it {o the Secunity Agent at Ireland Corporate Banking, 2 Burlinglon Plaza, Burlingion
Road, Dublin 4, ireland (FAO Kevin Baxter/Nicola Smith) with a copy to us.

Yaurs faithfully,

(Authorised signatory)
P137 Limited

* tnclude for a foaling rate loan with hedging by way of an interest rate swap.
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Part 2 - Acknowledgement of Hadge Counterparly
Tou The Governor and Company of the Bank of Ireland (as Securily Agent)
Copy.  P137 Limvted
[Date)
Dear Sirs,

Securliy Agresment dated { ] ketween P137 Limited and The Governor and Company
of the Bank of lreland {the "Security Agreement”}

We confirm recelpt from P137 Limited (the "Chargor”) of a notice dated | ] {the "Motlee™) of
an assignment upon the terms of the Security Agreement of all the Chargor's rights undear the
Hedging Agreements {as defined in the Nolice).

We confirm that we:
{a) accept the instructions centained in the Notice and agree to comply with the Notice;

(b} have nol received natice of any prior securily over, or fhe interest of any third party in, the
Hedging Agreements,

) must pay any amount paysble by us under the Hedging Agresments to the Chargor's
account with vou at | J Sort Code { 1, Account No. | I and

{d} musi accept your instructions in relation to the Chargor's rights under the Hedging
Agreemenis.

This letter and any non-contractual obligations arising out of or in connaction with it are governed
by English law.

Yours faithfully,

(Authorised signatory)
{Hedge Counterparty]]
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SCHEDINE 5
Forms of Letter for Insurers
Part 1 - Notice to Insurer
To {insurer]
Copy. The Governor and Company of the Bank of iraland {as Security Agent as defined below!
[Date]
Dsar Sirs,

Becurily Agreement daied | | between P137 Limited and The Governor and Company
of the Bank of ireland {the “Security Agresment™)

This ietter constitutes notice to you that under the Security Agresment we have assigned
absolutely, subject to a provisp for re-assignment on redempiion, to The Governor and Company
of the Bank of Ireland (as trustee for the Secured Parties as referred to in the Security
Agreement, the "Security Agent”) all our rights in respect of [insert delals of confract of
insurance] (the "Insurance"), '

We confirm that:

(a) we will remain liable under the Insurance o perform all the obligations assumed by us
under the Insurance; and

{m none of the Securfty Agent, its agents, any receiver or any other person will at any Hime
be under any obligation or liabllity to you under or In respect of the Insurance {uniess, and
o the extent, otherwise axprassly provided for in the insurance).

We will also remain entitied to exercise 8!l our rights, powers and discretions under the Insurance,
and you should continue 1o give notices and make payments under the Insurance (o us {unless,
and to the extent, otherwige expressly provided for in the Inswrance or in any insurer lelter you
may have issued o the Security Agent in respect of the insurance), uniess and uniil you receive
notice from the Securily Agent to the contrary stating thef the security under the Security
Agreement has become anforceabla. In this event, all the rights, powers and discretions will be
exercisable by, and notices must be given and payments must be made to, the Security Agent or
as it directs (uniess, and ta the extent, otherwise expressly provided for in the Insurance or in any
insurer letter you may have issued to the Security Agent in respect of tha (nsurance).

We irevocably instruct and authorise you 1o disclose fo the Secuwrity Agenl any information
refating to the Insurance requested from you by the Security Agent.

The instructions in this igtker may nol be revoked or amended without the prior written consent of

~ the Security Agent.

This letter and any non-contractual obligations arlsing out of or in connection with it are govermed

- by English taw.

Please acknowiedge receipt of this letler by sending the attached acknowisdgement to the
Becurity Agent af reland Corperate Banking, 2 Burlington Plaza, Burlington Road, Dublin 4,
ireland (FAD Kevin BaxteriMicola Smith) with a copy {0 us,

LiB0aM0a3838/7770745.5 Hogan Lovelis
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Yours taithfully,

(Authorised signatory)
P137 Limited

LIBO3/1083888ITTTET45.5 Hogan Lovells
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Part 2 - Acknowledgement of Insurer
To: The Gavainor and Company of the Bank of Irsland {as Securily Agent)
Copy: P137 Limited
{ate]
Dear Sirs,

Beourily Agresment dated [ I behween P137 Limied and The Governor and Company
of the Bank of lreland (ihe "Securily Agreement”)

We confirm receipt frorm P137LImited {the "Chargor”) of & notice dated | ] {the "Notice™ of
an assigrment on the terms of the Security Agreement of all the Chargor's rights in respect of
[insert details of the contract of insurance] {the *insurance™).

We confirm that we:
(&) accer the instructions containad In the Notice and agres 1o comply with the Notice; and
(b} will give nolices and make payments under the Insurance a5 directed in the MNotice.

This lztter and any nor-contraciual obligations arising out of or in connection with it are governed
by English taw.

Yours faithfully,

{Authorised signatory)
{Insurer}

LIBUIF 108388/ 7FTETA5.5 Hoegan Lovells
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SCHEDULE B
Forms of Letter for Other Contracts
Rart 1 - Nolice to Counterpariy
To [Contract Counterparty]
Copy: The Governor and CGampany of the Bank of Ireland (as Security Agent as defined balow)
[Dats]
Dear Sirs,

Sacurily Agreement dated [ I betwaen P137 Limited and The Governor and Company
af the Bank of reland {the "Security Agreament™)

This letter constitutes nolice to vou that under the Security Agreement we have [assigned
absolutaly, subject to a provise for re-assignment on redemption, Jicharged by way of a firgt fixed
charge} to The Governor and Company of the Bank of Irefand {as trustee for the Sscured Parties
as réferred to in the Securily Agreement, the "Security Agent”) all our rights in respect of finsert
details of contract] {the "Contract”).

We confirm that:

{a; we will ramain liable under the Contract to perform all the obligations assumed by us
under the Contract, and

(b none of the Security Agent, #s agents, any receiver or any other person will at any time
te under any obligation or liability to you under or in respect of the Contract.

We will also remain entifed to exercise all our rights, powers and discretions under the Contract,
and you should continue to give notices and make payments under the Contract to us, unless and

- until you receive notice from the Security Agent to the contrary stating that the sscurity under the

Sacurity Agreerment has become enforceable. In this event, all the righls, powers and discrations
will be exercisable by, and notices must be given and payments must be made to, the Securily
Agent or as i directs.

We irevocably instruct and authorise you o disclose fo the Security Agent any information

. relating to the Contract requested from vou by the Security Agent.

" The instructions in this letter may not be revoked or amended without the prior writien consent of

the Seourity Agent.

.. This letter and any non-contractual obligatians arising out of or in connection with i are governed

by English law.

" Please acknowledge receipt of this letter by sending the sltached acknowledgament io the

Security Agent 2t Ireland Corporste Banking, 2 Buriinglan Plara, Burdington Road, Dublin 4,
Ireland (FAD Kevin BaxlterMicola Smith) with a copy to us.

- Yours faithfully,

{Aﬁt.hoﬁs;ed.s.i.gnatwy}

b Celsis 53 appicable.

LIBORAI08R88ETFTTRTA5.8 Hogan Lovells
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P37 Limited

LiB0AM08383847775745.4 Hogan Lovells
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Part 2 - Acknowledgement of Counterparty
To: The Governor and Company of the Bank of Ireland {as Security Ageni)

Copy: P137 Limited

[Date]

Dear Birs,

Security Agreement deted | } between P137 Limited and The Governor and Company
of the Bank of lrsland (the "Security Agreement”}

We confirm receipl from P137 Limited {the "Chargos) of a nolice dated [ ] {the "Motice") of

[an assignment}|fixed charge]’ on the terms of the Sscurity Agreement of all the Chargor's rights
in respecl of [insert delails of the confract] (the "Conlract”).

We confirm that we:
{a) accept the instructions containad In the Notice and agree to comply with the Notice, and
{0 will give notices and make payments under the Coniract as directed in the Notica,

This letter and any nen-confractual obligations arising out of or in connechion with it are governed
by English law.

Yours faithiully,

{Authorised signatory)
[Cantract counterparty)

¥ [ielele a3 applicahle

LHB03/1D83888/7779740.0 Hogan Lovalts
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SIGNATORIES

Chargor

EXECUTED AS A DEED by }
P137 Limited )
acting bw a director 3

Signature of Director AR NSl
BAITOINGL YESSILAPOVLGSE

in the presence ol

Signature of Withess

Mame (IN BLOCK CAPITALS): (U7 Jis{ivetfyial

Security Ageni

Executed as a deed by affixing the common seal of THE GOVERNOR AND COMPANY OF THE
BANK OF IRELAND in the presence of an Authorised Signatony:

Signature of Autharised Signatorys.. et

Name of Authorised SBignatory:.. .

LIB03M033830/7779745.5 Hogan Lovelis
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SIGNATORIES
Chargor
EXECUTED AS A DEED by 3
P137 Limited !
acting by a director j
Signature of Director

in the presence of:
Signature of Wilness:
MNarme {IN BLOCK CAPITALSY:

Address:

Security Agent

Exsculed as a deed by affixing the common seal of THE GOVERNOR AND COMPARY OF THE
BANK OF IRELAND in the presence of an Authorised Signatory:

Signatire of Authorised Signatory e

Name of Authorised SIgnatory .. ..ol

B
L

au

LIBO3T0BIES8/TTTOTAE.5 Hogan Lovelis o



