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In accordance with
i accordancs wit M RO 1 <5 IRIS Laserform
859J of the Companies
Act 2008 Particulars of a charge
A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for X What this form is 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 regisier a charge where there 1S no www companieshouse gov uk
an instrument strument Use form MR08

This form must be delivered to the Registrar for registration within ‘“ m\ “M ‘\I |‘| ““ “‘m m“\
21 days beginning with the day after the dale of creation of the ¢charge It
delivered outside of the 21 days it will be rejected unless 1 1S accompanie
*L39UINFN®
LD4

Jcourt order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This v 11/06/2014 #1098
scanned and placed on the public record COMPANIES HOUSE

ll Company details R'g,_ i_| For official use
Company number l—O—l 4 l8_| 1 l4_| 5 |8_|_8_ > E:g[a,;% i;‘n t,f,‘:,‘.‘e'{;’,',',‘tymmm om

Company name in fu1|| Countryside Properties (Uberior) Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date lW “4 |'"0 E ’2 |"0 F1_|"4 [
ﬂ 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 | Lloyds Bank plc {and its successors in title and
l permitted transferees)
Name i
Name |
Name |
If there are more than four names, please supply any four of these names then
tick the statement below
[J ' confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
B I ‘: Deparunent for Business CHFP025
Innovation & $kills 0413 Version 10 Laserform Intemational 413




MRO1

Particulars of a charge

Description

Please give a short descnplion of any land {including buildings), ship, aircraft or
infellectual property registered (or required to be registered} in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Land {(Including buildings}

Countryside Properties (Uberaor) Lim:ited,
EGL521434, Land off Gubbins Lane Harold Wood Essex,
Freehold

Intellectual property
All the Company's present and future Intellectual
Property (including tha described in Schedule 7

For more details, refer to the attached
continuation page

({(Intellectual Property)) cf the Security Document.

Continuation page
Please use a continuation page if
you need 1o 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 Scottand) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[¥] Yes

[] No

Floating charge

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

{+¥] Yes Continue
[C] No Goto Section 7

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

[v] Yes

Negative Pledge

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

[v] Yes

] No

CHFP025
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which is the subject of the charge

O

© Ths statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X Liuklates ccP X

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

CHFP025
04113 version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

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

Im"mm SUDHIR NAIR

IColwamnm
Linklaters LLP

|Mmm Cne Silk Street

‘“ 10 London/City

|wepmne 020 7456 2000

Certificate

We will send your certificate to the presenier'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.

[] The company name and number match the
information held on the public Register

L1 You have nctuded a certfied copy of the
instrument with this form

[ You have entered the date on which the charge
was created

(] You have shown the names of persens entitled to
the charge

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

[ You have given a descnption in Section 4, if
approprate
You have signed the form

[] You have enclosed the correct fee

[] Please do not send the ongmal strument, 1t must
be a certified copy

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

E How to pay

A fee of £13 15 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 appropnate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
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 N R Belfast 1

E?urther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall 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

CHFPO25
04/13 Version 10




.

{n accordance with
Sections 859A and
859J of the Compames
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, awrcraft or
intellectual property registered {or required o be regisiered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Definitions:

"Company" means Countryside Properties (Ubenor) Limited
(Company number 04814588)

“Fixtures" means fixtures, fittings and fixed plant, machinery and
apparatus

“Land” (Including buildings) includes all other Real Property owned
by the Company at the date of the Secunty Agreement and all Real
Property acquired by the Company after the date of the Secunty
Agreement

"Real Property" means all of the Company's nght, title and interest
from time to time 1n and to any freehold or leasehold property in
England and Wales and other real property anywhere in the world, all
Fixtures from time to time on that property, and all Related Rights

"Related Rights” means, in relation to a Real Property

(a) any proceeds of sale, transfer or other disposal, lease,
licence, sub-licence, or agreement for sale, transfer or other disposal,
lease, licence or sub-licence, of that Real Property,

{b) any moneys or proceeds paid or payable denving from that
Real Property,

(c) any rnights, clams, guarantees, indemnities, Secunty or
covenants for title in relation to that Real Property,

(d) any awards or jJudgments in favour of the Company in
relation to that Real Propenrly, and any other assets denving from, or
relating to, that Real Property

"Security” means a mortgage, charge, pledge, lien or other secunty
interest securing any obligation of any person or any other agreement
or arrangement having a similar effect

"Security Agent" means Lloyds Bank plc
"Security Agreement” means the fixed and floating secunty

document dated 4 June 2014 between, amongst others, the
Company as chargor and the Secunty Agent

CHFP025
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4814588

Charge code. 0481 4588 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th June 2014 and created by COUNTRYSIDE PROPERTIES
(UBERIOR) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th June 2014

Given at Companies House, Cardiff on 17th June 2014
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Execution Version

SECURITY AGREEMENT
dated & June 2014

created by

THE COMPANIES NAMED IN SCHEDULE 1
as the Chargors

in favour of

LLOYDS BANKPLC
acting as Secunty Agent

Linklaters
Ref L-224168

Linkiaters LLP

Certified as a true copy of the original
except for redactions made in accordance
with section 8596 of the Companies Act 2006

sgned L v o ters owre o
Dated. ...../..Q.\/UM B\O } (l"..... - e
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THIS DEED is dated Af June 2014 and made between

(1) THE COMPANIES listed in Schedule 1 as chargors (the "Chargors"), and

(2) LLOYDS BANK PLC as security agent for the Secured Parties (the "Security Agent”)
Background

(A) The board of directors of each Chargor is satisfied that entering into this Deed would be most
likely to promote the success of that Chargor for the benefit of its members as a whole and to the
further benefit and advantage of that Chargor

(B) The Secunty Agent and each Chargor intend this document to take effect as a deed (even
though the Secunty Agent only executes it under hand)

(C) The Secunty Agent holds the benefit of this Deed for the Secured Parties on the terms of the
Finance Documents

IT IS AGREED as follows
1 DEFINITIONS AND INTERPRETATION

11 Defimtions
In this Deed

"Administrator" means an admintstrator appointed under Schedule B1 to the Insolvency Act

"Assigned Agreements” means, in relation to a Chargor, all its night, title and interest from time
to time n and to

(a) the Sigma Debenture, the Sigma Loan Agreement and each Sigma Legal Mertgage, and

{b) any other agreement which 1s designated as an "Assigned Agreement” pursuant to a
Designation Schedule by a Chargor and the Security Agent and all Related Righis

"Bank Accounts" means, in relation t¢ a Chargor, all its night, title and interest from time to time
in and to all current, deposit or other accounts with any bank or financial institution, all balances
from time to time standing to the credit of or accrued or accruing on those accounts and all
Related Rights other than, in the case of Copptce Holdco, any of its accounts located in
Luxembourg

“Countryside Sigma" means Countryside Sigma Limited, a company ncorporated in England
and Wales with registered number 05852456

"CREST" means the relevant system (within the meaning of the Uncertificated Securties
Regulations) operated by Euroclear UK and Ireland Limited

"CREST Rights" means, in relation to a Chargor, all its nght, title and interest from time to time
in, against and to

{a) any system participant or sponsoring system participant in respect of CREST,
(b} any account forming part of CREST, and

(<} any payment cbligation of any settlement bank in respect of CREST,
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In each case arsing 1n conneclion with any investment which 1s recorded in the relevant operator
register of members (within the meaning of the Uncertficated Secunities Regulabons) as being
held 1n uncertficated form and 1s transferable through CREST, and all Related Rights, and
provided that the terms system participant, sponsonng system participant and setflement bank
shall each have the meaning given to them in the Uncertificated Secunties Regulations

“Declared Default” has the meamng given to that term in the Faciilly Agreement

"Delegate” means a delegate or sub-delegate appointed by the Secunty Agent or a Receiver In
accordance with this Deed

"Designation Schedule” means a Schedule substantially in the form of Schedule 9 (Form of
Designation Schedule)

“"Excluded Leasehold Property” means

(a} the leasehold property known as Countryside House, The Dnve, Brentwood, CM13 3AT
registered with title nurnber EX543755,

{a) the leasehold property known as Lakeview, Lakeside Drwe, Warrnington, WA1 1RW
registered with title number CH528474,

(b} the leasehold property known as Rivers House registered with title numbers EX416914
and EX416916,

{c) the leasehold property known as Hazeldean Station Road, Leatherhead, Surrey under a
lease dated 11 December 1997 between Kent County Council and Countryside
Properties (UK) Limtted, and

(d) the leasehold properly known as Millgate House, Ruscombe Lane, Ruscombe, Reading,
Berkshire under a lease dated 10 March 2008 between Graeme Simpson and Miigate
Developments Limited registered with title number BK422243

"Excluded Active JV Shares” means any shares or parntnership interests held by any member
of the Group 1n any of the following

{a) Acton Gardens LLP (registration number OC351063),

{b) Cambrnidge Medipark Limited {registration number 04620453),

() Countryside Annington (Mill Hill) Limited (registration number 06023552),

(d) Countryside Land Secunties (Springhead) Limited (registration number 05852497},
(e) Countryside Marntime Limited (registration number 02549379),

(f) Countryside Neptune LLP {registration number OC326600),

(9) Countryside Zest (Beaulieu Park) LLP (registration number 0C340340),

(h} Greenwich Millennium Village Limited (registration number 03648005), and

() Silversword Properties Limited (registration number 04370127)

“Excluded Shares™ means

A18032041 2




(a) any shares held by any member of the Group in any of the compantes listed in Schedule
2 (Excluded Shares), and

1+]] any other share designated as an Excluded Share by a Chargor and the Secunty Agent

"Facility Agreement" means the faciity agreement dated on or about the date of this Deed
between Copthorn Heldings Limited as Parent and Onginal Berrower and the Chargors as
Original Guarantors, Lloyds Bank plc, Barclays Bank PLC and Santander UK plc as Arrangers,
the Lenders named 1n that agreement, Lloyds Bank pic as Faciity Agent and Lloyds Bank plc as
Secunty Agent

"Finance Document’ means the Faciity Agreement, any accession deed, ancillary document,
additional revolving faciity establishment request, compliance certificate, fee letter, further lender
accession understanding, resignation letter, transaction secunty document, utilisakon request
and the subordination deed, each to the extent referred to as a Finance Document in the Facility
Agreement and any other document designated as such pursuant to the Facility Agreement by
the Agent and the Parent

"Finance Party" means the Secunty Agent, the faciity agent, an arranger or a lender or ancillary
lender, each to the extent referred to as a Finance Party in the Facility Agreement

"Fixtures” means fixtures, fithngs and fixed plant, machinery and apparatus
"Insolvency Act” means the Insolvency Act 1986

“Insurances" means, 1n relation to a Chargor, all its right, title and interest from time to time In
and to all contracts and policies of insurance of any kind {(other than in relation to third party
labilites, employees’ liabilities, crime, public hability insurance, directors’ and officers’ insurance
or similar claims, 1 all cases, where a party other than a Chargor 1s the payee of such claims) of
any kind taken out by or on behalf of it and all Related Rights

"Intellectual Property” means, 1n relation to a Chargor, all its night, title and interest from time to
time in and to

(2} any patents, trade marks, service marks, designs, business names, copyrights,
database nights, design nghts, domain names, moral nights, inventons, confidential
information, knowhow and other intellectual property nights and interests, whether
registered or unregistered, and

(b) the benefit of all apphcations and rights o use such assets,

and af! Related Rights (1n each case including any related licences and sub-licences of the same
granied by it or to i)

"Investments" means, In relation to a Chargor, all #s nght, title and interest from time to time tn
and to

() shares, stocks, debentures, units, bonds, notes, commercial paper, certficates of
deposit, depository interests, securities and other investments,

{b) warrants, options and other nghts to subscnbe for, purchase or otherwise acquire
secunties and mvestments,
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{c) any other secunties or investments denving from Investments or any nghts attaching ar
relating to secunties or investments,

in each case excluding Shares, the Excluded Shares and each of the Excluded Active JV Shares
and including whether in certificated or uncertificated form, held through CREST or any other
electronic share clearing, transfer or settiement system, and any nghts against any custodian,
nominee. clearing system or other similar person holding any such nght, title or interest on its
behalf, and all drvidends and other Related Rights

"Law of Property Act’ means the Law of Property Act 1925
“Material Real Property” means
(a) any Real Property descnbed in Schedule 4 (Real Property), and

(b) any Real Property over which any Chargor is required to grant Transaction Secunty In
favour of the Secunty Agent pursuant to clause 23 10 (New Developments) or any cther
provision of the Facility Agreement

“Obhgor” means an obhigor as described in the Facility Agreement
"Party" means a party to this Deed

“Plant and Machinery" means, 1n relation to a Chargor, all its nght, title and interest from time to
time 1n and to all plant and machmnery and all Related Rights

"Quas) Security” means a transachon under which any member of the Group will

{a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may
be leased to or re-acquired by any other member of the Group,

() sell, transfar or atherwise dispose of any of its recevables on recourse terms,

() enter 1nto any arrangement under which money or the benefit of a2 bank or other account
may be applied, set-off or made subject to a combination of accounts, or

{d) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transacton Is entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset

"Real Property” means, in relation to a Chargor, all its nght, title and interest from time to time In
and to any freehold or leasehold property in England and Wales and other real property
anywhere in the world, all Fixtures from time to time on that property, and all Related Rights

"Receivables" means, in relahon to a Chargor, all its right, title and interest from time to time n
and to all book and other debts of any nature, all other nghts to receive money {excluding Bank
Accounts), and all Related Rights

"Recelver’ means a receiver and manager or other recewver appointed in respect of all or any
part of the Secunty Assets and shall, if allowed by law, include an administrative recewver

"Related Rights" means, in relation to a Security Asset
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(a) any proceeds of sale, transfer or other disposal lease, licence, sub-ficence, or
agreement for sale, transfer or other disposal, lease, licence or sub-licence, of that
Secunty Asset,

(b} any moneys or proceeds paid or payable deriving from that Secunty Asset,

{c) any rights, claims, guarantees, indemnities, Security or covenants for title in relation to
that Secunty Asset,

(d} any awards or jJudgments in favour of a Chargor in relation to that Secunity Asset, and
(e} any other assets derving from, or relating to, that Secunty Asset

"Secured Obligations" means all the liabilities and obligations and all other present and future
liabilities and obkgations at any ime due, owing or incurred by any Chargor or any other Obhgor
to any Secured Party under the Finance Documents, both actual and contingent and whether
incurred solely or jointly and as principal or surety or in any other capacity

"Secured Party” means each Finance Party from time to time and any Receiver or Delegate

"Security Assets” means the assets which from tme to tme are, or expressed to be, the
subject of the Secunty Interests or any part of those assets

"Security Interests” means all or any of the Securty created or expressed to be created tn
favour of the Secunty Agent by or pursuant to this Deed or any supplemental secunty document
entered into In connection with this Deed

"Shares” means, i refation to a Chargar, all its night, title and interest from time to time 1n and to

{a) the shares described in Schedule 8 {Shares) and any other shares 1ssued In the future
by any person identified in Schedule & (Shares) as Issuer of any such shares,

{b) warrants, options and other nights to subscribe for, purchase or otherwmse acquire any
such shares,

{c) any other securities or investments deriving from any such shares or any rights attaching
or relating to any such shares,

in each case including any rnights against any custodian, nominee, clearing system or other
similar person holding any such rnight, title or interest on :ts behalf, and all dividends and other
Related Rights in each case excluding (1) the Excluded Shares and (1) unless and untl the
relevant consent has been provided in relation to that Excluded Active JV Share in accordance
with paragraph (a) of 23 42 (Post Closing Securily) of the Facility Agreement, each Excluded
Active JV Share

"Sigma Debenture” means the debenture dated 22 February 2013 granted by Countryside
Sigma as borrower 1 favour of Countryside Properties (UK) Limited as lender

"Sigma Loan Agreement” means the loan agreement dated 22 February 2013 entered into
hetween Countryside Properties (UK) Limited as lender and Countryside Sigma as borrower

“Sigma L.egal Mortgage” means each of
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12

13
(@

(b)

14
(a)

(b)

15

{a) the legal mortgage dated 1 March 2013 granted by Countryside Sigma as borrower in
favour of Countryside Properties (UK) Limited as lender in respect of all the property
known as Land at Branthwaite Crescent, Liverpool registered with ttle number
MS587833;

(b) the legal mortgage dated 18 June 2013 granted by Countryside Sigma as borrower 1n
favour of Countryside Properties (UK) Limited as lender in respect of all the property
known as Phase 2A at Branthwaite Crescent Liverpool registered with btle number
MS587833,

(c) the legal mortgage dated 7 November 2013 granted by Countryside Sigma as borrower
in favour of Countryside Properties (UK) Limited as lender in respect of all the property
known as 178 Broad Lane forming part of Phase 2A at Branthwaite Crescent, Norns
Green, Liverpoal registered with title number MS459625, and

{d) any other legal mortgage granted or to be granted by Countryside Sigma in favour of
Countryside Properties (UK) Limited

"Sigma Real Property” means all of Countryside Sigma's night, title and interest from time to
time in and to any freehold or leasehold property in England and Wales and other real property
anywhere 1n the world, all Fixtures from time to time on that property, and all Related Rights

"Uncertificated Secunties Regulations” means the Uncertificated Securities Regulations 2001

Incorporation of defined terms
Unless a contrary indication appears, terms defined in the Facility Agreement have the same
meaning In this Deed

Construction

Any reference in this Deed to a "Finance Document" or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument as amended, novated,
supplemented, extended, restated (however fundamentally and whether or not more onerously)
or repiaced and includes any change in the purpose of, any extension of or any increase in any
facility or the addition of any new facility under that Finance Document or other agreement or
instrument

The provisions n Clause 1 2 (Construction) of the Facility Agreement apply to this Deed, except
that references to the Facility Agreement shall be construed as references to this Deed

Third Party Rights

Unless expressly provided to the contrary in a Finance Document, a person who 1s not a Party
has no nght under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act’) to
enforce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of any Finance Document, the consent of any person who i1s not a
Party 1s not required to rescind or vary this Deed at any time

Disposition
The terms of the other Finance Documents and of any other agreement or instrument between
the Parues are incorporated into each Finance Document to the extent required for any
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disposttion or purported disposttion of alt or any part of any Real Property or any other relevant
Secunty Asset contained in any Finance Document to be a valid disposition in accordance with
section 2(1) of the Law of Property {Miscellaneous Provisions) Act 1989

2 SECURITY INTERESTS

21 Creation of Security Interests
(a) Subject to Clause 2 6 (Excluded Assets), each Chargor, with full title guarantes and as secunty
for the payment of all Secured Obligations, charges in favour of the Secunty Agent

(U]

(n

()

()
(v)

(vn)
(v

{vin}

(1)

(x)

{x1)

{xu)

{xm)

{xav)

A18032044

by way of first legal mortgage, all the Matenal Real Property descnbed in Schedule 4
(Material Real Froperty),

by way of first fixed equitable charge, all other Real Property owned by it on the date of
this Deed, all Real Property acquired by it after the date of this Deed and, to the extent
not validly and effectively morigaged under sub-paragraph (1) above, all Material Real
Property described in Schedule 4 (Matenal Real Property),

by way of first fixed charge, all 1s Bank Accounts (including those described in Schedule
5 (Bank Accounts)),

by way of first fixed charge, all its Recevables,
by way of first mortgage, all its Shares,
by way of first fixed charge, all its Investments and CREST Rights,

by way of first fixed charge, all its nght, title and interest from time to time 1n and to its
uncalled capital and goodwill,

by way of first fixed charge, all its Intellectual Property (including that described tn
Schedule 7 (/ntellectual Property)),

by way of first fixed charge, all its nght, title and nterest from time to tme 1n and to its
beneficial interest, claim or entitiement in any pension fund,

by way of first fixed charge, all its Plant and Machinery {except that valdly and effectively
morigaged or charged under sub-paragraph (1) or sub-paragraph (11} above),

by way of first fixed charge, all its Insurances, to the extent not valdly and effectively
assigned under paragraph (b) below,

by way of first fixed charge, all of its nght, titie and interest from time to tme 1n and to the
Sigma Legal Mortgages and the Sigma Debenture,

by way of first fixed charge, all its Assigned Agreements (other than the Sigma Legal
Mortgages and the Sigma Debenture), to the extent not validly and effectively assigned
under paragraph (c) below, and

by way of first floating charge, all its undertaking and all ts assets, both present and
future {(Including assels expressed to be mortgaged, charged or assigned under this
Clause 2 1}




{b)

(c)

22

23

24

25

Subject to Clause 2 6 (Excluded Assets), each Chargor, with full itle guarantee and as secunty
for the payment of all Secured Obligations, assigns to the Secunty Agent by way of security all
its Insurances (including that described 1in Schedule 8 (fnsurances)), provided that on payment
or discharge n full of the Secured Obligations the Secunty Agent will at the request and cust of
the relevant Chargor re-assign the relevant night, title and interest in the Insurances to that
Chargor {or as it shall direct)

Subject to Clause 2 6 {Excluded Assels), each Chargor, with full titie guarantee and as secunty
for the payment of all Secured Obligations, assigns to the Secunity Agent by way of secunty all
its Assigned Agreements (other than the Sigma Legal Mortgages and the Sigma Debenture),
provided that on payment or discharge n full of the Secured Obligations the Security Agent will
at the request and cost of the relevant Chargor re-assign the relevant nght, fitle and interest 1n
the Assigned Agreements to that Chargor {or as it shall direct}

Ranking

The floating charge created by each Chargor under Clause 2 1 (Creation of Secunty Interests)
ranks behind all the mortgages, fixed charges and assignments created by that Chargor
pursuant to this Deed

Conversion by notice
The Secunty Agent may convert the floating charge over ali or any of the Security Assets into a
fixed charge by notice to the relevant Chargor specifying the relevant Security Assets

(a) If 1t reasonably considers It 1s necessary to do so in order to protecl or preserve the
Secunty Interests over those Secunty Assets and/or the prionty of those Securty
Interests, and/or

{b) if a Declared Default has occurred

Automatic conversion

if

{a) any Chargor takes any step to create any Secunty or Quasi Secunty in breach of Clause
3 1 (Megative pledge) over any Secunty Asset subject to 2 floating charge, or

{b} any person takes any step to effect any expropriation, attachment, sequestration,

distress or execution agamst any such Security Asset to the extent such action would
lead to an Event of Default following the expiry of any grace period,

the floating charge over the relevant Secunty Assets shali automatically and immediately be
converted Into a fixed charge

Company voluntary arrangement moratorium

Obtaiming a moratorium or doing anything with a view to obtaining a moratonum pursuant to
Schedule A1 of the Insalvency Act (including any preliminary dectsion of investigation) shall not
cause the floating charge over all or any of the Secunty Assets {0 crystaliise until the date upon
which 1t 1s permitted to crystallise in accordance with paragraph 13 of Schedule A1 of the
Insolvency Act
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(a)

(b}

(c)

(d)

(e

M

Excluded Assets
The charge by way of mortgage or other fixed Security created from time to tme by this Deed
does not extend to the Excluded Shares (but those shares are not excluded from the floating
charges created by this Deed)

The Secunty created from time to time by this Deed does not extend to any Excluded Active JV
Share, but only if and to the extent that (1) consent of the relevant joint venture counterparty Is
required to the creation of that Secunty, and {i1) that consent has not been obtained The
Security created by this Deed wilt extend to that Excluded Active JV Share if and to the extent
that any such consent has been obtained and will In any event apply to any amounts received
by any Chargor in respect of that Excluded Active JV Share

The Secunty created from tme to time by this Deed does not extend to any Real Property
which 1s subject to any Land Creditor Security, but only if and to the extent that (1) consent of
the relevant Land Creditor 1s required to the creation of that Security, and {i) that consent has
not been obtained The Secunity created by this Deed will extend to any such Real Property 1f
and to the extent that any such consent has been obtained

The Secunty created from time to time by this Deed does not extend to (A) any Assigned
Agresment {other than the Sigma Loan Agreement), if the consent of any party to that Assigned
Agreement I1s required to create fixed security over, or an assignment of, the nghts of a Chargor
under that Assigned Agreement but only if and to the extent that (1} consent of the relevant party
1s required to the creation of that Security, and (11) that consent has not been obtained or (B) the
Sigma Loan Agreement until the Faciity Agent has notified the Parent that the conditions set
out In paragraph (c) (1) of Clause 23 42 (Post Closing Secunty) of the Facility Agreement have
been satisfied {the “CS Satisfaction Date”) and consequently, the requirements of Clause 12 2
(Notice of Assignment) shall nat apply to such Assigned Agreement until such consent has
been obtained or to the Sigma Loan Agreement unti the CS Satisfaction Date The Secunty
created by this Deed will extend to any such Assigned Agreement, If and to the extent that any
such consent has been cbtamned {or, in the case of the Sigma Loan Agreement, immediately
after the occurrence of the CS Satisfaction Date) and m any event apply to any amounis
received by any Chargor In respect of any such Assigned Agreement or the Sigma Loan
Agreement

The mortgage or other fixed Secunity created from time to time by this Deed doces not extend to
the Excluded Leasehold Property {but, subject to paragraph (f) below, the Excluded Leasehold
Property 15 not excluded from the floating charges created by this Deed)

The Secunty created by this Deed does not extend to any Real Property which 1s leasehold
property
4] if and to the exient that leasehold property 1s subject to a restriction which prohibits

absolutely the grant of Secunty over that leasehold property,

{n) in relation to which the relevant Chargor has used Its reasonable endeavours to obtain
the consent of the landlord of that leasehold property to the grant of Secunty under
such restniction over that leasehold property, and
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32

33

(a)

(b)

{1n) that langlord has refused to consent to the granting of the Secunty granted vnder that
Clause,

provided that no Chargor shall be under any obligation under paragraphs (1) and (n) above N
relation to any Excluded Leasehold Property

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

Megative pledge

No Chargor shall create or permit to subsist any Security or Quast Secunity over any Security
Asset, except as permitted by the Facility Agreement or with the prior written consent of the
Secunty Agent (acting on the instructions of the Majonty Lenders (or the Facility Agent on their
behalf))

Disposals

No Chargor shall enter into a single transaction or a sernes of transactions (whether related or
not and whether voluntary or involuntary) to sell, lease, transfer or otherwise dispose of any
Secunity Asset, except as permitted by the Facility Agreement or with the prior written consent of
the Secunty Agent {acting on the mstructions of the Majonty Lenders (or the Faciity Agent on
their behalf))

Dealings with third parties

Until this Deed 1s enforceable in accordance with Clause 14 (Enforcement of Secunty interests),
each Chargor may continue to deal with the insurers party to the Insurance and any contractual
counterparties under the Assigned Agreements

FURTHER ASSURANCE

Subject to clause 23 42 (Post Closing Security) of the Faciity Agreement, each Chargor shall
pramptly do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and instructions) as the Secunty Agent may reasonably specify
(and in such form as the Security Agent may reasonably require m favour of the Secunty Agent
or 1ts nominee(s))

(1} to perfect the Security created or intended to be created under or evidenced by this
Deed (which may include the execution of a mortgage, charge, assignment or other
Security over all or any of the assets which are, or are intended to be, the subject of the
Secunty Interests) or for the exercise of any nghts, powers and remedies of the Secunty
Agent or the Secured Parties provided by or pursuant to the Finance Documents or by
law, or

{0} to confer on the Secunty Agent or confer on the Secured Parties Secunty over any
praperty and assets of that Chargor located in any jurnisdiction equivalent or similar to the
Secunty intended to be conferred by or pursuant to this Deed, and/or

{m} to facilitate the realisation of the assets which are, or are intended tc be, the subject of
the Secunty Interests

Subject to clause 23 42 (Post Closng Secunty) of the Facity Agreement, each Chargor shall
take all such action as I1s available to it (including making all filings and registrations) as may be
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necessary for the purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be conferred on the Securty Agent or the Secured Parties by or
pursuant to this Deed

REAL PROPERTY

Documents

Each Chargor shall as soon as reasonably practicable deposit with the Secunty Agent, and the
Security Agent shall be entitled to hold, all title deeds and documents relating to that Chargor's
Matenal Real Property, provided that, to the extent that such deeds and documents of title are
not In Its possession or are not readly accessible, each Chargor shall use all reasonable
endeavours to locate the same and, if located, deposit them with the Secunty Agent, and if such
deeds and documents cannct be located, to as soon as prachcable replace them upon the
request of the Secunty Agent The Security Agent is entitled to hold and retain all such deeds
and documents of tile unti the Security has been discharged it accordance with Clause 22
(Discharge of Security), or If earlier, until the Real Property to which such deeds or documents of
titte relate s otherwise released from the Secunty 1n accordance with the terms of the Finance
Documents

Present Material Real Property
Each Chargor shall, in respect of all Matenial Reat Property in England and Wales owned by it on
the dale of this Deed promptly

(a) apply to the Land Registry for first registration of that Real Property {where that Real
Property 1s capable of being registered at the Land Registry and is not already so registered)
and for registration of it as propnetor of that Real Property,

(b} apply to the Land Registry to register the Security created by paragraph (a)(1) of Clause
2 1 {Creation of Secunty interests),

{c) apply to the Land Registry requesting
()] a restriction in the form specified by the Secunty Agent, and
() the obhgation to make further advances,

to be entered on the register of the title to that Real Property in respect of the Secunty
created by paragraph {2){1) of Clause 2 1 {Crealion of Secunty Interests),

(d) pay ali applicable registration fees, and

(e} deal with any requisiions by the Land Registry relating to that Real Praperty and keep
the Secunty Agent mformed as to the progress of any such application for registration,
the nature of any such requisihons and Hs respaonse,

or, If the Secunty Agent gives notice to that Chargor that the Security Agent will submit the
relevant forms to the Land Registry, that Chargor shall promptly provide the Security Agent with
all duly completed forms reasonably requested by the Secunty Agent and all applicable
registration fees
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Future Matenial Real Property and Land Credrtor Security

If any Chargor (1) acquires any Matenial Real Property in England and Wales after the date of this
Deed or {u) receives consent from any Land Creditor pursuant to clause 23 42(b) of the Facility
Agreement after the date of this Deed to create Security over any Real Property which is subject
to any Land Creditor Secunty, that Chargor shal! promptly

(a) apply to the Land Registry for first registration of that Real Property (where that Real
Property Is capable of being registered at the Land Registry and 1s not already so registered)
and for registration of it as propnetor of that Real Property,

{b) upon request by the Security Agent execute and deliver to the Secunty Agent a legal
mortgage of that Material Real Property (or Real Property) as security for the payment
of all Secured Obligations substantially in the form set out in Schedule 13 (Form of Legal
Morigage),

(c) apply to the Land Registry to register the Secunty created by paragraph (a)(n) of Clause
21 (Creation of Secunly interests) and any legal mortgage created pursuant to
paragraph (b) above,

(d) apply to the Land Registry requesting
(n a restriction in the form specified by the Secunty Agent, and
{m the obhgation to make further advances,

to be entered on the register of the title to that Real Property n respect of the Security
created by paragraph (a)(n) of Clause 2 1 (Creation of Secunty Interests) and any legal
martgage created pursuant to paragraph (b) above,

{e) pay all applicable registration fees, and

H deal with any requisitions by the Land Registry relating to that Real Property and keep
the Security Agent informed as to the progress of any such application for registration,
the nature of any such requisitions and its response,

or, If the Secunty Agent gives notice to that Chargor that the Secunty Agent will submit the
relevant forms to the Land Registry, that Chargor shall provide the Secunty Agent within a
reasonable penod of receiving such notice with all duly completed forms reasonably requested
by the Secunty Agent and all applicable registration fees

Unregistered Material Real Property

In the case of a Chargor's Matenal Real Property in England and Wales, both present and future,
which 1s not registered at the Land Registry and 1s not required by law or this Deed to be so
registered, if the title deeds and documents are not deposited with the Secunty Agent, that
Chargor shall as scon as reasonably practicable apply to the Land Charges Registry to register

(a) in respect of all such Matenial Real Property owned by it on the date of this Deed, this
Deed and the Security created by paragraph (a)}1) and paragraph (a)(n) of Clause 2 1
{Creation of Secunty Interes{s), and

{b) in respect of all such Matenal Real Property acquired by it after the date of this Deed,
this Deed, the Securnity created by paragraph (a}u) of Clause 2 1 (Crealion of Securily
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56
(a)

{b)

57
{a)

(b

Interests) and any legal mortgage created pursuant to paragraph (b) of Clause 53
{Future Matenal Real Property and Land Creditor Security)

Title Information Document

On completion of the registration of any Securily Interest pursuant to this Clause 5, the relevant
Chargor shall as soon as reasonably practicable supply to the Secunty Agent a certified copy of
the relevant Title Informatron Document 1ssued by the Land Registry or, as the case may be,
Certificate of Registration of Land Charge 1ssued by the Land Charges Registry

Power to remedy

If a Chargor does not comply with any provision of this Clause 5, the Secunty Agent, or any
agent, contractor er other person required by the Secunty Agent, may take any action
reasonably required by the Security Agent to comply with any such provision

The cost and expense of any action referred to 1n paragraph (a} above shall be borne by the
relevant Chargor

Countryside Sigma

As socn as reasonably practicable following the date hereof (and in any event within 5 Business
Days of receipt from the Secunty Agent of the certificate of registration of this Deed at
Companies House), Countryside Properties {UK) Limited in its capacity as a Chargor under this
Deed shall, in respect of the Sigma Debenture and each Sigma Legal Mortgage

(1) apply to the Land Registry to register the Securty created by paragraph (a)(xn) of
Clause 2 1 (Creation of Securily Interests),

() apply to the Land Registry requesting

(A) a restriction n Land Regsiry Form P, with any amendments required by the
Secunty Agent, and

(B) the obhgation to make further advances,

to be entered on the register of the title to the Sigma Real Property In respect of the
Secunity created by paragraph (a)(xn) of Clause 2 1 (Creation of Secunty Interesls),

{m) pay all apphcable registration fees, and

(v) respond to any requisitons by the Land Registry relating to such Sigma Real Properly
and, if requested by the Securty Agent, keep the Security Agent informed as to the
progress of any such application for registration, the nature of any such requisittons and
its response,

or, If the Secunty Agent gives notice to the Chargor that the Secunty Agent will submit the
relevant forms to the Land Registry, the Chargor shall as soon as reasonably practicable provide
the Secunty Agent with all duly completed forms reasonably requested by the Secunty Agent
and all apphcable registration fees

Countryside Properties {UK) Limited in 1its capacity as a Chargor under this Deed shall

{1 exercise all nghts avallable to it to procure that Countryside Sigma comphes with all its
obligations under clause 16 (Further Assurance) of the Sigma Debenture, and
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(a

(b)

52

63

71

as soon as reasonably practicable following delivery to it of a legal mortgage in Its favour
over any Sigma Real Property by Countryside Sigma and registration of Countryside
Property (UK) Limited’s interest under that legal mortgage on the title to such Sigma
Real Property in accordance with clause 16 (Further Assurance) of the Sigma
Debenture, enter into a supplemental charge (in the form set out in Schedule 14 (Form
of Sub Charge) or any such other form as may be agreed with the Secunty Agent (each
Party acting reasonably)) in favour of the Secunty Agent

BANK ACCOUNTS

Withdrawals

At any tme pnior to the occurrence of a Declared Default, each Chargor shall be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any Bank
Account

Following the occurrence of a Declared Default, no Chargor shali be entitled to receve, withdraw
or otherwise transfer any credit balance from time to time on any Bank Account except with the
prior written consent of the Security Agent

Documents

At any time following the occurrence of a Declared Default, each Chargor shall promptly upon
request by the Secunty Agent deliver to 1t, and the Secunty Agent shall be entitled to hold, such
documents relating to that Chargor's Bank Accounts as the Securty Agent requires, including
any notice to the relevant bank or financial institution of the Secunty Interests over any Bank
Account i such form as the Secunty Agent requires, which shall not be on terms less favourable
to the Chargor than the terms contained In the notice set out In Schedule 11 (Form of notice of
Security over Bank Accounts) The Secunty Agent i1s entitled to hotd and retain all documents
until the Secunty has been discharged in accordance with Clause 22 {Discharge of Secuniy), or
if earlier, until the Bank Accounts to which such document relates is otherwise released from the
Secunty in accordance with the terms of the Finance Documents

Notice of secunty

Each Chargor shall within 5 Business Days of the date of this Deed or, if later, within & Business
Days of the opening any Bank Account in which #t has an interest give notice of the secunty in
paragraph (a) of Clause 2 1 (Creation of Security Interests) substantially in the form set out In
Schedule 11 {Form of notice of secunty of Bank Account) {(or n such other form as 1s acceptable
to the Secunly Agent) and shall use its reasonable endeavours to ensure that each recipient of
any such notice promptly signs and returns the relevant form of acknowledgement, provided that
f that Chargor, using ail reasonable endeavours, 1s not able to obtain an acknowledgement from
any such recipient within 20 Business Days from the date of delivery of the notice, the obhgation
to use all reasonable endeavours to obtain a signed form of acknowledgement shali cease

RECEIVABLES

Collection

Each Chargor shall collect ail Recewvables in a prudent manner and after the occurrence of a
Declared Default, to the extent permitted by apphcable law, hold the proceeds of collection on
trust for the Secured Parties
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74
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§2

83

Payment into designated Bank Account(s)

At any time following the occurrence of a Declared Default, each Chargor shall immediately pay
all moneys received or recewvable by it from any source (including all proceeds of collection of
Recevables) intc the relevant Bank Account(s) designated for this purpose by the Secunty
Agent The Security Agent may designate different Bank Accounts for ditferent moneys

Restrictions on dealing with Receivables

No Chargor shall enter into a single transactian or 2 senes of transactions {whether related or
not and whether voluntary or involuntary) to sell, factor, transfer, discount or otherwise dispose of
all or any part of any of its Receivables, except as permitted under the Facility Agreement

Documents

At any time following the occurrence of a Declared Default, each Chargor shall promptly deliver
to the Secunty Agent, and the Secunty Agent shall be entitied to hold, such documents relating
to that Chargor's Recevables as the Secunty Agent requires The Security Agent i1s entitled to
hold and retain all documents untl the Security has been discharged i accordance with Clause
22 (Discharge of Secunity), or If earlier, untl the Receivables to which such document relates Is
otherwise released from the Secunty in accordance with the terms of the Finance Documents

Acknowledgement by Chargors

Each Chargor, by entering into this Deed, acknowledges notice of the Secunty created by or
pursuant to this Deed by each other Chargor over any debts owing from tme to time by that
Chargor o any other Chargor

SHARES

Notification
Each Chargor shall as soon as reasonably practicable notify the Secunty Agent of

(a) its acquisition of any Share, and

(b} any intention of which it becomes aware for any Share to be held In uncertificated form
and to be transferable through CREST

Documents
Each Chargor shall on the date of this Deed and, where Shares are acquired by it after the date
of this Deed, as soon as reasonably practicable following that acquisiion

(a) deliver to the Secunty Agent, or as it directs, and the Secunty Agent shall be entitled to
hold, all certificates and other documents of title or evidence of ownership in relation to
its Shares, and

(b) deliver to the Security Agent, or as It directs, and the Security Agent shall be entitled to
hold, transfers of the Shares, each executed 1n blank, and other documents relating to
the Shares reasonably required by the Secunty Agent

Voting before enforcement
At any time prior to the occurrence of a Declared Default, each Chargor shall be entitled to
exercise or direct the exercise of the voting and other rights attached to any Share provided that

{a) it does so for a purpose not inconsistent with any Finance Document,
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85

86

87

88
{a}

(b)

{b} the exercise of or, as the case may be, the fallure to exercise those rights wauld not
have a material adverse effect on the value of the relevant Shares or the Security Assets
or the abiity of the Security Agent to realise the Secunty Interests and would not
otherwise prejudice the interests of any Finance Party under any Finance Document,
and

{c) the Secunty Agent shall, if it 15 reasonably practcable for it to do so, forward to the
relevant Chargor all material notices, correspondence and other communication it
recewves In refation to the Shares

Voting after enforcement
At any time following a Declared Default and the Secunity Agent has given notice to the relevant
Chargor that it intends to exercise its nights under this Clause 8 4

(a) the Secunty Agent or the Recelver shall be enlitied to exercise or direct the exercise of
the voting and other nghts attached to any Share, and

(b) each Chargor shall comply or procure the compliance with any directions of the Security
Agent or the Recewver in respect of the exercise of those nghts and shall promptly
execute and/or deliver to the Secunty Agent or the Receiver such forms of proxy as it
requires with a view to enabling such person as It selects to exercise those rnights

Cash dividends before enforcement
At any time prior to the occurrence of a Declared Default each Chargor shall be entitled to retain
any cash dividend denwing from the Shares

Cash dividends after enforcement

At any tme following the occurrence of a Declared Default, each Chargor shaill hold any cash
dividend deriving from the Shares received by it on trust for the Secured Parties, to the extent
permitted by applicable law, and transfer or pay the same immediately to the Secunty Agent or
as It may direct

Shares held by nominees of Chargors

If any Share 1s held in the name of a nominee of @ Chargor, that Chargor shall as soon as
reasonably practicable upon request by the Security Agent deliver, to the extent permitted by
applicable law, to it an irrevocable power of attorney, expressed to be given by way of secunty
and executed as a deed by that nominee That power of attorney shall appaint the Secunty
Agent, each Receiver and each Delegate, as the attorney of the holder and shall be in such form
as the Secunty Agent requires

Communications

Each Chargor shall promptly upon request by the Secunty Agent deliver to it a copy of each
circular, notice, report, set of accounts or other document receved by it or its nominee relating to
any of its Shares

Each Chargor shall promptly deliver to the Secunty Agent a copy of, and comply with, each
request for information which 18 made under section 793 of the Companies Act 2006 or any
similar proviston contained in any articles of association or other constitutional document relating
to any of iis Shares
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88
(2)

(b)

(c)

92

93

94

95

If a Chargor does not comply with paragraph (b) above, the Secunty Agent may provide any
information it has on behalf of that Chargor

Payment of calls
Each Chargor shall promptly pay all calls or other payments in respect of any of s Shares

If a Chargor does not comply with paragraph (a) above, the Security Agent may pay that call or
other payment on behalf of that Chargor

The relevant Chargor shall withuin three Business Days of request by the Securty Agent
reimburse the Security Agent for any payment made by the Secunty Agent under this Clause 8 9

INVESTMENTS

Voting before enforcement

At any tme prior to the occurrence of a Declared Default, each Chargor shall be entitled to
exercise or direct the exercise of the voting and other nights attached to any Investment provided
that

{(a) it does so for a purpose not inconsistent with any Finance Document, and

{b} the exercise of or, as the case may be, the faillure to exercise those rghts would not
have an adverse effect on the value of the relevant investment or the Security Assets or
the abllity of the Security Agent to realise the Secunty Interests and would not otherwise
prejudice the interests of any Finance Party under any Finance Document

Voting after enforcement
At any time following the occurrence of a Declared Defauit

(a) the Secunty Agent or the Recewver shall be entitled to exercise or direct the exercise of
the voting and other nghts attached to any Investment, and

(b) each Chargor shall comply or procure the compliance with any directions of the Security
Agent or the Receiver n respect of the exercise of those nghts and shall promptly
execute and/or dehver to the Secunty Agent or the Recever such forms of proxy as it
requires with a view to enabling such person as it selects to exercise those nghts

Cash dividends before enforcement
At any time prior to the occurrence of a Declared Default each Chargor shall be entitled to retain
any cash diwvidend derwving from the Investments

Cash dividends after enforcement

At any tme following the occurrence of a Declared Default, each Chargor shall hold any cash
dividend deriving from the Investments received by it on trust for the Secured Parlies, to the
extent permitied by apphcable law, and transfer or pay the same immediately to the Secunty
Agent or as it may direct

investments held by nominees of Chargors

i any Investment of a Chargor 1s held in the name of a nominee of that Chargor, that Chargor
shall promptly upon request by the Secunty Agent deliver to it an wrevocable power of attorney,
expressed to be given by way of security and executed as a deed by that nominee That power
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(a)

(b)
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97
(a)
(b}

(c)

10

101

11

of attorney shall appoint the Secunty Agent, each Receiver and each Delegate, as the attorney
of the holder and shall be in such form as the Security Agent requires

Communications

Each Chargor shall pramptly upon reguest by the Secunty Agent deliver to it a copy of each
circular, notice, report, set of accounts or other document received by it or its nhominee relating to
any of its investments

Each Chargor shall as scon as reasonably practicable dehliver to the Secunty Agent a copy of,
and comply with, each request for informaton which {within its knowledge) 1s made under
section 793 of the Companies Act 2006 or any similar provision contained in any ariicles of
association or other constitutional document relabing to any of ds Investments

If a Chargor doas not comply with paragraph (b) above, the Secunty Agent may provide any
information it has on behalf of that Chargor

Payment of calls
Each Chargor shall promptly pay all calls or cther payments in respect of any of its Investments

If a Chargor does not comply with paragraph (a) above, the Security Agent may pay that call or
other payment on behalf of that Charger

The relevant Chargor shall within three Business Days of request by the Secunty Agent
reimburse the Secunty Agent for any payment made by the Secunty Agent under this Clause 97

INTELLECTUAL PROPERTY

Registration
Each Chargor shall as soon as reasonably practicable

(a) execute all such documents and to all such things as the Secunty Agent may reasonably
require to record this Deed and/or the interest of the Secunty Agent in the Register of
Trade Marks and any other applicable register in relation to matenal intellectual
Property, and

{b) if the Securily Agent gives notice to that Chargor that the Secunty Agent will submit the
relevant forms to the relevant register, provide the Secunty Agent within a reascnable
pericd of such notice ali duly completed forms reasonably requested by the Secunty
Agent and all applicable registration fees

INSURANCES

Notice of assignment

Each Chargor shali on the date of this Deed or, If later, upon taking out any contract or policy of
insurance with any insurer give notice of the assignment in paragraph (b} of Clause 21
(Creation of Security Interests) substantially in the form set out in Schedule 10 (Form of nolice of
assignment of Insurances) {or in such other form as 1s acceptable to the Secunty Agent) and
shall use all reasonable endeavours to ensure that each recipient of any such notice promptly
signs and returns the relevant form of acknowledgernent provided that if that Chargor, using all
reasonable endeavours, is not a@ble to obtamn an acknowledgment from any such recipient within
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20 Business Days from the date of delivery of the notice, the obligation to use all reasonable
endeavours to obtain a signed form of acknowledgement shall cease

ASSIGNED AGREEMENTS

Documents

At any time following the occurrence of a Declared Default, each Chargor shall promptly upon
request by the Secunty Agent deliver to the Secunty Agent, and the Secunty Agent shall be
entitled to hold, executed copies of each Assigned Agreement to which it 1S a party and shall
promptly dehver such other documents relating to the Assigned Agreements as the Security
Agent requires The Secunty Agent is entitled to hold and retain all such documents untl the
Secunty has been discharged in accordance with Clause 22 (Discharge of Sacunty) or, If earhier,
until the Assigned Agreement to which such document relates 1s otherwise released from the
Secunty in accordance with the terms of the Finance Documents

Notice of assignment

Each Chargor shall on the date of this Deed or, If later, promptly upon the designation of any
Assigned Agreements and, in any case within 3 Business Days of the date of each Designation
Schedule apphicable to an Assigned Agreement, the relevant Chargor shall give notice of the
assignment in paragraph (¢) of Clause 2 1 (Creation of Securtty interests) substanbally in the
form set out in Schedule 12 {Farm of notice of assignment of Assigned Agreements) (or In such
other form as 1s acceptable to the Secunty Agent) and shall use all reasonable endeavours to
ensure that each recipient of any notice promptly signs and returns the relevant form of
acknowledgement, provided that if that Chargor using all reasonable endeavours, I1s not able to
obtain an acknowiedgment from any such recipient within 20 Business Days from the date of
delivery of the notice, the obhgation to use all reasonable endeavours to obtain a signed form of
acknowledgement shall cease

Chargors stili liable

Each Chargor shall remain lable to perform all its obligations under each Assigned Agreement to
which it is a party Neither the Secunty Agent, any Receiwver nor any Delegate shall be under any
obligation or lability to a Chargor or any other person under or in respect of any Assigned
Agreement

Designation

The relevant Chargor shall, promptly following agreement with the Facility Agent that an
agreement should be subject to Transaction Security as an Assigned Agreement, deliver to the
Secunty Agent a duly executed Designation Schedule relating to that agreement

REPRESENTATIONS AND WARRANTIES
Each Chargor represents and warrants to the Secunty Agent that the assets listed in

(a) Schedule 4 {Malenal Real Property) wdentifies all of the Key Properties (as defined in the
Faciity Agreement) in which it has any interest,

b) Schedule 5 (Bank Accounis) identifies all of the matenal Bank Accounts in which it has
any interest,
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151

162

156 3
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16
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{c) Schedule 6 {Shares) identifies all of the shares 1n the entities named i that schedule in
which it has any interest, and

(d) Schedule 7 (inteflectual Property) identifies all of the matenal Intellectual Property in
which 1t has any interest

ENFORCEMENT OF SECURITY INTERESTS

When enforceable
The Secunty Interests shall be immediately enferceable on and at any bme after the occurrence
of a Declared Default

Enforcement action

At any time after the Secunty interests have become enforceable, the Securnty Agent may i its
absolute discretion enforce all or any part of the Secunty Interests in any manner it sees fit or as
directed by the Majonty Lenders

Law of Property Act powers

At any time after the Secunty Interests have become enforceable, the powers, authonties and
discretions conferred by the Law of Property Act on mortgagees, including the power of sale and
other powers conferred by section 101 (Powers incident to estate or interest of mortgagee) of the
Law of Property Act, as vared and extended by this Deed, shall be immediately exercisable

LAW OF PROPERTY ACT

Section 101

The power of sale and other powers conferred by section 101 (Powers incident to estale or
interest of mortgagee) of the Law of Property Act on mortgagees, as varied and extended by this
Deed, shall anse (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Deed and shall be exercisable in accordance with Clause 14 3 (Law
of Property Act powers)

Section 103
Section 103 (Regulation of exercise of power of sale) of the Law of Property Act shall nat apply
to this Deed

Section 93
Section 93 (Restriction on consolidation of mortgages) of the Law of Property Act shall not apply
to this Deed

Sections 99 and 100

At any time after the Securnity Interests have become enforceable, the Security Agent may make
any lease or agreement for lease, accept any surrender of lease and grant any option as it sees
fit and without the need to comply with any proviston of section 99 (Leasing powers of morigagor
and morlgagee i possession) or section 100 (Powers of morigagor and mortgagee m
possession to accept surrenders of leases) of the Law of Property Act

APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

Appointment of Receivers or Administrator
If
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(a) requested by any Chargor, or

() the Secunty Interests have become enforceable in accordance with Clause 14 1 (When
enforceable),

without any notice or further notice, the Secunty Agent may, by deed or otherwise in writing
signed by the Security Agent or any person authonsed for this purpose by the Secunty Agent,
appoint one or more persons to be a Recewver of all or any part of the Securnty Assets The
Secunty Agent may simiarly remove any Receiver and appoint any person instead of any
Recewver If the Secunty Agent appoints more than one person as Recewver, the Security Agent
may give those persons power to act either jointly or severally

Appointment of Admlinistrators
Paragraph 14 of Schedule 81 to the Insolvency Act applies to this Deed and the Security Agent
may appoint an Administrator of any Chargor pursuant to that paragraph f

(a) requested by any Chargor (such appointment to be in the Secunty Agent's sole
discretion (acting reasonably)), or

(b) the Security Interests have become enforceable n accordance with Clause 14 1 (When
enforceable)
Agent of Chargor

Any Recewver shali be the agent of the relevant Chargor for all purposes That Chargor alone
shall be responsible for the Receiver's contracts, engagements, acts, omissions and defaults

Remuneration of Receivers

The Secunty Agent may determmne the remuneration of any Recelver and the maximum rate
specified In section 109(6) (Appomtment, powers, remuneration and dulfies of receiver) of the
Law of Property Act shall not apply The Secunty Agent may direct payment of that remuneration
out of moneys It receives as Receiver The relevant Chargor alone shali be liable for the
remuneration and all other costs, losses, habiities and expenses of the Receiver

RIGHTS AND LIABILITIES OF SECURITY AGENT AND RECEIVERS

Rights of Receivers
Any Recewer appointed pursuant to Clause 16 {Appointment of Recewvers and Adrminisirators)
shall have

(a} the nights set out in Schedule 3 (Righls of Recervers), and
(b) the nghts, powers, privileges and immunities conferred by Taw, including

) in the case of an admimistrative receiver, the nghts, powers, privileges and
immunites conferred by the Insolvency Act on administrative receivers duly
appointed under the Insolvency Act, and

() in all other cases, the rnights, powers, privileges and immunities conferred by the
Law of Property Act and the Insolvency Act on receivers or receivers and
rmanagers
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(a)

(b)

175
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Rights of Secunty Agent

At any time after the Security Interests have become enforceable, to the fullest extent permitted
by law, any nghts conlerred by any Finance Document or by law upon a Receiver may be
exercised by the Secunty Agent, whether or not the Secunty Agent shall have appointed a
Receiver of all or any part of the Secunty Assets

Delegation

The Secunty Agent may delegate in any manner to any person any nghts exercisable by the
Secunty Agent under any Finance Document Any such delegation may be made upon such
terms and conditions (iIncluding power to sub-delegate) as the Security Agent thinks fit and the
Secunty Agent may pass confidential information to any such delegate

Financia! collateral arrangement

To the extent that this Deed constitutes a "financial collatera! arrangement” (as defined in the
Financial Collateral Arrangements (No 2) Regulations 2003 (the "Financial Collateral
Regulations")), at any time after the Secunty Interests have become enforceable, the Secunty
Agent shall have the nght to appropnate any Security Asset which consttutes “financial
collateral” within the meaning of the Financial Collateral Regulations (“Financial Collateral”) in
such manner as It sees fit in or towards satisfaction of the Secured Obligations In accordance
with the Financial Collateral Regulations

If the Security Agent is required te value any equivalent financtai collateral or Financial Collateral
for the purpose of paragraph (a) above, the value shall be

n in the case of cash, its face value at the time of appropriation or set-off, and

{11} in the case of financial instruments or other Financial Collateral, their market value at the
time of appropnation or set-off as determined (after appropriation) by the Secunty Agent
by reference to a public index or other applicable generally recognised source or such
other process as the Securty Agent may select, \ncluding a valuation carried out by an
independent investment bank, firm of accountants or other valuers appointed by the
Secunty Agent,

as converted, where necessary, into the currency in which the Secured Cbligations are
denominated at a market rate of exchange prevailing at the hme of appropriation or set-off
selected by the Security Agent The Parties agree that the methods of valuation set out in this
paragraph {b} are commercially reasonable for the purpose of the Financial Coliateral
Regulations

Possession

If the Secunity Agent, any Recewver or any Delegate takes possession of the Secunty Assets, it
may al any time relinquish possession Neither the Secunty Agent, any Receiver nor any
Delegate shall be hable, by reason of viewing or repairing any of the present or future assets of
any Chargor, as a morigagee 11 possession

Secunty Agent's hability

Neither the Securty Agent, any Receiver nor any Delegate shall, either by reason of taking
possession of the Security Assets or for any other reason and whether as mortgagee in
possession or otherwise, be liable for
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{(a) any costs, losses, liabihhes or expenses relating to the realisation of any Securnity Assets,
or

(h) any act or omission of the Security Agent, any Receiwver, any Delegate or their respective
officers, employees or agents in relation to the Secunty Assets or in connection with the
Finance Documents, unless directly caused by its gross neghgence or wilful misconduct

ORDER OF APPLICATION

All amounts from time to time received or recovered by the Secunty Agent or any Recewver
pursuant {o the terms of thus Deed or in connection with the realisation or enforcement of all or
any part of the Secunity Interests shall be held by the Secunty Agent on trust to apply them at
any bme as the Secunty Agent (in its discretion) sees fit, to the extent permitted by applicable
law, 1n the order and manner set out in the Facility Agreement

POWER OF ATTORNEY

Appomtment

Each Chargor by way of secunty irrevacably appoints, to the extent permitted by applicable law,
the Security Agent, each Recewver and each Delegate severally to be its attorney (with full power
of substitution), on its behalf and i 1ts name or otherwise, at such tme and 1n such manner as
the attorney thinks fit

(a) to do anything which that Chargor 15 obliged to do under any Finance Document to
which 1t 15 party but has falled to do {including to do all such acts or execute all such
documents, assignments, transfers, mortgages, charges, notices, Instructions, fiings
and registrations as the Security Agent may reascnably specfy (and in such form as the
Security Agent may reasonably require in favour of the Secunty Agent or its nominee(s)),
and

(b) to exercise any of the nghts conferred on the Security Agent, any Receiver or any
Delegate in relation to the Secunty Assets or under any Finance Document or under any
law

The power given under paragraph (a) may be exercised at any time after the expiry of five days
of the relevant Chargor being notified or becoming aware of the falure by 1t to do that which it
required to do under the terms of thuis Deed or immediately following the occurrence of a
Declared Default

Ratification

Each Chargor ratifies and confirms and agrees to rabfy and confirm whatever any such attorney
shall do In the exercise or purported exercise of the power of atterney granted by it in Clause
18 1 (Appomnitment)

PROTECTION OF THIRD PARTIES

No purchaser or other person dealing with the Secunty Agent, any Recewver or its agents shall
be concerned to enquire

(a) whether the powers conferred on the Secunty Agent, any Receiver or its agents have
ansen,
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(b) whether the powers conferred on the Securty Agent, any Receiver or its agents have
become exercisable,

(c) whether any consents, regulations, restnchions or directions relating to such powars
have been obtained or complied with,

(d) whether the Securnity Agent, any Receiver or its agents 1s acting within such powers,

(e) whether any money remains due under the Finance Documents and the receipt In
writing of the Secunty Agent, any Receiver or its agents shall be sufficient discharge to
that purchaser or other person,

(f) as to the propnety or validity of acts purporting or intended to be in exercise of any such
powers, or

{g) as to the application of any money paid {o the Secunty Agent, any Recewver or its agents
SAVING PROVISIONS

Continuing Security

Subject to Clause 22 (Discharge of Security), the Secunty Interests are cantinuing Secunity and
will extend to the ulimate balance of the Secured Obligations, regardless of any mntermediate
payment or discharge in whole or in part

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Chargor or
Obligor or any secunty for those obligations or otherwise) 1s made by a Firance Party 1n whole or
In part on the basis of any payment, secunty or other disposition which 1s avoided or must be
restored n Insclvency, hquidation or otherwise, without hmitation, then the hability of each
Chargor and Obligor and the Secunty interests will continue or be reinstated as if the discharge,
release or arrangement had not occurred

Waiver of defences

Neither the oblgations of each Chargor under this Deed nor the Secunty Interests will be
affected by an act, omission, matter or thing which, but for this Clause, would reduce, release or
prejudice any of its obligations under any Finance Document or any of the Secunty Interests
(without imitation and whether or not known to 1t or any Finance Party) including

(a) any tirme, waiver or consent granted to, or compositon with, any Chargor, Obligor or
other person,

(b) the retease of any other Chargor, Obliger or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

(c) the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any nghts against, or securnty over assets of, any Chargor,
Obligor or other person or any non-presentation or non-observance of any formalty or
other reguirement In respect of any instrument or any failure to realise the full vatue of
any secunty,

(d) any incapacity or lack of power, authonty or fegal personahty of or dissolution or change
in the members or status of any Chargor, Obligor or any other person,
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(e} any amendment, navation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of any Finance Document or any
other document or security including any change in the purpose of, any extension of or
any increase In any facility or the addition of any new faciity under any Finance
Document or other document or secunty,

{f) any unenforceability, illegality or invaldity of any obligation of any person under any
Finance Document or any other document or secunty, or

{g) any insolvency or similar proceedings

Chargor intent

Without prejudice to the generality of Clause 21 3 (Warver of defences), each Chargor expressly
confirms that it intends that the Secunty Interests shall extend from time to bime to any (however
fundamental) variation, increase, extension or additon of or to any of the Finance Documents
and/or any faciity or amount made avallable under any of the Finance Documents for the
purposes of or in connection with any of the following business acquistions of any nature,
Increasing working capital, enabling nvestor distributions to be made, carrying out
restructurings, refinancing existing facilities, refinancing any other indebtedness, making faciities
available to new borrowers, any other vanation or extension of the purposes for which any such
faciity or amount might be made avadable from tme to time, and any fees, costs andlor
expenses associated with any of the foregoing

Immediate recourse

Each Chargor waiwves any right it may have of first requinng any Finance Party (or any frustee or
agent on its behalf) to proceed agamnst or enforce any other nights or securnity or claim payment
from any person before claiming from that Chargor under this Deed This waiver apples
irrespective of any law or any provision of a Finance Document to the contrary

Appropniations

Unti] all ameunts which may be or become payable by the Obligors or the Chargors under or in
cannection with the Finance Documents have been irrevocably paid in full and all facihittes which
might give nse 10 Secured Obligations have terminated, each Finance Party (or any trustee or
agent on its behalf) may

(a) refrain from applying or enforcing any other moneys, security or nights held or receved
by that Finance Party (or any trustee or agent on its behalf} in respect of those amounts,
or apply and enforce the same in such manner and order as it sees fit (whether against
those amounts or ctherwise) and no Chargor shall be entitled to the benefit of the same,
and

(b) hold in an interest-bearing suspense account any moneys received from any Chargor or
on account of any Chargor's lability under this Deed

Deferral of Chargors’ rights

Until all amounts which may be or become payable by the Obligors or the Chargors under or in
connection with the Finance Documents have been irrevocably paid in full and all facilites which
might give rise to Secured Obhigations have terminated and unless the Secunty Agent otherwise
directs, no Chargor will exercise any nights which it may have by reason of performance by it of
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its obligations under the Finance Documents or by reason of any amount being payable, or
habiity ansing, under the Finance Documents

(a) to be indemniied by a Chargor or an Obligor,

(b) to claim any contribution from any other Chargor or guarantor of any Oblgor's
obligations under the Finance Documents,

(c) to take the benefit (In whole or in part and whether by way of subrogation or otherwise)
of any nghts of the Secured Parties under the Finance Documents or of any other
guarantee or security taken pursuant to, or 1n connection with, the Finance Documents
by any Finance Party,

{d) to bring legal or other proceedings for an order requining any Obligor or any Chargor to
make any payment, or perform any obhgation, in respect of which the Obligor or the
Chargor had given a guarantee, undertaking cr mdemnity,

(e) to exercise any right of set-off against any Obligor or any Chargor, and/or

() to claim or prove as a creditor of any Obligor or any Chargor in competition with any
Finance Party

If a Chargor recewes any benefit, payment or distribution in relation to such rights 1t shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may be
or become payable to the Secured Parties by the Obligors or the Chargors under or In
connection with the Finance Documents to be repaid in full on trust for the Secured Parties (to
the extent permitted by applicable law) and shall promptly pay or transfer the same to the
Security Agent or as the Secunty Agent may direct for application in accordance with Clause 18
{Order of apphcation)

Additional security
The Security Interests are in additon to and are not in any way prejudiced by any other
guarantee or security now or subsequently held by any Finance Party

Tacking
Each Finance Party shall comply with its obhgations under the Finance Documents (including
any obligation to make further advances)

DISCHARGE OF SECURITY

Final redemption

Subject to Clause 22 2 (Retention of security), if the Securty Agent is satisfied that all amounts
which may be or become payable by the Obligors or the Chargors under or in connection with
the Finance Documents have been irrevocably paid in full and that ali facilities which might give
nse to Secured Obligations have terminated, the Secunty Agent shalt at the request and cost of
the Chargors release, reassign or discharge (as appropnate) the Secunty Assets from the
Security Interests, without recourse to, or any representation or warranty by, the Secunty Agent
or any of its nominees
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(a)

(b

Retention of security

If the Security Agent considers that any amount paid or credited to any Finance Party under any
Finance Document 1s capable of being avoided or otherwise set aside, that amount shall not be
considered to have been pad for the purposes of determiming whether all the Secured
Obligations have been irrevocably paid

Release and discharge of Security

If a Chargor disposes of any asset to @ person which 1s not @ member of the Group where that
disposal ts permitted under clause 23 17 (Disposals) of the Facility Agreement (including with the
approval of the Majonty Lenders), the Securty Agent shall, at the request and cost of the Parent,
release those assets from the Transaction Security created pursuant to thus Deed and 1ssue any
certficate of non-crystallisation of any floating charge that may, in the absolute discretion of the
Secunty Agent, be considered necessary or desirable

COSTS AND EXPENSES

VAT

Clause 14 7 {VAT) of the Facility Agreement shall apply as if it were set outin full in this Deed,
save that references in that Clause o "Finance Parly” shall be treated in this Deed as being to
“Finance Party, Receiver or Delegate”

PAYMENTS

Undertaking to pay
Each Chargor shall pay each of the Secured Obligations when due in accordance with its terms

Demands

Any demand for payment made by any Finance Party shall be valid and effective even if 1t
contains no statement of the relevant Secured Obhgations or an inaccurate or Incomplete
statement of them

Payments

All payments by any Chargor under this Deed shall be made to such account, with such financial
institution and in such other manner as the Secunty Agent may direct, subject to any hmits on
that Chargor's hability specifically recorded in the Finance Documents

Continuation of accounts

At any tme after a Finance Party has received or 1s deemed to have recewed notice of any
subsequent Securtty affecting all or any part of the Secunty Assets of any Chargor, that Finance
Party may open a new account in the name of that Chargor (whether or not it permits any
existing account to continue)

If that Finance Party does not open such a new account, «t shall be treated as 1f it had done s0
when the relevant notice was received or deemed to have been recewved and as from that time
all payments made by or on behalf of that Chargor to that Finance Party shall be credited or be
treated as having been credited to the relevant new account and not as having been applied in
reduction of the Secured Obligations as at the time the relevant notice was received or deemed
to have been recewved
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(a)

(b)

27

28

29

(a)

Contingencies

If all or any part of the Secunity Interests are enforced at a time when no amount 1s due under the
Finance Documents but any such amount may or will become due, the Secunty Agent or the
Receiver may pay the proceeds of any recoveries effected by it into a suspense account

REMEDIES, WAIVERS AND DETERMINATIONS

Remedies and waivers

No failure to exercise, nor any delay In exercising, on the part of any Finance Party, Receiver or
Delegate, any night or remedy under any Finance Document shall operate as a waiver of any
such night or remedy or constitute an election te affirm any of the Finance Documents No wawver
or election to affirm any of the Finance Documents on the part of any Finance Party, Recewver or
Delegate shall be effective unless in wiiting No single or partial exercise of any nght or remedy
shall prevent any further or other exercise or the exercise of any olher right or remedy The nghts
and remedies provided in the Finance Documents are cumulative and not exclusive of any nghts
or remedies provided by law, including the nght to appoint an Administrator under the Insolvency
Act

Certfficates and Determinations

Any certification or determination by the Secunty Agent or any Recewver of a rate or amount
under any Finance Document is, in the absence of manifest error, conclusive evidence of the
matters to which It relates

SEPARATE AND INDEPENDENT OBLIGATICNS

Subject to paragraph (b) below, the Security created by each Chargor by or in connection with
any Finance Document i1s separate from and independent of the Secunty created or intended to
be created by any other Chargor by or in connection with any Finance Document

Any reference in this Deed to a "Chargor® in relation to any Secunty Asset 15, 1f that Chargor
holds any nght, ttle or interest in that Secunty Asset jomntly with any other Chargor, a reference
to those Chargors jointly

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as If
the signatures on the counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligatons arising out of or in connection with 1t are
governed by English law

ENFORCEMENT

The courts of England have exclusive jurisdiction to setile any dispute ansing out of or In
connection with this Deed (including a dispute relating to the existence, valdity or termination of
this Deed or any non-contractual obligation ansing out of or in connection with thus Deed) (a
"Dispute”)
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(b)  The Paries agree that the courts of England are the most appropriate and convement courts to
settle Disputes and accordingly no Party will argue to the contrary

(c) This Clause 31 1s for the benefit of the Securnty Agent only As a result, the Security Agent shall
not be prevented from taking proceedings refating to a Dispute n any other courts with
junsdiction To the extent allowed by law, the Secunty Agent may take concurrent proceedings In

any number of junsdictions

This Deed has been delivered on the date stated at the beginning of this Deed.
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SCHEDULE 1
THE CHARGORS

Name of Chargor

OCM Luxembourg Coppice Holdco Sarl
Copthorn Holdings Limited

Copthorn 2009 Limited

Copthorn Finance Limited

Copthorn Limited

Countryside Properties PLC

Countryside Properties Land {One) Limited
Countryside Properties Land (Two) Limited
Countryside Properties {UK) Limited
Countryside Properties (In Partnership} Limited
Countryside Properties (Northern) Limited
Countryside Properties (Southern) Limited
Countrystde Four Limited

Countryside Thirteen Limited

Countryside Cambnidge One Limited
Countryside Cambndge Two Limited
Countryside Properties (Joint Ventures) Limited
Countryside Properties (Uberior) Limited
Countryside 26 Limited

Countryside 28 Limited

Millgate (UK} Holdings Limited

Millgate Developments Linited

A18032041

Registration number {or equivalent, if any)
B-175330 (Luxembourg)
05137085
07014847
05230493
05231891
05555391
05529370
05529369
00614864
02771234
02752638
02771221
04422692
04620288
06164435
08165337
06722274
04814588
06193011
06126279
08860850
02229073

30
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11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29

SCHEDULE 2
EXCLUDED SHARES

Almonderest Limited (company number 04239152),

Apnicot Properties (West Brook House) Ltd (company number 07336748),
Beaulieu Park Limited (company number 04221760},

Brenthall Park {One) Limited {company number 02398912),

Brenthall Park (Three} Limied (company number 02388649),

Brenthall Park (Commercial} Limited (company number 0202398650398700),
Brenthall Park (infrastructure) Limited (company number 02398700),
Brenthali Park Limited (registration number 01863805},

CBC Estate Management Limited (registration number 06192969),

C C B (Stevenage) Limited (registration number 02058356,

Central Essex Holdings Limited (company number 00716058},

Chveden Village Management Company Limited {company number 05846419),
Copthorn Developments Limited {company number 00700142),

Copthorn Estates Limited (company number 00624845),

Copthorn Homes Limited {company number 04422698),

Countryside 27 Limited (registration number 06126298),

Countryside Annington (Colchester) Limited (company number 05397063),
Countryside (Church Langley) Limited {company number 02950508),
Countryside (UK} Limited {(company nurmber 044226960},

Countryside Build Limited (company number 00624870},

Countryside Commercial Industrial Properties Limited (company number 01358521),
Countryside Commercial Lunited (company number 02775982),

Countryside Developments Limited {company number 00927141},
Countryside Eight Limited {company number 04422686),

Countryside Homes Limited (company number 00933346),

Countryside investments Limited {company number 01532758),

Countryside Properties (Accordia) Limited (registration number 04422681),
Countryside Properties (Bicester) Limited (registration number 04165427),

Caountryside Properties {Booth Street 2) Limited (registration number 04249035},
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30 Countryside Properties (Commercial) Limited (company number 02424280),

31 Countryside Properties (Investments) Limited {company number 01106682),

32 Countryside Properties (London & Thames Gateway) Limited {company number 00932540},
33 Countryside Properties {Merton Abbey Mills) Limited (registration number 04422687),
34 Countrystde Properties (Salford Quays) Limited (registration number 04422690},
35 Countryside Properties (Special Projects) Limited {company number 02771244),
36 Countryside Properties Construction Limited (company number 006788585),

37 Countryside Properties Ten Limited {company number 045634 16),

38 Countryside Residential (South Thames) Limited {company number 02752636),
39 Countryside Residential {South West) Limited (company number 02752637),

40 Countryside Residential Limited {company number 82423299},

41 Countryside Seven Limited (company number 04422683),

42 Countryside Sigma Limited (registration number 05852458},

43 Greenwich Peninsula Development Group Limited (company number 02260326},
44 GMV Management Limited (registrabion number 03959700),

45 Grosvenorstar Limited (company number 04240733),

46 1ICO Didsbury Limited (registration nurmber 05536764),

47 1CO Didsbury Point Estate Management Limited (registration number 06126289),
48 Jubilee House Development Limited {company number 00716066),

49 Lakemoor Ltd {company number 04474928),

50 Sadler's Park Management Company Limited {company number 05688576),

51 Shenbow Linuted (company number 05852944},

52 Skylne 120 Management Limited {company number 05658220),

53 Skyline 120 Nexus Management Limited (company number 87154697),

54 South at Didsbury Point Two Management Limited {company number 05128391),
55 Syward Place Limited (registration number 03723796),

58 The Edge 1A Limited (company number 04554023),

57 The Edge 2B Limited (in liguidation) (company number 04552490),

58 Trinty Place Residential Management Company Limited (company number 05414034),
59 Urban Hive Hackney Management Limited (company number 06126293),

60 Woolwich Countryside Limited (registration number 02442706},

61 Wychwood Park Golf Ciub Limited (company number 04228908), and

A18032041 32




SCHEDULE 3
RIGHTS OF RECEIVERS

Any Recetver appointed pursuant to Clause 18 {Apporntment of Receivers and Admumistrators) shall

have the nght, either in its own name ar in the name of the relevant Chargor or otherwise and in such

manner and upon such terms and conditions as the Recewer thinks fit, and either alone or Jointly with

any other person

(a)

{b)

{c}

{d}

(e

N

{9)

0]

Enter into possession

to take possession of, get in and collect all or any part of the Secunty Assets, and to require
payment to it or to any Finance Party of any Recewvables,

Bank Accounts

to apply, transfer or set-off any or all of the credit balances from tme to time on any Bank
Account in or towards payment or other satisfaction of all or part of the Secured Obligations,

Carry on business
to manage and carry on any business of that Chargor,
Contracts

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which that Chargor 1s a party,

Deal with Security Assets

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all or
any part of the Secunty Assets (including any Fixtures, which may be sold separately from the
related Real Property) to any person either by public offer or auction, tender or private contract
and for a consideration of any kind (which may be payable or delivered in one amount or by
instalments or deferred),

Hive down

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment in
or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
reahse any such investments or any rights attaching thereto,

Borrow money

to borrow or raise money either unsecured or on the secunty of all or any part of the Security
Assets (either in prionity to the Secunty Interests or otherwise),

Lend money
to lend money or advance credit to any person,
Covenants and guarantees

to enter into bonds, covenants, guarantees, indemmities and other commitments,
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0

(k)

(1)

(m)

(n}

()

m

G)]

Dealings with tenants

to grant leases, tenancies, licences and nghts of user, grant renewals and accept surrenders of
leases, tenancies, licences or rights of user, and otherwise to reach agreements and make
arrangements with, and to make allowances te, any lessees, tenants cr other persons,

Rights of ownership

to manage and use all or any part of the Securnty Assets and to exercise and do all such nights
and things as the Receiver would be capable of exercising or doing if 1t were the absolute
beneficial owner of all or any part of the Secunty Assets,

Protection of Security Assets

to msure all or any part of the Secunty Assets, to carry out decorations, reparrs, alterations,
improvements and additions to all or any part of the Security Assets (including the development
or redevelopment of any Real Property), to commence and/or complete any building operation,
to apply for and maintain any planning perrmission, building regulation approval or any other
authonsation and to purchase or otherwise acquire or do anything in connection with all or any
part of the Secunty Assets,

Lega! actions

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to all or
any part of the Security Assets or any business of that Chargor,

Claims

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person or relating to all or any part of the Secunty Assets
or any business of that Chargor,

Redemption of Security

to redeem any Security (whether or not having priorty to the Security Interests) over alt or any
part of the Securty Assets and to seitle the accounts of any person with an interest In all or any
part of the Secunty Assets,

Employees

to appaint, hire and employ officers, employees, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by that
Chargor,

Delegation

to delegate in any manner to any person any rights exercisable by the Receiver under any
Finance Document, and any such delegation may be made upon such terms and conditions
{inciuding power to sub-delegate) as it thinks fit, and to pass confidential information to any such
delegate,
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(r) Insolvency Act

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scottish Receiver)
Schedule 2 to the Insolvency Act as now 1n force (whether or not in force at the date of exercise
and whether or not the Receiver 1s an admimistrative recewver) and any powers added to
Schedule 1 or Schedule 2, as the case may be, after the date of this Deed,

(s) Recelpts

to give a vahd receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Secunty Assets, and

) Other powers

to do anything else it may think fit for the realisation of all or any part of the Security Assets or
incidental to the exercise of any of the nghts conferred on the Receiver under or by virtue of any
Firance Document to which the relevant Chargor 1s party, the Law of Property Act or the
Insolvency Act
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SCHEDULE 4

MATERIAL REAL PROPERTY

Chargor Title Number Description of Property Tenure
Freehold/Leasehold

Countryside Properties | CB322243 Land on the south side of | Freehold

Land (One) Limited and Long Road, Cambridge

Countryside Properties

Land (Two) Limited

Countryside Cambridge | CB376926 Land and buldings lying to | Freehold

Cne Limited and the east of Foster Lane,

Countryside Cambridge Cambndge

Two Limited

Countryside Cambridge | CB328601 Land on the east side of | Freehold

One Limited and Shelford Road, Trumpington

Countryside Cambndge

Two Limited

Countryside Cambridge | CB328600 Land on the east side of | Freehold

One Limuted and Hauxton Road,

Countryside Cambridge Trumpington, Cambnidge

Two Limited

Countryside Cambridge | CB362871 Land on the west side of | Freehold

One Limited and Shelford Road,

Countryside Cambridge Trumpington, Cambridge

Two Limited

Countryside Properties | CB247338 Clay/Glebe Farm | Freehoid

(UK) Limited CR342730 Cambndge

Countryside Properties | EGL521434 Land off Gubbins Lane | Freehold

(Ubenor) Limited Harold Wood Essex

Countryside Properhes | K851845 Horsted Park Horsted | Freehold

(UK) Limited Chatham

Countryside Properties | AGL282213 Highmead  Fore Street | Leasehold

(UK) Limited Enfield

Countryside Properties | TGL374119 Block 25 {Showhome suite) | Freehold

(UK) Limited Canning Town

Countryside Properties | TGL374257 Canning Town Leasehold

(UK} Limited
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Countrysiie Properties | TGL374256 Canning Town Leasehold
(UK} Limited
Countryside Properties | TGL374420 Canning Town Freehold
(UK) Limited
Countryside Properties | AGL281042 Phase 2c Barham Park [ Leasehold
(UK) Limited Regeneration Site Brent
Countryside Properties | WSX359301 Breezehurst Drive Crawley | Freehold
{UK) Limited West Sussex
Countryside Properties | TT18087 Stonehouse Hospital Site | Freehold
{UK) Limited K755460 Dartford Kent
Countryside Properties | BK458559 Regen Site Slough (also | Freehold
(UK) Limited known as Bnitwell Estate)
Countryside Properties | TGL388201 Gorsebrook Village | Leasehold
(UK} Limited Dagenham
Countryside Properties | TGL395333 Section i Gorsebrock | Leasehold
{UK) Limsted Village Dagenham
Countryside Properties | To be registered | Block 2 (125 - 137) | Leasehold
(UK) Limited under tille | Goresbrook Village,
nurmber Dagenham
TGL398124
Countryside Properties | To be registered | Block 3 (125 - 137) | Leasehold
(UK) Limited under title § Goresbrook Viltage,
number Dagenham
TGL398126
Countryside 28 Limited | GM182858 (part | Land at Former Umty Ml Freehold
of)
MAN220343 Site Rochdale and land lying
MANZ221214 to the south of Argyle Street,
MAN191820 Heywood
Countryside Properties | MAN105980 Lland at Site U New | Leasehold
Land (One) Limited and | (part of) Broughton
Countryside Properties
Land {Two) Limited
Countryside Properties | MAN221652 Site U New Broughton L easehold
{Northern) Limited
Countryside Properties | MAN217128 Phase 6 New Broughton Leasehold

(Northern) Limited
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Countryside Properties
(Northern) Limited

CH230464

Barlow House, Norlands
Lane, Widnes

Freehicld

Countryside Properhies
(UK) Limited

MAN190661
MAN191327

Oak Ml Chase Spencer
Street Oldham

Leasehold

Countryside Four

Limited

NGL62225
EGL481644
NGLB3338
EGL176873
EGL136803
EGL170546
NGL40099
EGL45373
EGL82708
NGL189544
EGL446824
EGL174375
EGL330625
NGL191456
EX25824
EX25823
EGL85508
EGL34406
EGL206305
EGL168301
EGL283647

Five Oaks Land Chigwell

Freehold

Countryside Properties
Land {One) Limited and
Countryside Properties
Land {Two) Limited

EGL197071

Land on the east side of
Five Oaks Lane, Chigwell

Freehold

Countryside Properties
Land (One} Limited and
Countryside Properties

EGL507560

Land at the back of
Oakleigh, Five Oaks Lane,
Chigwell

Freehoid
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Land (Two) Limited

Countryside Properties | EGL195842 Oakleigh, Five Oaks Lane, | Freehold
Land (One) Limited and Chigwell, IG7 4QP
Countryside Properties
Land (Two) Limited
Countryside Properties | EGL5055657 Shanghas, Five Oaks Lane, | Freehold
Land (One) Limited and Chigwell, 1IG7 4QP
Countryside Properties
Land (Two) Limited
Countryside Properties | EGL23405 Five Oaks Lane Chigwell Freehold
{UK) Limuted
Countryside Properties | AGL305225 Phase 1 Dolis Valley | Leasehold
(UK) Limited Regeneration Site Barnet
Countryside Properties | MS610137 tand at Central Way Speke | Leasehold
(UK) Limited Liverpool
Countryside Properties | EX332023 Chelmer Road Chelmsford Freehold
(UK) Limited
Countryside Properties | EX466059 and | Mile End Read Colchester Freehold
{(UK) Limited EX692850
Countryside 26 Limited | LA432345 Queen Street Preston Freehold
LABG4237
Countiyside 26 Limited | WYKEB92544 Land on the south side of Freehold
Belton Road, Silsden,
Keighley
Countryside 26 Limited | MS525896 Land and buldings on the | Freehold
east side of Hall Street, St
Helens, Merseyside
Countryside Properties | MS584060 Phase 1B Norns Green | Freehold
{Northern) Limited Village, Liverpool
Countryside  Properties | EXB90424 Land on the south side of | Freeheld
(UK) Limited Brewers End Takeley
Bishops Stortford Uttlesford
Essex
Countryside  Properties | WSX348876 wickford Green Breadbridge | Freehold
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(UK) Limited WEX350409 Heath Horsham
WSX326922
WSX346278
WSX346279
Countryside Properties | K893064 East Hall Farm, | Freehold
(UK) Limited Sittingbourne
Countryside Properties | CH626079 Area 1 Dunwoody Way | Freehold
(UK) Limited Crewe
Countryside Properties | BM243705 Land and buidings on the | Freehold
(Southern) Limited (Co east side of Burtons Lane,
Regn No 2771221) Chalfont St Giles
Millgate Developments | SGL689103 Sundndge Park, 67 Plaistow | Freehold
Limited Lane, Bromley, Kent
Millgate Developments | SY3219356 Plots 1, 2. 4, 7-9¢ Marne | Freehold
Limited Cune Centre, Treveraux Hili,
Limpsfield Chart, Surrey
Millgate Developments | BK59433 Plots 2 and 3 at Bardfield | Freehold
Limited Place, Bagshot Road,
Sunninghull
Miligate Developments | BK359699 Plots 1, 3-5, 7-10 and 13-14 | Freehold
Limited Westhrook House, Windsor
Road, Ascot
Millgate Developments | BK247016 Plot 4, Oakwood Lodge, | Freehold
Lirmited Bagshot Road, Sunmnghili,
Ascot, Berkshire
Millgate Developments | BK457569 Englemere, Kings Ride, | Freehold
Limited Ascot, Berkshire
Miligate Developments | SY474544 Kingsworthy House, The | Freehold
Limited Glade, Kingswood
Miligate Developments | BK439149 Sumanga Farm, Warfield, | Freehold
Limited Bracknell {Watersplash
Lane)
Millgate Developments | BK389485 Newall Green Farm, Abbey | Freehold
Limited Place, Warfigld
Millgate Developments | WSX261869 King Edward Hosp#ral, Lords | Freehold
Limited Common, Midhurst
Millgate Developments | BK407717 Woolley Hali Freehold
Limited
Miligate Developments | BK4538267 Chicken Farm (Watersplash | Freehold
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Lirmited Lane ll)

Millgate Developments | ON236795 Chiltern Queens Bus Depot, | Freehold
Lirmited Long Toll, Woadcote

Millgate Developments | ON114683 Kit Lane, Checkendon, { Freehold
Limited Oxon

Millgate Developments | SY345017 The Warren,  Ashiead, | Freehold

Limited

Surrey
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Name of
Chargor

SCHEDULE §
BANK ACCOUNTS

" Sort Code

Account No.

Name of Account

Countryside _— Countryside Four
Four Lymited Limited
Countryside _ L Countryside
Properties Properties
(Northern) (Northern} Limited
Limited
Countrystde - Y Countryside
Properties Propertties
{Southern) {(Southern) Limited
Limted
Countrystde 5] L ) Countrystde
Properties Properties
{(Ubenor) Limited {Ubenor) Limited
Countryside = T . Countryside
Properties (UK) Properttes (UK}
Limited Limited
Copthorn g iy Copthorn Limited
Limited
Copthorn L - Copthorn Finance
Finance Limited Limited
Copthorn | L ] Copthorn Holdings
Holdings Limited Lymited
Countryside - T Countryside
Properties (In Properbes (In
Partnership) Partnership)
Limited Limited
Millgate ] Millgate
Developments Developments
Limuted Limited

43
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SCHEDULE 6
SHARES

Name of Name of Issuer No. and Type of Shares Held in Certificated
Chargor Form
OCM Copthorn Holdings 8,514,001 £0 01 ordinary Yes
Luxembourg Limited shares
Coppice Holdco 500,000 A shares of £0 01
Sarl 3,310,060 B shares of

£0 0001
Copthorn Countryside Properties 742,813 £0 25 ordinary Yes
Limited {UK) Limited shares
Countryside Countryside Properties 79,609,067 £0 25 ordinary Yes
Properties PLC (UK) Limited shares
Copthorn Copthorn Finance 1,030,002 £1 Q0 P ordinary Yes
Holdings Limited | Limited shares

1 £1 00 S ordinary share

1 £1 00 R ardinary share

1 £1 00 Q ordinary share
Copthorn 2009 Copthorn Finance 101 £1 00 P ordinary shares | Yes
Limited Limited
Copthorn Copthorn Limited 1,000,002 £1 00 ordinary Yes
Finance Limited shares
Copthorn Copthorn Properties PLC | 79,609,066 £0 25 ordinary Yes
Limited shares

1,000,000 £0 25 ordinary

shares
Copthorn Copthorn Properties PLC | 1 £0 25 ordinary share Yes
Finance Limited
Copthorn Copthorn 2009 Limited 4 £1 00 ordinary share Yes
Holdings Limited
Countryside Countryside Four Limited | 10,000,001 £1 00 crdmary Yes
Properties (UK} shares
Limited
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Countryside Countryside 26 Limited 1 £1 00 ordinary share Yes
Properties (UK)
Limited
Countryside Countryside 28 Limted 1 £1 00 ordinary share Yes
Properties (UK)
Limited
Couniryside Countryside Thirteen 1 £1 00 ordinary share Yes
Properties (UK) | Limited 200,000 £1 00 redeemable
Limited ordinary shares
Countryside Countryside Properties 1 £1 00 ordinary share Yes
Properties (UK) (Joint Ventures) Limited
Limited
Countryside Countryside Properties 1,855,740 £0 01 ordinary Yes
Properties (UK) | (Ubenor) Limsted shares
Liruted
Countryside Countryside Cambndge | 2 £1 00 ordinary shares Yes
Properties (UK} | One Limited
Limited
Countryside Countryside Cambridge | 2 £1 00 erdinary shares Yes
Properiies (UK} | Two Limited
Limited
Countryside Countryside Properties 50,002 £1 00 ordinary Yes
Properties (UK) (In Partnership) Limited shares
Lirited
Countryside Countryside Properties 1 £1 00 ordinary share Yes
Praoperties PLC Land {One) Limited
Countryside Countryside Properties 1 £1 00 ordinary share Yes
Propertes PLC Land (Two) Limited
Countryside Countryside Properlies 50,002 £1 00 ordinary Yes
Properties (UK) {(Northern) Limited shares
Lirmted
Countryside Countryside Properties 50,002 £1 00 ordinary Yes
Properties (UK) (Southern) Limited shares
Limited
Countryside Miligate (UK) Holdings 75,000 £0 01 ordinary Yes
Properties {(UK) Limited shares
Limited
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Millgate (UK) Millgate Developments 8,181,740 £0 01 ordinary Yes
Holdings Limited | Limited shares
Millgate Millgate Homes UK 2 £1 ordinary shares Yes
Developments Limited
Limited
Miligate Millgate Homes Limited 1 £1 ordinary share Yes
Developments
Limited
Countryside Countryside Residential | 50,000 £1 ordinary shares Yes
Properties (UK) | Limited
Limited

A18032041 46




SCHEDULE 7

INTELLECTUAL PROPERTY

Patents

APPLICATION | REGISTRATION
TITLE NO NO. JURISDICTION STATUS
None
Registered Designs

APPLICATION | REGISTRATION
TITLE NO NO. JURISDICTION STATUS
None
Registered Trade Marks

APPLICATION | REGISTRATICN

MARK NO NO CLASS(ES) JURISDICTION | STATUS
None

Licences and Sub-hcences of Intellectual Property

LICENSOR LICENSEE

DATE

SUBJECT MATTER

None

Other Intellectual Property

(1 e copynght, unregistered trade mark and design nghts)

None
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SCHEDULE 8

INSURANCES

Policy name Policy number Insurer Insured

MILLGATE - MRIB Ltd policies

Contractors Aviva Miligate

Combined Developments
Limited

Property Owners Aviva Millgate
Developments
Limited

Property Owners Aviva Millgate
Developments
Limted Retrement
Benefits Scheme and
Shute End Holdings
Limited

Inspection RSA Millgate
Developments
Lumited

Travel Acadent & Heaith | Millgate

Underwniting Developments

Limited

Excess Public AlG Miilgate

Liability Developments
Limited

Management Liabiity Axa Millgate
Developments
Limited

Cyber CFC Copthorn  Holdings
Ltd and Group
Companies including
Miligate
Developments
Limited

COUNTRYSIDE - Arthur J. Gallagher polictes

Employers  Liability Aviva Copthorn  Holdings

{(Pnmary £25m) Limited

Employers  Liability AlIG Copthorn  Holdings

{£25m over £25m) Limited
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Contract ACE Copthorn  Holdings
Works/Primary £1m Limited
Public/Products

Liability

Public/Products CNA Copthaorn  Holdings
Liability {£9m over Limited

£1m}

Public/Products ACE Copthorn  Holdings
Liability (£10m over Limited

£10m)

Public/Products QBE Copthorn  Holdings

Liability (£55m over
£20m)

Lirnited

Professtonal

RSA (via Woodbrook)

Countryside

Indemnity Propertes PLC

Professional RSA (via Woodbrook) | Countryside

indemnity — Legal Properties (UK}

team Limited

D&O {primary £10m) ACE Copthorn  Holdings
Limited

D&O (E10m over AIG Copthorn  Holdings

£10m) Limited

D&O  {£5m  over ACE Copthorn  Holdings

£20m) Limited

D&O (£E10m Run off) ACE Copthorn  Holdings
Limited

D&Q (E15m Run off) AlG Countryside
Froperties PLC

Excess D&QO (£10m AIG Copthorn Holdings

x5 £10m Run off) Limited

D&O (£5m xs £20m ACE Copthorn  Holdings

Run off} Limited

Pension Trustee ACE Countryside

Liability Properties (UK}
Limited

Commercial ACE Copthorn  Holdings

Combined Limited

Motor Fleet Allanz Copthorrn Holdings
Limited
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Engineening {site Alhanz Copthorn  Holdings
plant} L.imited
Lift Engtneering Alianz Copthorn  Holdings
Inspections Limited
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SCHEDULE 9
Form OF DESIGNATION SCHEDULE
Between

(1) | } as chargor (the "Charger"}, and
{(2)  Lloyds Bank plc as secunty agent (the "Security Agent”)

[date]

Designation Schedule in relation to the security agreement dated [ ] between the
Chargor and the Security Agent (the "Security Agreement”)

1 We refer to
(a) the Security Agreement, {and]
{b) [Insert detaits of the Assigned Agreement] (the "Agreement”)

2 This is a Designation Schedule Terms defined in the Secunly Agreement have the same
meaning n this Designation Schedule unless a contrary indication appears

3 We hereby designate the Agreement as an Assigned Agreement

q To the extent not already assigned by the Securnty Agreement, the Chargor hereby assigns to
the Secunty Agent by way of secunty on the terms of paragraph (c} of Clause 2 1 (Creation of
Secunty Interests) and the other provisions of the Securnity Agreement, to the Secunty Agent the
Agreement and all Related Rights and as continuing security for the payment and discharge of
the Secured Cbligations

5 Subject to the terms of this Designation Schedule, the Secunity Agreement remains in full force
and effect and this Designation Schedule and the Secunty Agreement will be read and construed
as one document

6. The Chargor and the Secunty Agent intend this Designation Schedule to take effect as a deed
(even though the Secunity Agent only executes it under hand)

7 This Designation Schedule and any non-contractual obligations ansing out of or 1n connection
with 1t are governed by English law The courts of England have exclusive junisdiction to settle
any dispute ansing out of or In connection with this Designation Schedule (including a dispute
relating to the existence, vahdity or termination of this Designation Schedule or any non-
contractual oblhgation artsing out of or In connection with this Designation Schedule)
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[EXECUTED as a DEED by affixing
THE COMMON SEAL of [CHARGOR]

in the presence of

[Signature of Director]

Director

[Signature of Director/Secretary]

[Director/Secretary]]

OR

[SIGNED as a DEED by [CHARGOR] acting by
[name of director] a Director and {name of Director
or Secretary] [a Director} [the Secretaryl]

OR

[SIGNED as a DEED by [CHARGOR] acting by
[name of Director] a Director in the presence of
[name of witness]

[Signature of witness)

Name
Address

Occupation ]
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[Common seal of Chargor)

[Signature of Director]

[Swgnature of Director or Secretaryj

[Signature of Director]




Address
fFax No

Attention

OR
[IN CASE OF EXECUTION BY A FOREIGN CHARGOR]

SIGNED as a DEED on behalf of [CHARGOR], [Signatures]
incorporated in [terntory] by [full names[s] of

person{s] who, in accordance with the laws of that

territory, 18 (or are} acting under the authonty of that

company

Chargor's Address
Chargor's Fax No

Attention

{Secunty Agent]

By
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SCHEDULE 10
FORM OF NOTICE OF ASSIGNMENT OF INSURANCES

From Lioyds Bank pic (the "Security Agent”} and [ ] (the "Chargor")
To [The Insurers)

Address

Dated

Dear Sirs

[Chargors] — Security Agreement

dated [ ] (the "Secunty Agreement")
1 We refer to the Secunty Agreement

2 We give notice that by an assignment contained n the Security Agreement the Chargor assigned
to the Secunty Agent by way of secunty all its night, titte and 1nterest from time to time in and to
the insurances, details of which are set out In the attached schedule (the “Insurances”),
including all moneys or proceeds paid or payable denving from the Insurances and all nghts or
claims in relation to the Insurances

3 We further notify you that

(a) you may continue to deal with the Chargor in relation to the Insurances until you receive
written notice to the contrary from the Secunty Agent Thereafier, the Chargor will cease
to have any right to deal with you in relation to the Insurances and therefore from that
time you should deal only with the Security Agent,

{b) you are authenised to disclose information in relation to the Insurances to the Secunty
Agent on request, and

() the provisions of this notice may only be revoked with the written consent of the Security
Agent
4, This authorty and instruction 1s Irrevocable without the prior wntten consent of the Secunty
Agent
5 This notice of assignment and any non-contractual cbligattons ansing out of or in connection

with it are governed by Enghsh law The courts of England have exclusive jurisdiction to settle
any dispute ansing out of or In connection with this notice of assignment (including a dispute
relating to the existence, validity or termination of this notice of assignment or any non-
contractual obligation ansing out of or in connection with this notice of assignment)

] Please acknowledge receipt of this notice of assignment and confirm that

(a) after receipt of wntten notice in accordance with paragraph 3(a) above, you will pay all
moneys to which the Chargor 1s entitied under the Insurances direct to the Secunty
Agent or as otherwise agreed i writing,
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{b) you have not received any other notice of any assignment of any Insurance or of any
other interest of any third party in any Insurance,

{c} you will not claim or exercise any set-off or countercfaim in respect of any Insurance, and
(d) you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning
that copy to the Security Agent at [ |, marked for the attention of { ]

[Security Agent] [Chargor]
By By

[On duplicate]

We acknowledge receipt of the notice of assignment of which this I1s a copy and confirm each of
the matters referred to n paragraphs (@) — (d) of paragraph 8 of the notice of assignment

{The Insurers]
By

Dated
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SCHEDULE 11
FORM OF NOTICE OF SECURITY OVER BANK ACCOUNTS

To [insttution where Assigned Account 15 held}
Address

Dated

Dear Sirs
{Chargors] — Secunty Agreement

dated [ ] (the "Security Agreement”)

1 We refer to the Security Agreement

2. We give notice that by a charge contained in the Secunty Agreement, the Chargor charges to the
Security Agent by way of secunty all its present and future nght, title and interest from time to
tme in and to the accounts with you listed below (the "Charged Accounts”) including all
moneys which may at any time be standing to the credit of any Charged Account

Name of Account Account Number
L 1 L1
—— 1 L 1
1 e 1
3 We advise you that by counter-signing this notice the Secunty Agent confirms that the Chargors

may make withdrawals or transfer from the Charged Accounts untif such time as the Secunty
Agent shall notify you in wnting that their permission 1s withdrawn

4 Accardingly, if you receve instructions from the Security Agent

41 all nghts, powers and discretions of the Chargor In relation to any Charged Account shall be
exercisable solely by the Secunty Agent,

42 no moneys may be released from any Charged Account without the prior written consent of the
Secunty Agent, and

43  you should apply any amount standing to the credit of any Charged Account as directed from
time to hme by the Secunty Agent

5 You agree not to claim or exercise any security Interest in, set-off, counterclaim or other rights in
respect of any Charged Account except for the netting of credit and debit balances pursuant to
[current account netting arrangements previously approved 1in writing by the Security Agent)/
[any Ancillary Document}/[any Specified Ancillary Document]
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6 This authority and instruction 1s Irevocable without the prior written consent of the Secunty
Agent

7 This notice of charge and any non-contractual obligations ansing out of or In connection with it
are governed by Englsh law The courts of England have exclusive junsdiction to settle any
dispute ansing out of or in connection with this notice of charge (including a dispute relating to
the existence, validity or termination of this notice of charge or any non-contractual obligation
ansing out of or In connection with this notice of charge)

8 Please acknowledge receipt of this notice of charge and confirm that

(a) you will disclose to the Secunty Agent such infermation relating to any Charged Account
as the Secunty Agent may from time to time request;

(b) you will pay all moneys in respect of the Charged Accaunts as directed by or pursuant to
this notice of charge,

{c) you have not received any other notice of any charge refating to any Charged Account or
of any other interest of any third party in any Charged Account,

{d) you will not claim or exercise any set-off or counterclam in respect of any Charged
Account, except for the netting of credit and debit balances pursuant to current account
netting arrangements previously approved in wrnling by the Secunty Agent, and

(e) you will comply with the other provisions of this notice of charge,

by signing the acknowledgement on the attached copy of this notice of charge and returning that

copy to the Secunty Agent at | ], marked for the attention of [ 1

For and on behaif of For and on behaif of
. ] 1
as Secunty Agent as Chargor

[On duphicate]

We acknowiedge receipt of the Notice of Charge of which this 1s a copy and agree to comply with its
terms We confirm each of the matters referred to 1n paragraphs (a) — (d) of paragraph 7 of the notice of
charge
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SCHEDULE 12
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENTS

From Lloyds Bank plc (the "Secunty Agent") and [ ] (the “"Chargor”)
To [Party to the Agreement]

Address

Dated

Dear Sirs

[Chargors] — Security Agreement

dated [ 1 (the "Secunty Agreement”)

1 We refer to the Secunty Agreement

2 We give notice that by an assignment contained in the Secunty Agreement the Chargor assigned
to the Secunty Agent by way of secunty all its night, title and interest from time to time in and to
the Agreements, detalls of which are set out in the attached schedule (the "Assigned
Agreements"), including all nghts or claims in relation to the Assigned Agreements

3 Until you receve written instructions from the Secunty Agent to the contrary, all moneys payable
by you to the Chargor n respect of the Assigned Agreements shall be paid to the account
notified to you by the Chargor and you may continue to deal with the Chargor i relation to the
Assigned Agreements

4 After receipt of written notice in accordance with paragraph 3 above, you must pay all moneys to
which the Chargor 1s entitled under the Assigned Agreements direct to the Secunty Agent (and
not to the Chargor) unless the Secunty Agent otherwise agrees In wnting

5. Despite the assignment referred to above or the making of any payment by you to the Security
Agent under or in connection with it

{c) the Chargor shall remain liable to perform all its obligations under each Assigned
Agreement, and

(d) the Securnty Agent and any Delegate shall not at any time be under any abhgation or
liability to you under or in respect of any Assigned Agreement

6 You are authonised and instructed, without requinng further approval, to provide the Secunty
Agent with such information relating to the Assigned Agreements as it may from time to time
request and to send to the Secunty Agent and us copies of all notices 1Issued by you

7 This authorty and instruction 1s irrevacable without the prior wntten consent of the Secunty
Agent
8 This notice of assignment and any non-contractual obligations ansing oul of or in connection

with it are governed by English taw The courts of England have exclusive junisdiction to settle
any dispute ansing out of or in connection with this notice of assignment (including a dispute
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refating to the existence, validity or termination of this notice of assignment or any non-
contractual obhgation ansing out of or 1n connechion with this notice of assignment)

Please acknowledge receipt of this notice of assignment and confirm that

(a) you will pay all moneys n respect of each Assigned Agreement as directed by or
pursuant to this notice of assignment,

(b) you have not received any other notice of any assignment of an Assigned Agreement,

(c) you will not claim or exercise any set-off or counterclaim in respect of any Assigned
Agreement, and

(d) you will comply with the other provisions of this notice of assignment,

by signing the acknowledgement on the attached copy of this notice of assignment and returning
that copy to the Secunty Agent at | ], marked for the attention of [ ]

[Secunty Agent] [Chargor]
By By

[On duplicate]

We acknowledge receipt of the notice of assignment of which this 1s a copy and confirm each of
the matters referred to in paragraphs {a) — (d} of paragraph 8 of the notice of assignment

[Party to the Agreement]
By

Dated
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SCHEDULE 13
FORM OF LEGAL MORTGAGE

THIS MORTGAGE Is dated [#] and made between

gy
@

[#] as chargor (the "Chargor"), and

[#] as secunty agent for the Secured Parties (the "Security Agent”)

Background

(A}
(8)

(€}

(D)

11

12

13

The Chargor has entered into the Debenture as security for the Secured Obligatons

The Chargor enters into this Mortgage pursuant to Clause 5 3 (Fulure Matenal Real Property
and Land Creditor Secunty) of the Debenture

The Secunty Agent and the Chargor intend this document to take effect as a deed (even thaugh
the Secunty Agent only executes it under hand)

The Security Agent holds the benefit of this Mortgage for the Secured Parties on the terms of the
Finance Documents

Interpretation
Definitions
tn this Mortgage

"Debenture” means the secunty agreement dated [+] 2014 and made between, among others,
the Chargor and the Secunty Agent

"Mortgaged Property" means all of the Chargor's right, title and interest from time to time in and
to any freehold or leasehold property in England and Wales and other real property anywhere
else in the world, in each case, as descnbed in the Schedule (Defails of Mortgaged Property), all
Fixtures from time to time on that property, and all Related Rights

Defined Terms

Unless this Mortgage provides otherwise or the context otherwise requires, a term which s
defined {or expressed to be subject to a particular construction) in the Debenture shall have the
same meanmng (or be subject to the same construction) In this Mortgage

Designation
This Deed 15 supplemental to the Debenture and 1s a Finance Document
Legal Mortgage

The Chargor with full title guarantee and as secunty for the payment of all Secured Obhgations,
charges in favour of the Security Agent, by way of first legal mortgage all of the Mortgaged

Property
The Land Registry
The Chargor shall
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6.2

(@) apply to the Land Registry for first registration of the Mortgaged Property (where the
Mortgaged Property 1s capable of being registered at the Land Regsstry and 1s not already
so registered) and for regrstratton of it as proprietor of the Mortgaged FProperty,

(b) apply to the Land Regsstry to register the Secunity created by Clause 2 (Legal Mortgage),
{c) apply to the Land Registry requesting

] a restriction in the form specified by the Security Agent, and

() the obhgation to make further advances,

to be entered on the register of the ttle to the Mortgaged Property in respect of the
Secunty created by Clause 2 (Legal Morigage),

{d) pay all applicable registration fees,

(e) deal with any requisitions by the Land Registry relating to the Mortgaged Property and
keep the Secunty Agent informed as to the progress of any such application for
registration, the nature of any such requisitions and its response,

or, If the Secunty Agent gives notice to the Chargor that the Secunty Agent will submit the
relevant forms to the Land Registry, the Chargor shall promptly provide the Secunty Agent with
all duly completed forms reasonably requested by the Securnty Agent and all applicable
regisiration fees

Incorporation of other Terms

The provisions of the Debenture shall be deemed to be incorporated in this Morigage as if set
out m full in this Mortgage, mutatis mutandis, except that

(a) references to “this Deed" shall be construed as references to this Martgage,

(b) Clause 51 of the Debenture shail be construed as If “Matenal Real Property” were
replaced with “Mortgaged Property”

(<) references to “the Chargors” or each or any of them should be construed as references
to the Chargor, and

(d) Clauses 2 (Securily Interests), 27 (Counterparts) and 28 (Goverming Law) of the
Debenture shall not be deemed to be incorporated in this Mortgage

Governing Law

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

Counterparts and Effectiveness
Counterparts

This Mortgage may be executed 1n any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of this Mortgage

Effectiveness
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This Mortgage shall take effect and be delivered as a deed on the date on which 1t 1s stated to be

made

In Witness Whereof this Mortgage has been executed as a deed by the Chargor and has been signed

on behalf of the Securniy Agent
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Schedule {to Form of Legal Mortgage)

Details of Mortgaged Property

Description

Tenure (freehold/leasehold)

Title Number {registered
land)

()

()

(]

i

(]
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[EXECUTED as a DEED by affixing
THE COMMON SEAL of [CHARGOR)

in the presence of

{Signature of Cirector]

Dhrector

[Signature of Director/Secretary]

[Director/Secretary])

OR

[SIGNED as a DEED by [CHARGOR] acting by
[name of director) a Director and [name of Director
or Secretary] [a Director] [the Secretary])

OR

[SIGNED as 2 DEED by [CHARGOR] acting by
{name of Director] a Director in the presence of
[name of witness]

[Signature of witness]

Name
Address

Occupation ]
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[Commeon seal of Chargor]

[Signature of Director]

[Signature of Director or Secretary)

[Signature of Director]




Address
Fax No

Attention

OR

[IN CASE OF EXECUTION BY A FOREIGN CHARGOR)]

SIGNED as a DEED on behalf of [CHARGOR],
incorporated 1in {terntory}l by [full names[s] of
person[s] who, in accordance with the laws of that
terntory, 1s (or are) acting under the authonty of that
company

Chargor's Address
Chargor's Fax No

Altention

[Security Agent)
By
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SCHEDULE 14
FORM OF SUB CHARGE

THIS SUPPLEMENTAL LEGAL CHARGE 15 dated [#] and made between

(M
(2)

COUNTRYSIDE PROPERTIES {UK} LIMITED as chargor (the "Chargor"), and

[*] as security agent for the Secured Parties (the "Secunty Agent")

Background

(A)
(8

(€)

(D)

1.2

1.3

The Chargor has entered into the Debenture as secunty for the Secured Obligahions

The Chargor enters into this Deed pursuant to Clause 57 (Countryside Sigma) of the
Debenture

The Security Agent and the Chargor Intend this document to take effect as a deed (even though
the Secunty Agent only executes it under hand)

The Security Agent holds the benefit of this Deed for the Secured Parlies on the terms of the
Finance Documents

Interpretation
Definitions
In this Deed

“Debenture” means the security agreement dated [+] 2014 and made between, among others,
the Chargor and the Secunty Agent

"Charged Property" means all of the Chargor's night, title and interest from time to time n and
to the Principal Mortgage

"Principal Mortgage" means the legal mortgage dated {¢] and made between Countryside
Sigma and the Chargor in respect of the Sigma Property

"Sigma Property” means the freehold/leasehold property known as [+] with title number [+]
Defined Terms

Unless this Deed prowides otherwise or the context otherwise requires, a term which 1s defined
(or expressed to be subject to a particular construction} in the Debenture shall have the same
meaning (or be subject to the same construction) in this Deed

Designation
This Deed 15 supplemental to the Debenture and 1s a Finance Document
Charge

The Chargor with full title guarantee and as securnity for the payment of all Secured Obhgations,
charges by way of first fixed charge in favour of the Secunty Agent

(a) all of the Charged Property, and
(b) all the indebtedness secured by the Principal Mortgage

The Land Registry
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6.2

The Chargor shalt
(a) apply to the Land Regstry to register the Security created by Clause 2 (Charge),
(b} apply to the Land Registry requesting

() a restriction in the form specified by the Secunty Agent, and

) the oblhigation to make further advances,

to be entered on the register of the title to the Sigma Property in respect of the Secunty
created by Clause 2 {Charge),

(c) pay all applicable registration fees,

{d) deal with any requisitions by the Land Registry relating to the Charged Property and/or
the Sigma Property and keep the Secunty Agent informed as to the progress of any such
application for registration, the nature of any such requisitions and its response,

or, If the Secunty Agent gives nolice to the Ghargor that the Secunty Agent will submit the
relevant forms to the Land Registry, the Chargor shall promptly provide the Secunty Agent with
all duly completed forms reasonably requested by the Secunty Agent and all applicable
registration fees

incorporation of other Terms

The provisions of the Debenture shall be deemed to be incorporated in this Deed as if set out In
full in this Deed, mutatis mutandis, except that

@) references to “this Deed” shall be construed as references to this Deed,

(b) Clause 51 {Documents} of the Debenture shall be construed as If "Matenial Real
Property” were replaced with “Charged Property” and "Sigma Property”

(c) references ta "the Chargors” or each or any of them should be construed as references
to the Chargor, and

(d) Clauses 2 (Secunty Inlterests), 27 (Counterparts) and 28 (Govermng Law) of the
Debenture shail not be deemed to be incorporated in this Deed

Governing Law

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

Counterparts and Effectiveness
Counterparts

This Deed may be executed i any number of counterparts, and this has the same effect as If
the signatures on the counterparts were on a single copy of this Deed

Effectiveness

This Deed shall take effect and be delivered as a deed on the date on which it 1s stated to be
made
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In Witness Whereof this Deed has been executed as a deed by the Chargor and has been signed on
behalf of the Securnty Agent
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[EXECUTED as a2 DEED by affixing
THE COMMON SEAL of [CHARGOR]

in the presence of

[Signature of Director]

Director

[Signature of Director/Secretary]

[Director/Secretary]}

OR

{SIGNED as a DEED by [CHARGOR] acting by
[name of director] a Director and {[name of Director
or Secretary} (a Director] [the Secrelary]]

OR

[SIGNED as a DEED by [CHARGOR] acling by
[name of Director] a Director in the presence of
[name of witness)

[Signature of withess])

Name
Address

Qccupation )
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[Common seal of Chargor]

[Signature of Director}

[Signature of Director or Secretary]

{Signature of Director}




Address
Fax No

Attention

OR
(IN CASE OF EXECUTION BY A FOREIGN CHARGCOCR]

SIGNED as a DEED on behalf of [CHARGOR], [Signatures]
incorporated In [terntory) by [full names[s] of

persenfs] who, 1in accordance with the laws of that

territory, 18 (or are) acting under the authority of that

company

Chargor's Address
Chargor's Fax No

Attention

[Security Agent]
By
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CHARGORS

SIGNED as a DEED by OCM LUXEMBOURG
COPPICE HOLDCO S.ARLL,

acting by ... ..Figen EREN.. aManager in the
presence of,

arbeplininsde =%

Address,

Occupalon ”

SIGNED as 2 BEED by COPTHORN HOLDINGS
LIMITED

acingby. . .. .. . 8 Director in the
presence of

Name.

Addrass

Occupation

SIGNED as a DEED by COPTHORN 2009
LIMITED

acing by ... . aDurector in the
presence of

Namsa-

Addrass-

Occupalion
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CHARGORS

SIGNED as a DEED by OCM LUXEMBOURG
COPPICE HOLDCO S.AARLL.

actng by . . o a Manager in the
presence of

Name
Address

Occupation

SIGNED as a DEED by COPTHORN HOLDINGS
LIMITED

acting by wendj Q)@I’QL& a Drrector in the
presence of

Name Hauceu Gow

Address

Occupation

SIGNED as a DEED by COPTHORN 2009
LIMITED

acting by Grehom Chwy a Drrector In the
presence of

Name Haully Gow

Address

Qccupation
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SIGNED asa DEED by COPTHORN FINANCE
LIMITED

acting by Greham Q/sw'f\_j a Director in the

presence of

-----

Name: flaulEw CGoOwo
Address®

Occupation

SIGNED as a DEED by COPTHORN LIMITED

actng by Gvehom Chany 5 Director in the
presence of

Name fautzu Goo

Address

Occupation

SIGNED as a DEED by COUNTRYSIDE
PROPERTIES PL.C

acting by Girakom O’"“”j . a Director in the
presence of

Name HAMLEY Go~2

Address

QOccupation
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SIGNED as a DEED by COUNTRYSIDE
PROPERTIES LAND (ONE)} LIMITED acting by
Creromn. Chary & Direclor in the preser.ce of.

Name HBAMLEY CGono

Address.

Gccupation,

SIGNED as a DEED by COUNTRYSIDE
PROPERTIES LAND (TWO} LIMITED acting by
Croemn C'J»'\.W\:j a Director In the presence of

Name HAuttlY Go~

Address

Occupation

SIGNED as a DEED by COUNTRYSIDE
PROPERTIES (UK) LIMITED acting by

GYGV‘OY‘C‘.QM-.V.V._‘) a Director In the presence of,
~

Name l—lﬁUL‘iM GO~

Address

Occupation
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SIGNED as a DEED by COUNTRYSIDE
PROPERTIES (IN PARTNERSHIP) LIMITED acting
by C# b hom. Cdaonw, . a Director in the presence of:

Name HAauvlEy GO~

Address

Occupalion

SIGNED as a DEED by COUNTRYSIDE
PROPERTIES (NORTHERN) LIMITED acting by
Civginom O;xsmg a Prrector in the presence of

Name Hauleu Ggv

Address.

QOccupation

SIGNED as a DEED by COUNTRYSIDE
PROPERTIES {SOUTHERN) LIMITED acting by
LirGlans CM@ a Director In the presence of

-

Name HAutT9 GO+’

Address

Occupation
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SIGNED as a DEED by COUNTRYSIDE

A\~ @ReRERTHEEFOUR LIMITED acting by
Cronosn Clays . & Olrector In the presence of

Name GAUYEYy Goo

Address

Occupation

SIGNED as a DEED by COUNTRYSIDE
THIRTEEN LIMITED acting by (#Choma Clrany

a Direclor in the presence of

Address

Occupation,

SIGNED as a DEED by COUNTRYSIDE
CAMBRIDGE ONE LIMITED acting by
Grelrom Chenl) a Director in the presence of

H

.

Name Hpayieu Gow

Address

QOccupation
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SIGNED as a DEED by COUNTRYSIDE
CAMBRIDGE TWO LIMITED acting by
Gychom clnmy  a Director in the presence of

Fl

L

Name. HAULEY,C -

Address

Occupation

SIGNED as a DEED by COUNTRYSIDE
PROPERTIES (JOINT VENTURES) LIMITED
acting by .Grehom Clasus @ Director in the

presence of

diny

Name HAULEY G
Address

Occupation ‘

SIGNED as a DEED by COUNTRYSIDE
PROPERTIES (UBERIOR) LIMITED acting by
CrCrom Clhnews g Director in the presence of

Name ABuwLEY GOY

Address
Occupation
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SIGNED as a DEED by COUNTRYSIDE 26
LIMITED

acting by .CChona. (lrtsns & Director in the

presence of

Address

Occupation

SIGNED as a DEED by COUNTRYSIDE 28
LIMITED

acting by Crchom Gaang aDirector in the
presence of

Name HHMLE ] Go~—

Address
Occupation

SIGNED as 2 DEED by MILLGATE {(UK)
HOLDINGS LIMITED acting by [0, SUWECLER |
a Director in the presence of

Name lautey Gow
Address,
Qccupation
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SIGNED as a DEED by MILLGATE
DEVELOPMENTS LIMITED acting by
Jap Sukcligx .. a Director in the presence of

Name' Baulty (.o~
Address

Occupation
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SECURITY AGENT

SIGNED by for and on behalf of LLOYDS BANK
PLC
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