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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5514942

Charge code: 0551 4942 0008

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 27th September 2017 and created by BERKSHIRE

NOMINEE 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th September 2017 .

Given at Companies House, Cardiff on 3rd October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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a#s Chargors
SHA0ON JAMES UNDERWOOD AND DAVID ROBERT THURGOOD i3
as Joint Administrators
LONGBOW INVESTIHMENT NO. 3 5.A RLL. {4}
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THIS DEED OF CHARGE js made on .© 7 - “*-fM@’J b 2047

BETWEEN:

{1

{2}

(3

{4}

BERKSHIBE NOMINEE 1 LIMITED - IN ADMINISTRATION a company registered in
England and Wales fregistered number 08507178), with ils registered address at /o
Menzies LLP, Lynion House, 7-12 Tavistock Sguare, London WOIH 9LT acting by the

Joint Administrators: and

BERKSHIRE NORMINEE 2 LIMITED ~ IN ADMINISTRATION & company registersd in
England and Wales {registerad number 05514842) with ds registered address at oo
Menzies LLP, Lymion House, 7~12 Tavistook Sqguare, London WOTH 9LT avting by the

Jont Adimirestrators,

{togsther the "hargors”

SIMON JARES UNDERWOOD and DAVID ROBEAT THURGOOD of Menzies LLP,
Lynton House, 712 Tavistock  Sguare,  London WOITH gLy (the  “doint
Administralors™; and

LONGBOW INVESTMENT NG, 3 5.4 RL (he “Lendsc) which axpressions shafl

include all successors, assignees and lransferses rom Uma o tme,

WHEREAS:-

{A)

(B}

©}

(B

{€}

Each of the Chargors enders into this Deed o ssourg the payment, performance and

discharge of the Secured Liabilittes (as defined below),

i is interded by the parties herelo that this document take sifect as a deed
notwithatanding the fact that the Lender may only execute this dogument under hand,

Purguant o a facility agreemsnt made between B _ _
B onc the Lender dated 16 Js.me 2@?4 ias amemied and restated

ot 18 February 2015 and on 7 May 2015 and further amended snd restated on 186
Depember 2015 {(the "Existing Facllily Agreement’), the Lender provided loan

faciiies of up to

The Joint Administralors were aeooinled joint administrators of the Borrowers {except
for the Limited Parnershin on 7 September 2018 pursuant to paragraph 14 of Scheduls
81 of the nsolvency Act 1886

The Lender has now agreed o provide the Facility o the Borrowers.



{F} Accardingly. the parties hereio now wish to enter into this Desd which is in addition o
the Existing Security Agreement and the Finance Documents and which sacures in

favour of the Lerder the Chargad Assets.

{G) This Desd s in addition 1o and supplemental 1o the Exiating Security Agreement and the
other Finance Documents. The parties hersto do not intend that this Deed will {and this
Deed shall not, nor shall & be desmed ) substiule, replace. reveke, cause 1o be
released. or discharge (nor i shall mergs with) the Existing Seourily Agraerment arebor

the other Finance Doouments,

HOW THIS DEED WITHESSES as follows:-
1 DEFINITIONS AKD INTERPRETATION

11 Linless the contex! requires otherwise, or urdess defined in this Deed, words and exprassions

defined in the Facilily Agreement shall have the same meaning whern used in this Deed.

1.2 in this Desd the following words and expressions shall, unless the context olherwise

reguires, have the following meanings:

gr such othar bank as the

"Agcount Bank®
Leader may agree ardd/or specily:

“Charged Assely” maans the FRent Account, and all the property and
assets charged by Ulause J as the context may require
3¢ admit

"Deed of Priority” means the deed of pricrity between the Lender and the

Horrowers dated 31 Augusl 2017,

"Deposiad Mondes” mgans s monies from time (o tme slanding © the
credit of the Reat Account and interast eamed thergon
and the debis represented thereby:

"Bischarge Dale” means the date on which the Lender iz satisfied that

{ay  the Sscured Lisbillfes have been wravocably

;

and uncordiitionally satisfied i full; and

by the Lender has no furthar obligalions {(actusl,
contingent, prospective or otharwise) under the

Finance Dogumants;




“Facility Agreoment”

"Financisl Collataral

LA

“Hagulations”™

“Hent Account”

"Securily FCA"

“Serured Liabilities”

means the facility agreement in respect of 8 secured
foan facility dated 31 August 2017 Detwean, amongst
cthwrs. (1) the Borrowers a8 borrowsrs, (2] the Joird
Administrators and (3) Longbow tnvestment No. 3 5.4
Hi. as fender (as vared restated and/or amended

frowm Hima to time )
kas the meaning ascribed 1o 8 i the Hegulations:
maans the Law of Property Act 1825;

means the Financial Collatersl Arangements {(No.2)

HRequiations 2003,

rent accounl i the name of the Chargors (aooount

aeoount  number
designated  the "Heni

name i
arwd  sort code
Avcopurt” and in each case noludss

(@) any account which is 8 succassor 1o the Rent
Account or any re-umbeting or re-designation

of such account; and

by any account into which all or part of a balance s
transferred  for investiment or  adrministration

DUIDIOSes;

rrreans a Security Fingncial Collateral Arangement as

defined in the Heguiations,
means:

{a) all past, present and fulure obligafions
and labilities {(whether owsd jointly or  severally,
whether incurred 85 poncipal or surely, whether or not
it respect of indebledness and whether present o
future, actual or conlingent) of each Borrower, S5AH,
each Chargor and sach other Transaction Obligor (o the
Lender, including, without fimiation, undey o in

conngction with each Exigting Finance Doocument; and

{5} all pressnt and future obligaticns and

Habiities {(whether owsd jointly or severally, whether
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incurred as principal or swrety. whether or nol in respect
of indebledness angd whather present or fulure, aciual
or contingent) of each Borower, each Chargor and
each other Transaction Obligor o the Lander, including,
without limitation, under or in connection with each
Fingnce Documeant dncluding, withowt Brdlation, this
Doy,

Capitalised lemms defined n the Facility Agresment have the same meaning when used in

thiz Deed unless otherwise defined hergin

Any reference in this Deed 1o any assels or accounts includes preseat and fulure assets or
accounts and any substilutes of such assals or accounis, unless the contex! requires

Gierwise.

Any refarence in this Deed, axpress or inplied, fo any enaciment includes references o any
amendment. re-enactment, and/or legislation subordinale to hat enactment and/or any

perrnission of whatever kind ghear under thal enaciment.
The headings v this Deed do not affect its mterorslation,

Any obligation in this Deed 1o commit or not 1o commit any act or thing shall be deemed o

include a like obligation 1o procure or not to permit any such act oy thing.

Any reference i this Deed to, and the definition of, any document (including this Deed) s a
referance fo such document as i may be amendsd, supplemerded. modified and replaced (in

whole oF in part)

Ay reference in this Deed 1o any parny or person includes any person deriving title from # or

any successor, ransferes or assignes,

Any reference in this Deed o a "person” inciudes any individual, company, comporation,
parinershin, firm, joint venture, association, organisation, trust, state or state agency {in sach

case whether or nof having a separate legal personality).

Whare there are lwo or moe parsons included in the oxpression "the Chargors®, all
assignments, charges, agreements, underakings, covenants, obligations, wamaniies and
representations given, undertaken, made or assumed by the Chargors and expressed 1o be
given by “the Chargors”, s Chargor™ or "sach of the Chargors™ shall be deemsd o have
boen given, undertaken, made or assumed by them iointly and severally, and shall be

construed accordingty,



1.12

31

4.1

51

Save where the context requires otherwise, words in this Desd in the singutar shall include

ihe plural and vice versa,

A referonce in this Deed to Clauses and Schedules are a reference o the Clauses of ang

schaddules 1o this Desd.

COVENMANT TO PAY

Each of the Chargors hersby covenants with the Lender that it will pay and dischargs the

Becured Lisolities or any part thereo! whan they lall due and payable,
GRANT OF SECURITY

Nature of securily

Al Becurity and dispositions created or made by or pursuard 1o this Deed are created or

rnade:
(&) in tavour of the Lender;
b with fudl title pgusrantee i accordance with the Law of Property
(Miscelanecus Provisions) Act 1984, and
{c as continuing securily for payment of e Secured Liabilities,
SECURITY

Fived charge

Fach of the Chargors with full title guarantee and 1o the extent thal the sscurily hereby
created shall rank as a continuing security Tor the payment and dischargs of the Secured
Liabiliies hersby charges in favour of the Lendsr by way of first fixed charge the Hemt
Accourt andior Deposited Monles and all the right, ttle, benelit and interest of sach of the
Chargors whatsoover present and future thersin and in the Rent Account. together with any
certificates of deposit, deposit receipts or other Instrumenis or sacurities relating thereto and
o the intent that such charge shall operate as a release of such Deposited Momes 0 the

Lender urdd the Discharge Uate.
CONTINUING SECURITY

The security from fime {o me constituted by or pursuant to his Deed shalis-
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&1

{b

{2}

{f

be a continuing secunty which shal! oot be alfected by any inlermsdiate paymant,
gischarge o satisfaction of the whole or any pant of the Secured Labilities, nor any

settlement of agoount,

not be discharged or affected by any fact, mater. thing or circumstances (whether
knowe or not o sither of the Chargors, any other Trangaction Obligor or the Lender)
which may resull m oany Secured Liabiities being rendered flegal, void o

uvngrioresable by the Lendar

remain birefing on esach of the Chargors nodwithsianding any  amalgamation,
reconstruction, resrganisation, merger. sale or ransfer by or pvolving the Lender or
the assels of the Lender and for this purpose this Dead and all rights conferred on

the Lender under it may be assigned or transterred by the Leander acoordingly,

be additonal to and shall not prejudice or alfect any other securily, which the Lender
may hold from time o time. nor shall it prejudice any rights of ken or set-off which the
Lender may ctherwise have, and this security shall not merge with any other security

ry shall any other security mergs with this sscurity:

not be affectad by any amendment, vadabtion or restaternent of any Finance

Document (however fundamentally, and whether or not impesing additional or more

oneroys Habilities), and

not be alfected In any way by any time, indulgence. concession, walver o consent
given o either of the Chargors or any other person, whether by the Lendsr or any

oifer person.

Fach of the Chargors walves any rght it may have of first requiring the Lender to procesd

against, or endoroe ary other rights or security or claim paymant from, any other person

pefore enforcing the security consiituted hereby

NEGATIVE PLEDGE

Save as otherwise expressly permitted by the Finance Documents. each of the Chargors

covenants 1o and agrees with the Lander that 1 will not:

(&)

b}

creste, of purport or agree o create, or perenit o subsist any prior, pan passu or
subsequernt Security upon or affecting the whole or any part of the Deposited Monies

or the Hent Acoount, o

sefl. assign, transter, discount or otherwise dispose of the Deposited Monies (o7




8.1

8.1

agree or purport to do the same) and will procure that oo lien or Aght of sstoff or
other sauities whatevey will In any case. or in any manner, arise or affect the
Doposited Monies, whather in priorly 0, parl passu with or subsegquent o, the

Lander's rights urdder this Deed

BESTRICTIONS ON DEPOSITED MONIES

Each of the Chargors acknowledges that save as otherwise expressiy provided in the
Facility Agresment, repayment of the Depostted Morves o 1t and the discharge of this Deed
are conditional upon the Discharge Date having ccourred.

THE CHARGORS WARRANTIESD

Each of the Chargors warranis and undertakes to the Lender {on the date of this Deed, and
50 a8 1o be desmed repeated on each Interest Payment Date) that until the Discharge Date

(&

{b}

save for righis in the Lender's favour (including (without limitation) those created in
the Lender's favour under this Desdl, gach of the Chargors s, and will continue o
be. legally and bensficially entitied to all rights in relation to the Deposited Monies.
and the Deposited Monies are, and will continue 10 be, free rom all Security and

rights of set-off or other equities whatsoever

i has not sold or agresed o sell or otherwise disposed of or agreed to dispose of the
bensfit of all or any of its right, titte and interast o the Deposited Monies: and

the obligations on the part of each of the Chargors contained in this Deed form valid,
binding and {subject 1o the Legal Reservations) enforceable obligations on each of

the Chargors enforceable in accordance with ils terms,

THE CHARGORS UNDERTAKINGS

Each of the Chargors irrevocably underiakes with the Lender that untl the Discharge Date @
will at all times {unless the Lender otherwise agreas in writing):

{a)

rot take any action, olaim or proceading against the Lender or any other party for the
return or payment 0 any person of the Deposited Monias or any pant thergofl (save

as exprossly permitted in the Facilily Agreement);

forthwith inform the Lender of any claim or notice relating o the Doposited Monies

recedved from any ofher party and of ai matters relevant theraio:



10

1

0.2

03

10.4

11

i1t

{c} not release, grant tme or indulgence or compound with any third garty or sudfer jo
arise any sst-off or other adverse rights ageinst any of the rght, title, benefll and
imerast of sach of the Chargors whatscever present and future n the Deposited
Monies nor to do or omit to do anything which may dalay or prejudice the right of the
Lender 1o ulilise, withdraw or wanster the Deposited Monies in accordance with the

pravisions of this Deed;

{4 immediately upen execution of this Deed give notics to the relevart Account Bank
ardd use alf reasonable endeavours (o oblain that bank’s wiillen acknowledgament. in
gach case subsiantisily @ the form sel oul in Schedule 1 and Schedule 2

respectvely or in an alternative form satisfaclory to the Lendsr, and

{m} not wiilise. withdraw or otherwiss transfer any Deposiied Monies other than cxprassly
in accordance with the Facility Agresment.

WHEN SECURITY BECOMES ENFORCEABLE

The sacurity heraby conferred shall become mmediatsly snforceable and the powser of sale
and other powers conferred by Section 101 of the LPA as amended or varied by this Deed
shal be immediately exercizable upon and gfler the occurrence of an Event of Defaull that is
contingng (except for any Event of Delaull under the bxisting Facility Agreernent which
accurred prior io the date of this Deed and (s continuing at the date of this Deed).

On and at any time after this Deed shall have become enforceabls the Lender may in s
absolute discretion enforce all or any part of the security constiluted hereby in such manner

as it sees it

The statutory power of sale and of appointing & Receiver condorrad on modgagess by
Section 101 of the LPA, as varled and extended by this Deed, shall be deemed o arise on
the date of this Deed, and in favour of any purchaser or other person shall be deemed 1o be
exercisabie on and from the date of this Deed. Sections 103 {restricling the powsr of sale)
and 93 {reslricting the right of consolidation] of the LPA shall not apply to this Deed.

The statulory powers of leasing conferred on the Lender shall be sxtended so as to authoriss
the Lender 0 lease, make agresments for leases, accept surrenders of leases and grant
options as the Lender shall think it and without the nead to comply with any of the provisions
of Sections 89 and 100 of the LPA,

FIGHT OF APPROPRIATION OF FINANCIAL COLLATERAL

To the extent that any of the Charged Assels constitute Financial Collateral and this Deed



and the obligations of the Chargors under this Dead constitute a Security FUAL the Lender
shall have the dght at any time after e securily constituied by this Dead has become
gnforeeable o appropriate all or any part of such Fingnelal CGollateral in or towards dischargs

of the Secured Linbilities

112 - For this purpose. the parfies agree that the value af such Financial Collateral shail be (in the
case of cash) the amount standing to the credgit of ihe Fent Account of the Chargors as the
aame may be securaed herounder pursuant io 3 Security FOUA, fogether with any accrued but

unpaid interest. at the time the right of appropriation is exercised

113 The parties hereby agree that the manner of valuation provided for in this Clause 11 shall
constiiuie a commercially reasonable marmer of valuglion for the purposes of the
- Reguiations To the extent that any of the Charged Assels constilule Financia!l Collateral, -
-gach of the Chargors hereby agrees that such Charged Assets shall be held or re-designated .

. s0 as 1o be under (he control of the Lendar for the purposes of the Reguiations.
42 COPOWEHS OF THE LENDER

E-XD .Emmedﬁateiy upon and at any %ém.e after this Deed has become enlarceable in -:ic:c':ardan{:ﬁe
with the provisions of Clause 10, the Lender may exarcisse without futher notice and without
the resirictions contained in Section 103 of the LPA iIn respect of all or any part of the
Deposited Monies all the powers conferred on marigagees by the LPA as bersby varind or
~gxtended and all other powars which each of the Chargors would have in respect thareot if
the same were unencumbered, with full oower to call in gnd have paid 1o it 2l or any part of
_the Deposited Monies at such times and in such manner and generally on such terms and
conditions as the Lender may think i1, the power to give effectual recsipts and 1o do all olher

- acts and things necessary or dasirable ia connection therawith,

12.2 - Tne'Lender shall not be respansible for any loss ogcasionad by the timing of the exercise of
“its powers under this Desd in relation lo the renewal of the Deposited Momes, fixing of

interest periods, purchase of currencies or otherwise,
13 THE APPOINTMENT AND RIGHTS OF RECEIVERS

12,1 !mmadxaie!y upon or &t any time- aller the security constituted by'z?wis'Déed has basome
“enforceable. or if either of the Chargars so requast, the Lender may without the restrictions

L comtained in Bection 103 of the LPA by notice in writing under hand of any officer of the
Lender or under seal of the Lender appoint any parson or persons o be a3 Hecaiver or

- Raceivers of all or any parl of the Charged Assets.

- 13.2  Dvery Becelver for the time being holdmg office by virtue of an appointment made by the



Lender under this Deed shall havs:

- H{a) -glt the nowers (as vared and exiendsd by the provisions of this Deed) conferrad by
_ the LPA on mongagors, and on mortgagees in possession and receivers appointed
urgler the LPA;

N by all the powers mn%@rr&{%ﬁy Schedule 1 of the Insalvency Act 1886 {aé amaﬂded}aﬂd

- ptherwizs by law; and

' {C}I power in the name. or on behalf of, and at the cost o, the Ghérgerﬁ‘; 1o gxercise all
the powers and rights of an absolute owner. and to do, of omit to do. anything whigh

the Chargors themsehes could do or amit 10,

33 maké'ng any sale of gther disposal of ahy of the Charged Assets in the exarcise of their
- respective powers, the Receiver or the Lender may accepl. as and by way of consideration
©for such sale or other dispossl cash, shares, loan capital or other obligations, inchuding i
| {withoul Hmitation) consideration fluclualing according fo, or dependent upon, profit or
" wrnover, and consideration the amount whereo! is 1o be determined by a third parly. Any

such consideration may be receivable in 8 lump sum or by instalments, and upon receipt by

. the FMeceiver shall ipse facto be, and become, charged with the payment of the Sscursd '
 Liabilines. Any contract or any such sale or other disposal by the Receiver or the Lender
" may conlain conditions excluding or restricling the personal liability of the Heceiver or the

Lander,
%.3.4 . The Lender ma'y':
S {a) rermove any Hec'ei{fafpreviaﬁs!yappamtedi and

iy appoint ancther person or gther persons a8 Reéeéver gither in the p?acé of a
Facelver so ramoved, or who has otherwise ceased 1o acl, of 1o act jointly with a -

Recaiver previously appointed.

i a1 a?‘zy' time and by viriue of any such ag};ﬁaimmem{s} any tWo or m.ore persons shall hold
office as Recelvers of the same assels or income, each one of such Receivers shall be
| grtitied {unless the contrary shall be stated in any of the deedis) or other instrument{s)
appointing them) 1o exercise all the powers and discretions conferrad by this Deed on -
' Fleceivers individually, and Io the exclusion of the other or others of them.

"13.5 - Every such appointment or removal. and every delegation, appointment or remaoval by the
. Lender in the exarcise of any dght 10 delegale the Lenders powers or 0 remove delegales

contained in this Desd, may be made either by deed or by instrument in writing under the




hand of any offcer of the Lender. or any person authorised in writing in that behall by any

_ such officar

138 Any Receiver shall be the agent of each of the Ghargors for all purposes, and the Chargors
< mlone shall be joint and severally responsible and table for ils condracts. engagemenis acts. -

omigzions defaults and lossas, and for Babilities incurred Dy that Becaver

13.7  The Lender may from lime to time determing the remunaration of any Receiver, and direct
payment of such remuneration out of monles acoruing o him as Recelver, but the Chargors |
. alons shall be joint and sevarally liable for the payment of such remuneration, and for all

othar costs, charges and expensas of ihe Recelver
138 . Seciion 108(8) of the LPA shall nol apply 10 this Deed.

13.9 . The Lender and any Receiver appointet by the Lender, may dgiégaté in any manner 1o any -
person any of the rights which are for the lime heing exercisable by the Lender or any such
. Receiver under this Deed.  Any such delegation may be made upon such ferms and
conditions {including power 1o sub-delegate) as the Lender or any such Receiver may think

fit,

1310 To the fullest extent permitted by law. al or any of the powers. althorties and discretions -
which are conferred by this Deed {sither expressly or impliedly) upon & Receiver of the
Charged Assels may be exercised on and st any time after the sscurity hereby created

" becomes enforceable by the Lender in relation to the whole or any part of such Charged
Assets without first appointing a Heceiver thereo! or nolwithstanding the appoiniment of a

- Beceiver therapt,

1311 ._.Gﬂ and at any time afler the security given by this Deed has become enforceable, the Lender
-may redeem any prior Secunily against e Charged Assets or procure a ransfer of such.
' Security 1o dsell and may agree the accounts of the person entitied 10 that Securily and any

: accounts so agreed will be binding on each of the Chargors,
14 - APPLICATION OF PROCEEDS

U141 Without preludice to the duties and obligations of the Joint Administrators pursuant to the Act
and the Fules and the best practice and general insolvency law applying In England and -
' Wales and sublect 1o the terms of the Dezd of Priority and to the discharge of any lisbilities .
*having pricnily o the Secured Liabilides, all amounis from time 1o time received or recovered
hy the Lender or any Receiver in exercise of their rights under, or in raspect of, this Deed

shall be applied in the Tollowing order:-



14.2

14.3

18

18

{a) in paymernt of the cosis. charges, and expensss of and incidental to the Heceiver's

appoimment and the payment of Ris remunaration

{bi in the payment and discharge of any oulgoings paid and labilltes incurred by the

Receiver in the exercise of any of the powers of the Receiver;

{o) i providing for the malters {other than the remuneration of the Receiver) specified in

ths lirst three paragraphs of Section 102(8) of the LPA:

{ch iy oF towards payment of any debis or claims which are required by law © be pald in
preference to the Securad Liabililes bl only 10 the extent to which such debis or

claims hava such prafarencs;

{&} i or wwards the satisfaction of, or provision Tor, the Secured Labilifies or such pan
of ther as is then dus and payable it such order as the Lender may conclusively

daeterming; and
it any surplus shall be paid to either of the Chargors or other person antitlad thersto,

Al monies received, recovered or realised by the Lender under this Deed may v the
discretion of the Lender be crediled 1o any suspense or imparsonal account and may be hed
in such account for 30 ong as the Lender thinks fit provided that any such account shall bear
interest at an appropriale commercial rale as 18 reasonably determined by the Lender for the

account of the CGhargors,

The Lender or any Recelver shall have the exclusive right 1o approprigle any monies
received, recovered or realised by 1 oor him in or owards satislaction of the Secured
Ligbilities as it or he shall think it and any such appropnation shall override any aporopriation
made by either of the Chargors.

CERTIFICATES

A cerfificate signed by any ore of the Lenders officers as 1o the amount &2 any time of the
Deposited Monies or of the Secured Liabilities shall be conclusive evidence against the
Chargors of the amount certified excep! in the case of manifest error.

RE-DESIGNATION OF ACCOUNTS

Each of the Chargors agrees that if for any reason any account in which the Deposited

fdonies is held is re-designated or re-numbered, all the terms of this Deed shall apply o such

re-designated o re-numbered account




17 .. NEW ACCOUNTE

_ At any time after the Lender has received notice {either actual or otherwiss) of any
'_ ~subsequent Secwity affecting the Charged Assels, or after the commencement of the
' winding-up of sither of the Chargors, the Lender may open a ngw account in the name of the :
. " Chargors with the Lender (whether or not i} permits any existing account io continus). If the
_ Lender does not open such a naw account it shall nevertheless be treated as i i had done
soat the fime when the nolice was recelved or was deemed 1o have been received of the
subsequent Securlty of commencement of the winding-up, and as from that tme any sums
paid by aither of the Chargors fo the Lender shall be cradited or be tastod as having besn
coradited o the new accouwdl and shall not operate 1o discharge or reduce the amount

repoverable pursuant o this Deed.

It FURTHER ASSURANCE
18 _Witi’zout prejudice o the provision of Section 2 of the Law of Prépeﬂy. (M%'ssei'ianecuy‘; '
- Provisions) Act 1994, i so reguested by the Lender al any time, sach of the Chargors shall at .
their own cost re-exscule this Deed, andlor execute any other legal or equitable mortgage,
. charges, assignments or other security in such form as the Lender may stipulate over all or
- mny af the Charged Assels and/or immedialety sign, seal, deliver, and complete all transfers, |
rernuneraliong, mandales, assignments, desds or obher doouments as the Lender may
reasonably require 1o perfect its security over the Charged Assets, 1o vest tills 1o the Charged
- Assels in the Lender {or its nominees), o exarcise (or enable its nominess 1o exercise) any
. . right and powers atfaching to the Charged Assets 1o exscute any document relating 1o any
fixed security arising or to give effect lo any sale or disposal hersunder or o olherwise
periect the security to the Lender for the payment and discharge of the Secured Ligbilities.

~18.2° . if requested by the Lender and save if aiready depaosited pursuant to the Finance Documents
the Chargors shall immediately upon the execution of this Deed (or upon becoming
. possassad of them at any time in the fulure) deposit with the Lender all deeds, certificates

and other documents consgtivting or svidencing title fo the Charged Assels or any part of '

o tham,
'18.3 - The culigations of pach of he Chargors under this Clause 18 shall be in addition to and not

. in substitution for the covenants for further assurance deemed to be included herein by virlue
. of section 2{14b) of the Law of Property (Miscellaneous Provisions] Act 1984,

19 . . POWER OF ATTORNEY

- Each of the Chargers, by way of security, irfevdéably and 5@#9@55?'&99{3%5&3 the Lender.
gach Recelver and any Delegale o be s attorney lo take any aciion which each of lhe



Chargors is obliged 1o take under this Deed, inchuding under Clause 18 {Further assurances),
.. but which the relevant Chargor has falled o take. Each of the Chargors ratifies and conbirns

whatever any aliorney does or purpons o do pursuant 1o ils appeiniment under this Clause
3¢ INDEMNITY

" Each of the Chargors covenanis to indémn??y.{he Lender, any of & members, officers or
- smployees, and any Heceiver (an “indemnlified Person”) {each of whom shall be entitied o
" be indemnified out of the Charged Assels] on demand {on a full indemnity Dasis) against all -
. cosie, expenses. charges, losses. iabilitizs and other sums (including without limitation any
tanes, levy or duly thareon) incurred by or on behall an Indemnifisd Person in the execution
or pumorted exsculion of any of the powers, authorilies or discretions vested in them
_ . pursuant hereto and against all actions, proceadings, cosis, claims or demands in respect of
-any matter or thing dong or omilled in relailon to the Charged Asseis.  All such costs, :
charges losses, liabilities, expenses and other sums incurred by an Indemnified Person shall o
carry interest (as well aler as before judgmend) at the rate of inierest calculsted n -
accordance with the default interest provistons of the Facitity Agreement from the dale of the |

same being incurred 1o the date of payment.
21 . COMMUNICATIONS

211 . €ach communication under this Deed shall be mads by?ax'or ptherwise in wriﬁng The
aodress and fax number {and the depariment or afficer, if any, for whose attez‘;iieﬁ the
communication is 1o be made) of each party (o this Deed for any communication or document

o be made or delivered undar or in connection with this Deed is thal identified with its name
helow in the exacution block or any substiiute address, tax number or depariment or officer
as a parly 1o this Deed may notily to the other parly by not less than five Business Days’ )

Conghice.

21.2 . Any communication ﬁetﬁreen the parties ﬁeréic shall be deemed 1o be feceévéd ay the ;:aaréy
to whom the communication has been sent {if sent by fax) instamaneously In the place o
“which it is sent and with hard copy 1o be serd a1 the same time in the case of fax (but so that

. failure of such hard copy 1o be received by the person to be served will not invalidate original
service by fax) or {in any other case) when isfl af the address required by Clause 21.1 or
within three Business Days after being put in the post, airmall and/or firgt class poslage

prepaid and addressad to i at that address.

213 _ Any communication given in accordance with the abbve but received on a non-Business Day
- or gfter normal busingss hours in the place of receipt will be deemed (o be given at 500 am -

{local time) on the next Business Day in that place.



22

22.1

22.2

223

£22.4

22.5

22.7

22.8

MISCELLANEOUS

The rights conterred by or pursuant o this Desd shall be in addition to, and not in substifution
for, the rights confarred on morigagess or recaivers by law, which shall apply to the Charged
Assels exoept in so far §f ab ally as they are expressly excluded.  Where there 18 any
ambiguity or conflict betwesn the rights conferrad by law and thosse conferred by or pursuant
to this Deed, the terms of this Deed shall prevall to the fulles! extent permissible by law.
Where thare i any ambiguily or contlic? betwaen the s of the Facility Agresmaent and this

Desd the terms of the Facllity Agreemeant shall prevail to the fullest exient permissible by law.

Except as otherwise provided in this Dead, adi rights of the Lender or any Hecelver under this
Deed may be sxercised al any time and from time [0 me af the absolute disoretion of the

Lender or, as the case may be, by the Fecaiver.

Any determination by the Lerdder or any Fecever pursuant o this Deed shall be conclusive in

the absence of manifest arrar.

The signature or sealing of this Deed by or on behalf of a party shall constilute an auhorily (o
the solicifors. or an agent or employes of the solicitors, acting for that parly in connection with
g Deed (o date i and o deliver it as a deed on behalf of that party.

The perpetuily period under the rules against perpetuities shall be ong hundred and twenty

fiva years from the date hereof,

It s hereby sxpressty agreed thal the Joird Administrators are acling a8 agents of the
Chargors save only when by law such agency cannot arise or confinue and join in this Deed
in thelr personal capacities solaly for the purpose of receiving the banefit of the exclusions of
Hability and acknowledgamernits in thelr favour contained in this Deed and in any event neither
they, thelr Hrm, parners, mambers, emplovess, advisors, representatives or agenis shall

incur any personal lability heraunder or under any dooument executed pursuant (o this Deed,

A4 representations, warranties, conditions, guaranises and stipulations, express o implied,
statutory, custornary or otherwise on the part of the Joint Adminisirators in respsct of this

Deed are sxpressly sxcluded.

The Lender agrees that the terms and conditions of this Deed and the exclusions and
lirritations contained in olauses 226 and 22.7 are fair and reasonable having regard to the
circumstances in which the Facility Agreement has besn made available to the Borrowers,
and the fact thal the Borrowers {espect for the Limited Partnershiol are entities in

arministration.
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231

252

24

243

242

24.3

24.4

245

DISCHARGE OF SECURITY

Lipors the Discharge Date the Lender shall a1 the reqguest and cost of the Chargors, promptly
execute and do all such deeds. acls and things as may be necessary © redease the

Deposited Mongs from the security constituted by this Deed.

Ay relgase or discharge of this Deed shall be condilional on no payment or assurance
received by the Lender in respect of the obligations of the Chargors being avoldsd or
reduced under any apolicable law [English or foregn) retating 1o bankrupicy. lquidation or
gralsgous croumstances in force within the refevant parind after that payment or discharge
during which any payment may for any reason be reclaimed or otherwise not retained by the
Lander. After that avoidanse or reduction. the Lender may sxarcise 48 rights under the
Faciity Agreement, this Desd and/or any other righls which it would have been entitted 1o
axarcise nolwithstanding any refease and discharge which shall be considerad null and woid,

LAW AND JURISDHCTION

This Deed fand all non-contractual obligations arising out of or in connection with i) are
governed by, and consirued in accordance with, the Engish law.

The courts of England have exclusive jurisdiction to settle any dispute arlsing out of or in
connecion with this Deed (including a dispute regarding e existence, validity or lernination
of this Deed or any non-contractual obligations arising out of or i connaction with 1} (a

“Dispute”).

The parties o this Desd agree that the courts of England are the most sppropriate and
convenient courts 1o settle Disputes and accordingly no parly to this Deed will argue o the

CONTATY.

This Clause 24 is Tor the benelit of the Lender only. As a resull, the Lender shall not be
prevenied from taling proceedings relating o a Dispute in any other courts with [urisdiction.
To the exient allowed by law, the Lender may take concurrent proceedings in any numbar of

jurisdictions,
Each of the Chargors hereby irrevocably and urconditionally:

{a) waives any objecton lo the jurisdiction of the English courls dealing with
{and agrees not 10 raise or claim immurnity from) any procesdings for such
enforcement of this Dead (and shall enswre thal no such claim s made on

its behalf), and




{s} consanis to the issus of any progess. or the giving of any relisf, in
connestion with those proceedings:

fo watvas all immordly from suit altachment andior execulion, that # or iis

ansels may now o o the future have; and

{ exprassly consents to and acknowledges the lorms of this Clause 24

25 COUNTERPARTE

This Deed may De executed in any number of courderparts and by the different parties in
differard countarpans, and all such counjerparts shall be desmed 1o constitle one and the

same instrument.

N WITHNESS whereof this Daed has been duly executed and delivered by the Chargors and the

Lerder an the day and year first above writien.



SCHEDLILE

Tor

Aftention: | ]
{Ciptel 2017

Dear Sivs,

Wa refar io the sccount opened with you by us with the following account numbers and Sort Codes
{the "Account™y.

account number & | designated "Rent Account”;

We heraby give vou notics that pursuant to a Charge over Rent Accounts dated | 12017 {the
“Charge”) made betwasn ourselves and Longbow investment No 3 S.A AL (as "Lender™ we bave,
with full title guarames. charged to the Lendar by way of fixed charge all of our interests in all monies
qom tme to Gme standing (o the cradit of the Account and interest earmed therson and the debls
represented theraby (he “Deposited Monies™] and all our right, tithe, benefit and interest whalsoever
present and futre thersin and in the Account together with any certificates of deposil, deposi

receipts or other instrumants or seturilies relating thereio,

We irrevocsbly and unconditionally instruct and authorise you with immediate effect {and

notwithstanding any instructions we may have given 1o the contrary)

%, to chsclose 1o the Lander withou! need for any reference 1o or further authority from us and
without any inquiry by you as 1o the justification for such disclosure, such information relating
i the Account 35 the Lender may, at any time and from time to time, request you to disclose

to il
2. o hiold the Acoount and the benefit thereof o the order of the Lender;

3. at any time and from tme to time upon receipt by you of instruclions in writing from the
Lender in release o the Lender the Deposited Monles or part thereol, 1o act in accordance
with such ingbuctions, without any refersnce 1o or further authorily from us and without

inguiry by you as to the justification for such instructions or the vaiidity of them:

4, to comply with the terms of any written notice, statement or instructions in any way relaling or
purparting to relate o the Charge andior the Acoount and/or the Deposiled Monles, or any of
the same, which you recelve al any Ume and from ime (o tims from the Lendsr withou any




refarsnce to or further authority from us and without any inguiry by you a3 1o the justification

for sueh notice, statement or inslructions or the validity thereol, and

5, not o permit any withdrawals or payments by us or gt our direction from the Account without

the prioy written consent of the Lender,

The instructions and authorsations which are contained in this letter shall remain i Ul fores and

effect until the Lender gives you notice in writing revoling them,

We hereby agree 1o indemnity you on demand and against any and all costs, logses and expenges
suffered or incurred by vou as a result of complying with the underalangs contained herein with
which you are heraby instructed to comply, together with all other instructions which you may receive

from the Lender from tirme 1o me in relation 1o such undertakings.
This letter shall be govemed by and construed in accordance with the laws of England.

Would you please acknowdedoe recaipt of this lstter and your acceptance of the instructions and
authorisations contained in it by signing the attached form of acknowlsdgement and refurning # 1o the
Lender at: Longbow Invesiment No.3 8.A R.L, 2. Boulevard Konrad Adenauer. L-1115 Luxembourg,
Grand-Duchy of Luxemboury, for the altention of the 8eard of Managers,

Authorised signatory

Eor and on behalf of | 1



BCHEDULE 2

Letier from the Accoury Bank

T

Longbow Investment No.d S AR L
2 Boulevard Wonrad Adenausy
L-1115 Luzambiowg

Grand-Duchy of Luxembourg

For the attertion of The Board of Managers
Dear Sirs, [Date]

We hersby acknowledge receipt of a notice (dhe "Notice™) dated | 1 ROYT and
addressed 1o us by Berkshire Nominee 1 Limited ~ in Administration and Berkshire Nominee 2
Limited — in Administration acting by their joint acdministrators Simon Underwood and David Thurgood
ttogether the "Chargors”) regarding the Account defingd in the Notice. and we accept the
instructions and authorisations contained in the Nolice and we undariake to act in accordance and

comply with the terms of the Notice, We adknowledge and confirm that

we do not have, and will not dedthout yvour prior wiitten consenty make or gxecise, any
security interests, claims or demands, or any rights of consolidation, counterclaim or set-off,
or any other equities agains! sither of the Chargors in respect of the Account andfor the
Deposited Mondes {as defined in the MNotice)] within those accounts and/or the debis
represemed thersby, or any part of any of it or them, excep! in respect of owr usaal
administralive fees and charges in refalion o accounts of the type in guastion;

we have not, a5 at the date of this acknowledgement, receivad any notice thal any third party
has or will have any right or interest whatsosver in or has made or will be making any ciaim
pr demand of taking any action whalsoever against the Account andior the Deposited

Mories andror the debis represerited therely, or any part of any of it or them:

wa shall not permit any withdrawals or payments from the Account by either of the Chargors

or at either of their dirgction without vour prior wiillen consent;

wa shall forthwith on vour demand pay out of the Acoount 10 you, or a8 you may direct, the
lesser of {7} the amount 5o demanded and (i) the balarce (noluding acorued intersst 10 the
date of dermnand, without deduction of any kind} then standing to the credit of he Aceount.

This letter {and all non-contractual obligations arsing out of or In connection with i) shall be

governed by and construed in accordance with the laws of England,

Yours faghfully. [Signature of Manager]




EXECUTION PAGES
The Chargors

Exsouted as a deeo for and on behall of
BERKSHIRE MOMINEE 1 LIMITED {in
administratlon) by is Joint Administrators  Jdesint Sohry
{both signing as s agent without personal o
liability} in the presance of

Swspre TR MES . (0 DEL 2w

Print Mame
Witness Signature:
Winess Name (BLOCK CAPITALSY
Withess Ocoupation: j;’
Witress Address: B4 55 .% ‘‘‘‘ gim WASE .

?f”“ ISEN N s 00 f’“‘%{f’"

F’ram Mame

Wilness Signature:

=4 _}M e

Witness Mame (BLOCK CAPITALS): : A

Witness Occupation: ity éjfﬁ% A ux%""“rfar’;r’ o

Witness Address: i f”r?a; o O
"’3}‘ b TOUSIO

Conkoe WOIH ST



Address tor notices:

Address: oo Menzies LLP,
Lyrion House.

712 Tavistock Square,
Lorgion
WOiHeLT

FAD Himon Underwond




Executed as a deed for and on behall of
BERMSHIRE MOMINEE 2 LIMITED (in
adminisiration} by its Joint Administrators
{both signing a8 s agent without personal
hability} in the presence of:

SuMen RMES URPRR LAY

Print Mame

Witness Signature:

Witness Name (BLOCK CAPITALS)

A ANE ﬁw%w 7
- f-m (F

Witness Ocoupalion

Witness Address:

E

F’rm Name

Witnsas Signature.

Witness Mame (BLOCK CAPITALS): ool X
Witness Qroupation. é%ﬁf&ﬁi’ff% A AR A j@f“’;

Witness Address: (fg j“é?gf o ?imi&‘iﬁ

m mm w:"ff*? “““

Addrese for notices:

Address: oo Menzies LLP,
Lyrfon House,
7 -12 Tavistock Square.
London
WOIHSLT

FAG: Simon Underwood



The Joint Adminisiralors

Signed as a8 deed by ihe JOBYT
ADMIMNIBTRATORE on ther own behat
argd  on pehalt of sach feliow  Join
Adrunistrator in the prosence of

Sigans TAMES UNDER Linal)

Frant Name

Winess Signature.

Witness Name (BLOCK CAPITALS:

.

Witness Oooupation:

Withass Address,

Jeunt ﬂ{%@ﬁ

an Mamea

Witness Signature
Witngss Narne (BLOCGK CAPITALS)
Witness Ocoupation:

Witness Address.




Addrass for nolices:

Address:

FAL:

Menzies LLF

Lynton Mouss

712 Tavistock Square
London

WOTHBLT

Bimon Underwood



Tha Lender

Executed as a deed by

LONGROW INVESTMENT NO. 3 SARL.
B Sonistd & responsabilite Fmitde

organized and existing undsr the laws of

the Grand Duchy of Luxambourg

by

heing a person who i accordance with Manager
the taws of that territory is goling

under the authority of Prinfoame

LONGBOW NVESTMENT HO. 3 S.ARL. and in

the presence of g withass

Withess Signatwe: L
Witness Narme (BLOCK CAPITALS):
Witness Ocoupation: e

Witness Address:

Adddrass for notices:

bddress.  Longbow Investment No. 3 S.ARL
2 Boulsvard Konrad Adenauer
L-1115 Luxembourg
Grand-Duchy of Luxembourg

Fax Mo +3B2 2625 B8 7Y

FACH The Board of Managers



