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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5935873

Charge code: 0593 5873 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st November 2018 and created by LEGAL & GENERAL

PENSIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th November 2018 .

Given at Companies House, Cardiff on 7th November 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Date | Nouember 2018

LEGAL & GENERAL PENSIONS LIMITED
as Chargor
and
DERWENT FACILITIES MANAGEMENT LIMITED

as Chargee

CHARGE OVER BANK ACCOUNT
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DATE | hguember 2018
PARTIES

1 LEGAL & GENERAL PENSIONS LIMITED (registered number 5935873) whose registered
office is at One Coleman Street, London EC2R 5AA (the “Chargor®); and

2 DERWENT FACILITIES MANAGEMENT LIMITED (registered number 07264867) whose
registered office is at 1 Centro Place, Pride Park, Derby DE24 8RF (the “Chargee™).

IT IS AGREED as follows:
1 Definitions and interpretation
1.1 Definitions

in this deed, unless the context otherwise requires, the following words shall have the
following meanings:

Account: the account detailed in schedule 1 {Accounts) and any replacement or substitute
for that account;

Account Bank: each account bank with which an Account is held acting through the office
detailed in schedule 1 {Accounts);

Declared Default: a breach of the Chargor's obligations to make payment of any instalment
of the Sinking Fund Payments (as defined in the FMA) in accordance with paragraph 3.2 of
schedule 5 (Lifecycle Works) of the FMA and appendix 2 to schedule 5 (Lifecycle Works) of
the FMA that has not been remedied by the Chargor within 30 days of receipt of a notice
from the Charges notifying it of such non-payment;

Deposits: all sums which are now or may from time to time in the future be deposited in any
Account and all other sums from time to time standing te the credit of any Account, together
with all interest from time to time credited thereto, and the debts represented by all of the
foregoing, and all rights in relation thereto; and references to the Deposits shall inciude
references to any part of it;

FMA: the Facilities Management Agreement dated on or around the date of this dead and
made between (1) the Chargee and {2} the Chargor,

LPA: the Law of Property Act 1925;

"Secured Asseis” means the Account and the Deposits;

Secured Liabilities: all present and future liabilities and obligations at any time due, owing
or incurred by the Chargor to the Chargee pursuant to schedule § (Lifecycie Works) of the
FMA or this deed; and

Security: any mortgage, pledge, charge, lien, assignment by way of security or other
security interest having similar effect; and

Security Period: the period starting on the date of this deed and ending on the date on
which the Secured Liabilities have been unconditionally and irrevocably paid and discharged

in full.
1.2 Construction
1.2.1 in this deed {unless the context requires otherwise) any reference to:

1211 “assets” includes present and future properties, revenues and
rights of every description;
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3.1

32

3.3

1.2.1.2 the security constituted by this deed becoming “enforceable”
shall mean that the security created under this deed has
become enforceable under clause 7.1 (Enforcement events);

1213 “law” includes the common law, any statute, bye-law,
regulation or instrument and any kind of subordinate
legisiation, and any order, requirement, code of practice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregoing;

1214 a provision of law is a reference to that provision as amended
or re-enacted from time to time;

1.2.1.5 a time of day is a reference to London time:

1.2.1.6 any gender includes a reference to the other genders:

1.2.1.7 the singular includes a reference to the plural and vice versa;
and

12.1.8 a clause or schedule is o a clause or schedule (as the case

may ba) of or to this deed; and

12189 a Declared Default being “cortinuing” means a Declared
Default which has not been remedied by the Chargor or
waived by the Chargee in each case in accordance with the
FMA.

122 Clause and schedule headings are for ease of reference only.

Covenant to Pay

The Chargor covenants with the Chargee that it shall, on written demand by the Chargee,
pay and discharge all the Secured Liabiiities when due, (together with all interest, fees,
costs and expenses charged by or incurred by the Chargee in connection with the Chargor’s
obligations to pay and discharge the Secured Liabilities).

Security

Accounts and Deposits

The Chargor, with full title guarantee, hereby charges all its right, title and interest in and to
each Account and the Deposits by way of first fixed charge to the Chargee as a continuing
security for the payment and discharge of the Secured Liabiiities.

No withdrawal of Deposits

The Chargor is not entitled to, and shall not, withdraw the whole or any part of the Deposits
from the Accounts or require the whole or any part of the Deposits to be transferred out of
the Accounts, until the Secured Liabilities shall have been irrevocably paid and discharged
in full.

Precedence of Charge

The terms of this dead shall take precedence over any other terms agreed in relation to any
Account andfor the Deposits.

2 67671331.2



4.1

5.1

52

5.3

54

6.1
8.2

6.3

64

Representations and warranties

The Chargor makes the following representations and warranties to and for the benefit of
the Chargee on the date of this deed and acknowledges that the Chargee has entered into
this deed in reliance on such representations and warranties:

411 this deed creates the Security that it purports to create and each such Security
constitutes a legal, valid and effective Security with first ranking priority;

4.1.2 no Security subsists over any of the Secured Assats except for the Security
created by or pursuant to this deed and no person holds an interest in any of
the Secured Assets other than the Chargee under this deed: and

413 it is the sole legai and beneficial owner of all of the Secured Assets and on it
acquiring any property forming part of the Secured Assets, it will be the sole
legal and beneficial owner of that property.

Negative covenants

The Chargor hereby covenants with the Chargee that it will not at any time except in
accordance with the FMA or with the prior written consent of the Chargee:

create or purpert to create or permit to subsist any Security on or in relation to any Account
or the Deposits;

assign, transfer or otherwise dispose of, or purport to do any of the foregoing, all or any part
of any Account or the Deposits or its right, title or interest therein or thereto; or

create or grant, or purport to create or grant, any interest in the Deposits or any Account in
favour of a third party; or

amend the terms of any agreement with any Account Bank relating to the Deposits or any
Account.

Positive covenants

The undertakings in Clause 6.1 remain in effect throughout the Security Period.

The Chargor must:

6.2.1 mairtain, preserve, protect and keep good and marketable title to all of the
Secured Assets;

8.2.2 maintain and preserve the Security created by or pursuant to this deed and the
first-ranking priority of such Security;

823 maintain the Account with the Account Bank; and

6.2.4 deliver details of the Account (and any changes thereto, immediately after the

date of such change) to the Chargee.

The Chargor must, promptly following completion of this deed, execute and deliver to the
Chargee (at the Chargor's expense) in such form and substance as the Chargee may
reasonably require all documents required to perfect the Security created, or purporied to be
created, by or pursuant to this deed (including any documents required in connection with any
registration formalities).

Promptly upon entering into this deed the Chargor shall give notice to the Account Bank of the
charge constituted by this deed substantially in the form set out in schedule 2 (Form of notice
of charge to Account Bank) and use reasonable efforts to procure that the Account Bank
acknowladges receipt of such notice.
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7.1

7.2

73

74

7.5

Enforcement
Enforcement events

7.1.1 The Security constituted by this deed shall become immediately enforceable if
a Declared Default occurs.

7.1.2 At any time after the Security constituted by this deed has become enforceable
(whether or not any Declared Default is then continuing), ali powers of the
Chargee confermed hereunder or by law shall immediately be exercisable and
the Chargee may in its absolute discretion, without giving notice to the Chargor
and without demand for payment or other formality:

7.1.2.1 take possession of and apply the Deposits in or towards
payment of the Secured Liabilities or any part thereof in such
order as the Chargee sees fit;

7122 exercise ail other rights, remedies and powers of enforcement
as are conferred by law, as the Chargee sees fit:

7.1.2.3 give a valid discharge in relation to any Account or Deposit {or
any part of it} to the relevant Account Bank; and

7124 otherwise enforce the security created by this deed.
Statutory power of sale
The statutory power of sale shall arise on and be exercisable at any time after the execution
of this deed (and the Secured Liabilities shall be deemed to have become due and payable
for that purpose), provided that the Chargee shall not exercise such power of sale until the
security constituted by this deed hag become enforceable,
Extension of statutory powers
Any restriction imposed by law on the power of sale (including under s.103 LPA) or on the
right of a morigagee to consolidate mortgages {including under 5.93 LPA) does not apply to
the security constituted by this deed and the Chargee shall have the right to consolidate all
or any of the security constituted by this deed with any other security in existence at any
fime.
No obligation to enquire

No person dealing with the Charges, or its agents or brokers, shall be concsrned to enauire;

741 whether the Security constituted by this deed has become enforceable:

7.4.2 whether any power exercised or purported fo be exercised has become
exercisabie;

74.3 whether any money remains due under the FMA;

7.4.4 as to the necessity or expediency of the stipulations and conditions subject to

which any sale of any Account or the Deposits shall be made, or otherwise as
to the propriety or regularity of any sale of any Account or the Deposits; or

74.5 how any monsy paid to the Chargee, or its agents or brokers, is to be applied.
Redemption of prior Security

At any time after the Security constituted by this deed shall have become enforceable the
Charges may:
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8.2

83

9.1

9.2

2.3

7.51 redeem any prior Security;
7.52 procure the transfer thereof to itself; andfor

7.5.3 settie and pass the accounts of the prior encumbrancer and any account so
settied and passed shall be conclusive and binding on the Chargor and all
monies paid by the Chargee to the prior encumbrancer in accordance with
such accounts shall as from such payment be due from the Chargor to the
Chargee on current account and shall bear interest and be secured as part of
the Secured Liabilities.

Amounts received
Section 108(8) Law of Property Act 1925

The Chargee shali not be bound (whether by virtue of 5.109(8) LPA, which is hereby varied
accordingly, or otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise in any particular order as between any of the Secured
Liabilities.

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Chargee
may convert any monies received, recovered or realised by the Chargee under this deed
from their existing denominations and/or currencies of denomination into such other
denominations andfor currencies of denomination as the Chargee may think fit and any
such conversion shall be effected at the Chargee's then prevailing spot selling rate of
exchange.

Suspense account

All monies received, recovered or realisad by the Chargee under this deed may al the
discretion of the Chargee be credited to any interest bearing suspense or impersonal
account and may be held in such account for so long as the Chargee thinks fit pending the
application from time to time (as the Chargee shall be entitied to do as it may think fit) of
such monies and accrued interest thereon (if any} in or towards the discharge of any of the
Secured Liabilities.

Protection of security and further assurance

Independent security

This deed shall be in addition to and independent of every other Security or guarantee that
the Chargee may at any time hoid for any of the Secured Liabilities. No prior security held
by the Chargee over the whole or any part of any Account or the Deposits shall merge in the
security created by this deed.

Contlnulng security

This deed shall remain in full force and effect as a continuing security for the Secured
Liabiiities, notwithstanding any settlement of account or intermediate payment or discharge
in whole or in part.

Withdrawals

If, during the continuance of this deed, the Chargee (in its discretion) permits any part of the

Deposits to be withdrawn or transferred, that shall not affect the continuance of the security
hereby created over the remainder of the Deposits and each Account.

5 87671331.2



94

9.5

10
10.1

10.2

11

12
2.1

No waivers; rights cumulative

No failure to exercise, nor delay in exercising, on the part of the Chargee, any right or
remedy under this deed shail operate as a waiver, nor shall any single or partial exercise of
any right or remedy preclude any further or other exercise, or the exercise of any other right
or remedy. The rights and remedies of the Chargee provided in this deed are cumulative
and not exclusive of any rights or remedies provided by law.

Further assurance
.51 The Chargor shall, promptly upon request by the Chargee, at its own expense,
take whatever action the Chargee may require for:
9511 creating, perfecting or protecting any security intended to be
created by or pursuant to this deed; or
8812 faciiitating the realisation of any Account or the Deposits.
052 This includes:
9.5.21 the re-execution of this deed;
9522 the execution of any legal morigage, charge, transfer,

conveyance, assignment or assurance of any property,
whether to the Chargee or to its nominee; and

8523 the giving of any notice, order or direction and the making of
any filing or registration,

which, in any such case, the Chargee may think expedient.
Miscellaneous
Severability

If any provision of this deed is or becomes invalid or unenforceable, the validity and
enforceability of the remaining provisions shall not be affected or impaired thereby.

Third party rights

Save as expressly provided to the contrary in the FMA, a third party (being any person other
than the Chargor and the Chargee and their successors and permitted assigns) has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of
any term of this deed,

Demands and notices

Any demand, notice, consent or communication to be made or given by or to the Chargor or
the Chargee under or in connection with this deed shall be made and delivered as provided
in clause 33 (Notices) of the FMA,

Power of Attorney

The Chargor, by way of security, irrevocably appoints the Chargee to be the attorney of the
Chargor with full power to appoint substitutes and to delegate, for the Chargor in its name
and on its behalf, and as its act and deed or otherwise, to execute, deliver and otherwise
perfect any document, or perform any act that may be required of the Chargor under this
Deed and that the Chargor has failed to do within 14 days of being notified by the Chargee
that it is required.
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12.2

13

14

15

16

16.1

16.2

17

Without prejudice to the generality of Clause 12.1 (Power of attorney), the Chargor
covenants with the Chargee to ratify:

12.2.1 all transactions entered into by any atiorney in the proper sxercise of its
powers in accordance with this deed; and

1222 all transactions entered into by any attorney in signing, sealing or delivering
any deed, assurance or document, perfecting any Security or performing any
act, in each case In the proper exercise of its powers in accordance with this
deed.

Chargee's Liability

The Chargee shall not be liable for any loss, however caused, arising out of the exercise of
or failure to exercise any of the Chargee's powers under this deed ar to account as
morigages in possession for any of the Secured Assats.

Payments

All sums payable by the Chargor under this deed must be paid in sterling in fuill without any
sef-off or counterclaim and in cleared funds no later than 11 am on the day in question to
such account as the Chargee may have specified for this purpose.

Assignment

Either party is entitied to assign its rights under this deed in accordance with the FMA only.
Release of security

Release

Subject to clause 16.2 (Discharge conditional), upon the expiry of the Security Period (but
not otherwise) the Chargee shall take whatever action is reasonably necessary to release
the Accounts and the Deposits from the Security constituted by this deed (at the Chargor's
expense).

Discharge condltional

Any release, discharge or settiement between the Chargor and the Chargee shall be
deemed conditional upon no payment or security received by the Chargee in respect of the
Secured Liabilities being avoided or reduced or ordered to be refunded pursuant to any
provision of any enactment relating to insolvency, bankruptcy, winding-up, administration or
receivership and, notwithstanding any such release, discharge or settlement;

16.2.1 the Chargee or its nominee shall be at liberty to retain this deed and the
Security created by or pursuant to this deed, including all certificates and
documents relating to any Account and/or the Deposits or any part thereof, for
such period as the Chargee shall deem necessary to provide the Chargee with
security against any such avoidance or reduction or order for refund; and

16.2.2 the Chargee shall be entitled to recover the value or amount of such Security
or payment from the Chargor subsequently as if such settlement, discharge or
release had not occurred and the Chargor agrees with the Chargee
accordingly and charges each Account and the Deposits and all proceeds
thereof with any liability under this clause, whether actual or contingent.

Gaoverning law
This deed and any non-contractual obligations arising out of or in connection with it are

governed by English law.
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18 Counterparts

This deed may be executed in counterparts, all of which when taken together shall be
deemead to constitute one and the same instrument.

In Witness whereof this deed has been executed and is hereby delivered as a deed the day and year
first above written.

8 67571331.2



SCHEDULE 1
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{including office
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SCHEDULE 2

Form of notice of charge to Account Bank

To: [Name and cffice address of Account Bank]

Attention: [ |

Date:

Dear Sirs

We hereby give vou notice that by a deed dated [ ] (the "Charge") we have charged to Derwent

Facilities Management Limited (the "Chargee”} all our right, title and interest in and to all sums of
money which are now or may from time fo time in the fulure be held in the following accounts in our
name with you together with all interest credited thersto and the debts represented by those sums:

[ ]

{the "Account").

We hereby irrevocably instruct and authorise you:

1 to credit to the Account ali interest from time to time earned on the sums of money held in
the Account;
2 to not permit any withdrawal from the Account or any balance standing to the credit of the

Account without the Chargee’s prior written consent;

3 to held the Account and the balance standing to the credit of the Account for the account of
the Chargee and pay the amounts standing to the credit of the Account to the Chargee in
order to discharge the amounts recoverable by it under the Charge in any manner as the
Chargee may direct;

4 comply with all directions of the Chargee in relation to the Account unless and until such
instructions are ravoked by the Chargee in writing; and

5 to disclose to the Chargee, without any reference to or further authority from us and without
any liability or inguiry by you as to the justification for such disclosure, such information
relating to the Account and the sums in the Account as the Chargee may, at any fime and
from time to time, request you to disclose to it.

These instructions cannot be revoked or varied without the prior written consent of the Chargee.

This letter and any non-contractual ebligations arising out of or in connection with it are governed by

English iaw.

Yours faithfully

B e e
for and on behalf of
Legal & General Pensions Limited

10 67671331.2



EXECUTED as a DEED by
LEGAL & GENERAL
PENSIONS LIMITED acting by

{director) in the presence of:

Witness: Signature:
Name:
Address:
Occupation:
EXECUTED as a DEED by
DERWENT FACILITIES
MANAGEMENT LIMITED

acting by prusen (oo

(director} in the presence of:

Witness: Signature;
MName:

Address:

Occupation:

6 "Bef.&*/ ﬁb DESS AR
1 < N

1

67671331.2



Date L Mav o3l 90qg

...... LEGAL & GENERAL PENSIONS LIMITED
as Chargor
and
DERWENT FACILITIES MANAGEMENT LIMITED

as Chargee

CHARGE OVER BANK ACCOUNT

MACFARLANES

Macfarlanes LLP
20 Cursitor Street
London EC44 1LT




Clause

0 ] O LR B O D e

10
11
12

Scheduls
1
2

CONTENTS

Definitions and interpretation
Security

Negative covenants

Positive covenant
Enforcement

Amounts received
Protection of security and further assurance
Demands and notices
Release of security
Soverning law

Counterparts

Accounts
Form of notice of charge o Account Bank

7
)

9
(]

O O 05 O o B €3 L3 P G b

[o I

G7671331.2



DATE | PMNoywe/mTefl 2018
PARTIES

1 LEGAL & GENERAL PENSIONS LIMITED (registered number 5935873) whose registerad
office is at One Coleman Sireet, London EC2R 5AA (the “Chargor”™); and

2 DERWENT FACILITIES MANAGEMENT LIMITED (registered number 07284887) whose
registered office is at 1 Centro Place, Pride Park, Derby DEZ4 8RF (the “Chargee®™).

IT IS AGREED as follows:
1 Definitions and interpretation
1.1 Definitions

in this deed, unigss the context otherwise requires, the following words shall have the
following meanings:

Account: the account detailed in schedule 1 (Accounts) and any replacement or substitute
for that account;

Account Bank: each account bank with which an Account is held acting through the office
detaiied in schedule 1 {Accounts);

Declared Default: a breach of the Chargor's obligations to make payment of any instalment
of the Sinking Fund Payments (as defined in the FMA)} in accordance with paragraph 3.2 of
schadule 5 (Lifacycle Works) of the FMA and appendix 2 to schedule 5 (Lifecycle Works) of
the FMA that has not been remedied by the Chargor within 30 days of receipt of a notice
from the Charges notifying it of such non-payment;

Deposits: all sums which are now or may from time to time in the future be deposited in any
Acoount and ali other sums from time to time standing to the credit of any Account, together
with all interest from fime 1o time credited thereto, and the dabis represented by all of the
foregoing, and all rights in relation thereto; and references to the Deposits shall include
references to any part of it;

FMA: the Facilties Management Agreement dated on or around the date of this deedﬁand
made between {1} the Chargee and (2) the Chargor,

LPA: the Law of Property Act 1825,

"Secured Assets” means the Account and the Deposits;

Secured Liabilities: all present and futurs liabilities and obligations at any time due, owing
or incurred by the Chargor to the Chargee pursuant to schedule 5 (Lifecycle Waorks) of the
FiA or this deed; and

Security: any morigage, pledge, charge, lien, assignment by way of security or other
security interest having similar effect; and

Security Perlod: the pericd starling on the date of this deed and ending on the date on
which the Secured Labilities have been unconditionally and irrevecably paid and discharged

in full.
1.2 Construction
1.21 In this deed {uniess the context requires otherwise) any reference o

1.2.4.1 ‘assets” includes present and future properties, revenues and
rights of every description;

1 g67871331.2



3.2

3.3

1214.2 the security constituted by this deed becoming “enfarceabls”
shall maan that the securily created undar this deed has
become enforceable under clause 7.1 (Enforcement events);

12.1.3 “law” includes the common law, any statule, bye-law,
regulation or instrument and any kind of subordinate
legislation, and any order, reguirement, code of praclice,
circular, guidance note, licence, consent or permission made
or given pursuant to any of the foregoing;

1.2.1.4 a provision of law is a reference to that provision as amended
or re-enacted from time to tims,

1215 a tirne of day is a reference to London time;

1218 any gender includes a referance o the other genders;

1217 the singuier includes a reference 1o the plural and vice versa;
and

1.2.1.8 a clause or schedule is to a clause or schedule {as the case

may ba} of or to this deed; and

1.2.1.8 a Declared Defaull being “continuing” means a Declared
Default which has not been remedied by the Chargor or
waived by the Chargee in each case in accordance with the
FMA.,

122 Clause and schedule headings are for ease of reference only.

Covenant to Pay

The Chargor covenanis with the Chargee that it shall, on written demand by the Chargee,
pay and discharge all the Secured Liabilities when due, {logether with all interest, fees,
costs and expenses charged by or incurred by the Chargee in connaction with the Chargor's
obligations o pay and discharge the Secured Liabilities).

Security

Accounts and Deposiis

The Chargor, with fuil title guarantse, hereby charges all s right, title and interest in and to
sach Account and the Deposits by way of first fixed charge to the Chargee as a continuing
security for the payment and discharge of the Secured Liabilities.

Ho withdrawal of Deposits

The Chargor is not entitled to, and shall not, withdraw the whole or any part of the Daposits
from the Accounts or require the whole or any part of the Deposils to be transferred out of
the Accounts, until the Secured Liabilities shall have been irrevocably paid and discharged
in full,

Precedence of Charge

The terms of this deed shall take precedence over any other terms agreed in relation 1o any
Account andfor the Deposits.

2 B7671331.2




4.1

5.1

52

5.3

54

6.1

6.2

8.3

8.4

Representations and warranties

The Chargor makes the following representations and warranties to and for the benefit of
the Chargese on the date of this deed and acknowledges that the Chargee has entered info
this desd in reliance on such representations and warranties:

411 this deed creates the Security that it purports to create and sach such Sscurity
constitutes a legal, valid and effective Security with first ranking priority;

412 no Security subsists over any of the Secured Assels except for the Security
created by or pursuant to this deed and no person holds an interest in any of
the Secured Assets other than the Chargee under this deed; and

41.3 it is the scle legal and bensficial owner of all of the Secured Assets and on it
acquiring any property forming part of the Secured Assets, it will be the sole
legal and beneficial owner of that property.

Megative covenants

The Chargor hereby covenanis with the Chargee that it will not at any time except in
accordance with the FMA or with the prior written consent of the Chargee:

create or purport to create or permit to subsist any Security on or in relation to any Account
of the Deposits:;

assigh, transfer or otherwise dispose of, or purport to do any of the foregoing, ail or any part
of any Account or the Depasits or its right, title or interest therein or thereto; or

create or grant, of purport o create or grant, any interast in the Deposits or any Account in
favour of a third party, or

amend the terms of any agreement with any Account Bank relating to the Deposits or any
Account.

Positive covenants
The undertakings in Clause 8.1 remain in effect throughout the Security Period.
The Chargor must:

82.1 maintain, preserve, protect and keep good and marketable title to all of the
Secured Assels;

822 maintain and preserve the Security crested by or pursuant to this deed and the
first-ranking priority of such Security;

8.2.3 maintain the Account with the Account Bank; and

8.2.4 deliver details of the Account {and any changes thereto, immadiately after the

date of such change) to the Chargse.

The Chargor musi, promptly following completion of this deed, execule and deliver to the
Chargee (at the Chargor's expense) in such form and substance as the Chargee may
reasonably require all documents required to perfect the Security created, or purported to be
created, by or pursuant to this deed (including any documents required in connection with any
registration formalities).

Promptly upon entering into this deed the Chargor shall give notice to the Account Bank of the
charge constituted by this deed substantially in the form set out in schedule 2 {(Form of nofice
of charge o Account Bank) and use reasonable efforts {o procure that the Account Bank
acknowledges receipt of such notice.

3 67671331.2



7.1

7.2

7.3

7.4

7.5

Enforcement
Enforcement events

7.1.1 The Security constituted by this deed shall become immediately enforceable if
3 Declared Default occurs.

7.1.2 Al any time after the Security constituted by this deed has become enforceable
{whether or not any Declared Default is then continuing), all powers of the
Chargee conferred hereunder or by law shall immediately be exercisable and
the Chargee may in its absolute discretion, without giving notice to the Chargor
ang without demand for payment or other formality;

7.1.2.1 take possession of and apply the Deposits in or towards
payment of the Secured Liabilities or any part thersof in such
order as the Chargee sees fit;

7422 exercise all other rights, remedies and powers of enforcement
as are conferred by law, as the Charges sees fit;

7123 give a valid discharge in relation 1o any Account or Daposit (or
any part of it) to the relevant Account Bank; and

7124 ctherwise enforce the security created by this deed.
Statutory power of sale
The statulory power of sale shall arise on and be exercisable at any time after the execution
of this deed {and the Sscured Lizbilities shall be deemed to have become due and payable
for that purpose), provided that the Chargee shall not exercise such power of sale until the
security constituted by this deed has become enforceabls.
Extension of statutory powers
Any resiriction imposed by law on the powsr of sale {including under s.103 LPA) or on the
right of a mortgages to consolidate mortgages (including under 5.93 LPA) does not apply to
the security constituted by this deed and the Chargee shall have the right to consolidate ail
or any of the security constituted by this desd with any other sscurity in existence at any
fime.
No obligation to enguire

Mo person dealing with the Chargee, or #ts agents or brokers, shall be concemned 1o enguire:

7.41 whether the Security constitutaed by this deed has hecome enforceable;

7.4.2 whether any power exercised or purporied to be exercised has become
exercisable;

7.4.3 whether any money remains due under the FMA,;

744 as fo the necessity or expediency of the stipulations and conditions subject to

which any sale of any Account or the Deposits shall be made, or otherwise as
io the propristy or regularity of any sale of any Account or the Deposits; or

745 how any money paid to the Chargee, or its agents or brokers, is to be applied.
Redomption of prior Security

At any time after the Security constiluted by this deed shall have become enforceable the
Chargee may
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8.1

8.2

83

9.2

8.3

7.51 redeem any prior Security;
752 procure the transfer thereof to itselfl; and/or
7.53 setile and pass the accounts of the prior encumbrancer and any account so

setiled and passed shail be conclugive and binding on the Chargor and all
monies paid by the Chargee to the prior encumbrancer in accordance with
such accounts shall as from such payment be dus from the Chargor fo the
Chargee on current account and shall bear interest and be secured as part of
the Secured Liabilities.

Amounts received
Section 108(8) Law of Property Act 1925

The Chargee shall not be bound {whether by virfue of 5.109(8) LPA, which is hereby varied
accordingly, or otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principal or otherwise in any particular order as betwean any of the Secured
Liabilities.

Currencies of denomination

For the purpose of or pending the discharge of any of the Secured Liabilities the Chargee
may convert any monies received, recovered or realised by the Chargee under this deed
from their existing denominations andfor currencies of denomination into such other
denominations and/or currencies of denomination as the Chargee may think fit and any
such conversion shall be effected at the Charges’s then prevailing spot seliing rate of
gxchangs,

Suspense account

Ail monies received, recovered or realised by the Chargee under this deed may at the
discretion of the Chargee be credited o any interest bearing suspense or impersonal
account and may be held in such account for so long as the Chargee thinks fit pending the
application from time to time (as the Chargee shall be entitled to do as it may think fit) of
such menies and accrued interest thereon (if any) in or towards the discharge of any of the
Secured Liabilities.

Protection of security and further assurance

Independent security

This dead shall be in addition to and independent of every other Security or guarantees that
the Charges may at any time hold for any of the Secured Liabilities. No prior security held
by the Charges over the whole or any part of any Account or the Depgsits shall merge in the
security created by this deed.

Continuing security

This deed shall remain in full force and effect as a continuing sscurity for the Secured
Liabilities, notwithsianding any settlement of account or intermediate payment or discharge
in whole or in part.

Withdrawals

if, during the continuance of this deed, the Chargee (in its discretion) pammits any part of the

Deposits to be withdrawn or transferred, that shall not affect the continuance of the security
hereby created over the remainder of the Deposits and each Account.
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9.5

10

101

10.2

11

12

1214

No waivers; rights cumulative

No failure to exercise, nor delay in exsrcising, on the part of the Chargee, any right or
remedy under this deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy preclude any further or other exercise, or the exercise of any other right
or remedy. The rights and remedies of the Chargee provided in this deed are cumulative
and not exclusive of any rights or remedies provided by law,

Further assurance

9.5.1 The Chargor shall, promiptly upon request by the Charges, at its own expense,
take whatever action the Chargee may require for;
9511 creating, perfecting or protecting any security intended o be
created by or pursuant to this deed; or
8.51.2 facilitating the realisation of any Account or the Deposits,
952 This includes:
9.5.2.1 the re-execution of this deed;
89522 the execution of any legal morigage, charge, transfer,

conveyance, assignment or assurance of any property,
whether 1o the Chargee or to its nominee; and

9523 the giving of any notice, order or direction and the making of
any filing or registration,

which, in any such case, the Charges may think expedient,
Miscellaneous
Saverability

if any provision of this deed is or becomes invalid or unenforceable, the validity and
enforceability of the remaining provisions shall not be affected or impaired thereby.

Third party rights

Save as expressly provided {o the contrary in the FMA, a third party {being any person other
than the Chargor and the Chargee and their successors and permitted assigns) has no right
under the Contracis (Rights of Third Parties} Act 1993 to enforce or to enjoy the benefit of
any term of this desd.

Demands and notices

Any dermand, notice, consent or communication {0 be made or given by or to the Chargor or
the Chargee under or in connection with this deed shall be made and delivered as provided
in clause 33 (Nofices) of the FMA,

Power of Altorney

The Chargor, by way of securily, irrevocably appoints the Charges to be the attorney of the
Chargor with full power to appoint substitutes and to delegate, for the Chargor in its name
and on its behalf, and as its act and deed or otherwise, to execute, deliver and otherwise
perfect any document, or perform any act that may be required of the Chargor under this
Dead and that the Chargor has failed to do within 14 days of being notified by the Charges
that it is required.
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X 12.2

13
14
15

18

16.1

16.2

17

Without prejudice to the generality of Clause 12.1 (Power of aftommey), the Chargor
covenants with the Chargee o ralify;

12.2.1 all transactions antered inlo by any atiormney in the proper exercise of ifs
powers in accordance with this deed, and

1222 all transactions enterad info by any attorney in signing, sealing or delivering
any deed, assurance or document, perfecting any Security or performing any
act, in each cass in the proper exercise of its powers In accordance with this
deed.

Chargee's Liability

The Chargee shall not be liable for any loss, however caused, arising out of the exercise of
or failure to exercise any of the Chargee's powers under this deed or to account as
mortgagee in possession for any of the Secured Assets.

Paymenis

All sums payabla by the Chargeor under this deed must be paid in sterling in full without any
set-off or counterclaim and in cleared funds no later than 11 am on the day in question o
such account as the Chargee may have specified for this purposs,

Assignment

Either party is entitled to assign #s rights under this deed in accordance with the FMA only.
Release of security

Release

Subject to clause 16.2 (Discharge condifional, upon the expiry of the Security Period (but
not ctherwise) the Chargee shall take whatever action is reasonably necessary to release
the Accounts and the Deposits from the Security constituted by this deed (at the Chargor's
sxpense),

Discharge conditional

Any release, discharge or seitiement between the Chargor and the Chargee shall be
deemed conditiona! upon no paymenrt or security received by the Chargee in respect of the
Secured Liabilities being avolded or reduced or ordered {o be refunded pursuant to any
provision of any enaciment relating to insolvency, bankrupicy, winding-up, administration or
receivership and, notwithstanding any such release, discharge or settlemant.

16.2.1 the Chargee or its nominee shall be at liberty to retain this deed and the
Security created by or pursuant {o this deed, including all certificates and
documents relating fo any Account and/or the Deposits or any part thereof, for
such period as the Chargee shall deem necessary to provide the Chargee with
security against any such avoidance or reduction or order for refund; and

1622 the Chargee shall be entitied {o recover the value or amount of such Security
or payment from the Chargor subsequently as if such settiement, discharge or
release had not occurred and the Chargor agrees with the Chargee
accordingly and charges each Account and the Deposits and all procseds
thereof with any liability under this clause, whether actual or contingent.

Governing law
This deed and any non-contractua! chiigations arising out of or in connection with it are

governed by English law.
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18 Counterparis

This deed may be executed in counterparts, all of which when taken together shall he
deemed to constitute one and the same insbument.

In Witness whereof this deed has been executed and is hereby delivered as a deed the day and vear
first above written.
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SCHEDULE 2

Form of notice of charge to Account Bank

To: [Name and office address of Account Bank]

Attention: [ 1

Date:

Dear Sirs

We hereby give you notice that by a deed dated | ] {the "Charge”} we have charged to Derwent

Facilities Management Limited (the "Chargee”} all our right, title and interest in and to all sums of
monsy which are now or may from time fo time in the fuiure be held in the folliowing accounts in our
name with you togsther with all interest credited thereto and the debis represented by those sums:

{ ]

{the “Account’).

We harsby irrevocably instruct and authoriss you:

1 o credit o the Account all interest from time o time earned on the sums of money held in
the Account;
2 to not permit any withdrawal from the Account or any balance standing to the credit of the

Account without the Chargee's prior writien consent;

3 te hold the Account and the balance standing to the credit of the Account for the account of
the Charges and pay the amounts standing fo the credit of the Account o the Chargee in
order 1o discharge the amounts recoverable by it under the Charge in any manner as the
Chargee may direct;

4 coemply with all directions of the Charges in relation fo the Account uniess and until such
instructions are revoked by the Chargee in writing; and

5 to disclose o the Chargse, without any reference to or further authority from us and without
any liability or inguiry by you as to the jusiification for such disciosure, such information
relating to the Account and the sums in the Account as the Chargee may, af any time and
from time to time, reguest you to disciose to it

These instructions cannot be revoked or varied without the prior written consent of the Chargee.

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

English law.

Yours faithfully

By e
for and on behalf of
Legal & Genersl Pensions Limited
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EXECUTED as a2 DEED by
LEGAL & GENERAL

PENSIONS LIMITED acting by

{director) in the presence of;

Witness: Signature:
Mame:
Address:
Occupation:

EXECUTED as a DEED by
DERWENT FACILITIES
MANAGEMENT LIMITED
acting by

{director} in the presence of,

Witniess: Signature:
MNama:
Address:
Occupation:

e

TESSICA AVCEN.
ONE cotEaAn ST Ec2g BRA
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