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In accordance with
Seclions 859A and
859J of the Companies
Act 2006

MRO1

Particulars of a charge m

Companies House

A fee 1s payable with this form You can use the WebFiling sensice to file this form online
Please see 'How to pay on the last page Please go to www companieshouse gov uk
J What this form 1s for What this form ts NOT for - 7 ' mfermohan nlaace
You may use this form to register You may net use this form to
a charge created or evidenced by an register a charge where there
instrument instrument Use form MR08
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it 1s accompa *A20VD7S0*
a court order extending the time for delivery A02 05/06/2013
#5
D You must enclose a certified copy of the instrument with this form  Thi COMPANIES HOUSE
scanned and placed on the public record
Company details For offial use
1| pany 15T |

Company number

0 [G_I_Z—FWFFF +  Filling in this form

Please complete in typescrpt

Company name In full

Sackville Property Investments Limited or in bold black captals

All fields are mandatory unless

specified or mdicated by *

Charge creation date

Charge creation date

afo [ofs [2fof1]s

2 |

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

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

enttled to the charge
Name The Royal Bank of Scotland plc
Name
Name
Name

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

D | confirm that there are more than four persons, security agents or
trustees entitled to the charge

15367440 1%kh27
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MRO1

Particulars of a charge

- 3

Pescription

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

Description

None

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

Fixed charge or fixed security

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

x Yes
No

Floating charge

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

Yes Continue
x No GotoSection?

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

[:] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
fick the appropriate box

x Yes

No

15367440 1%kh27
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Particulars of a charge

Trustee statement @

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

]

© This statement may be filed after w
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

Signature

X ytr\ao\‘)l' WMcuerns UF b 4

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

15367440 1\kh27
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MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the cersficate 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 certfficate
to the company's Registered Office address

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

How to pay

Contact name Kate Hardwidge

[ Company name Pinsent Masons LLP

|

\ Address 30 Crown Place

A fee of £131s payable to Compantes House
In respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

@ Where to send

|

1 Post town London

‘ County/Region

poscote [E [C |2 fa| [a e[S
‘ Country

‘ OX

| Telephone 0207 490 6479

Certificate

We will send your certfficate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's mformation blank

Checklist

We may return forms completed incorrectly or with
information missing

Please make sure you have remembered the
following

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3, 5,6,748

You have given a descnption in Section 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Ooo0oo o o o o O

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

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

For companies registered m 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 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

n Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

15367440 1\kh27
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6230958

Charge code: 0623 0958 0005

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 30th May 2013 and created by SACKVILLE PROPERTY

INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th June 2013

Companies House

Given at Companies House, Cardiff on 7th June 2013
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THE OFFICIAL SEAL OF THE
AEGISTRAR OF COMPANIES
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EXECUTION VERSION

patED 30 Mam, 2013

(1) THE ROYAL BANK OF SCOTLAND PLC
(AS LENDER)

and

(2) SACKVILLE PROPERTY INVESTMENTS LIMITED
{AS CHARGOR)

ACCOUNT CHARGE

We certify that save for material

redacted pursuant to s 859G of the
Companies Act 2006 this copy instrument is a
correct copy of the onginal instrument

Pvperk Maseong 200 2/6(2003

®

Pinsent Masons
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THIS DEED 1s made on

BETWEEN

0 M% 2013

(N THE ROYAL BANK OF SCOTLAND PLC (the "Lender”), and

{(2) SACKVILLE PROPERTY INVESTMENTS LIMITED company number 08230958
whose registered office 15 at 1 London Street, Reading, Berkshre RG1 4QW

{the "Chargor")

RECITALS

A The Lender has made credit facilites avallable to the Chargor on the terms of the

Facility Agreement

B The Chargor has agreed to provide Security to secure the payment and discharge of
the Secured Liabilities

c The Chargor acknowledges that the Lender requires the Deposit to be maintained as
a condition to the continued avaitability of the banking or other faciities available
under the Finance Documents

IT1S AGREED as follows

1 DEFINITIONS AND INTERPRETATION
11 Definitions
In this Deed -
"Account” means the account of the Chargor with the Lender designated as

“Default Rate"

"Deposit”

"Event of
Default”

"Facility
Agreement”

14828547 3\hk04

the "Receipts Account” (as that account may from time to time be
re-designated or re-numbered) and includes

(a) any suspense account referred to in Clause 155
{Appropnations), and

{b) any new account opened pursuant to Clause 15 6 (New
accounts)

has the meaning given to such term in the Facility Agreement

means all or any of the amounts now or from tme to time after
the date of this Deed deposited by or on behalf of the Chargor to
the credit of the Account, and all other amounts which at any tme
may be standing to the credit of the Account, together with any
interest accrued or accruing from time to time on any of those
amounts and ali nghts of the Chargor in respect of those
amounts or the Account

has the meaming given to it in the Facility Agreement

means the credit agreement made between Sackville Property
Investments Limited and the Lender dated 17 July 2007 as
amended and restated by (1) a Credit Agreement Amendment
and Restatement Agreement dated 23 July 2007, (1) a Second
Credit Agreement Amendment and Restatement Agreement
dated 5 September 2007, (m) a Thrd Credit Agreement
Amendment and Restatement Agreement dated 19 October
2007, (v) a Fourth Credt Agreement Amendment and




12

13

Restatement Agreement dated 18 December 2008 and (v} a Fifth
Credit Agreement Amendment and Restatement Agreement
dated on or around the date of this Deed and as may be further
amended, restated, vaned, supplemented, replaced and/or
novated from time to time

"Finance has the meaning given to it in the Facility Agreement
Documents”

"LPA" means the Law of Property Act 1925

"Obligors” has the meaning given to such term in the Facility Agreement
"Regulations” means the Financial Collateral Arrangements (No 2) Regulations

2003 (S 12003/2336) or equivalent legislation in any applicable
junsdiction bnnging into effect Directive 2002/47/EC on financial
collateral arrangements and "Regulation” means any of them

"Rights” means nghts, benefits, powers, privileges, authonties, discretions
and remedies (in each case, of any nature whatsoever)

"Secured means all moneys and habilities due, owing or payable by the

Liabilities" Obhgors to the Lender (in each case whether present or future,
alone or jointly, jointly or severally, with any other person whether
actually or contingently and whether as prnincipal, surety or
otherwise)

"Secunty" means any mortgage, pledge, lien, charge, security assignment,
hypothecation, standard secunty, secunty trust, encumbrance or
secunty interest and any other agreement or arrangement
entered into to create or confer security over any asset or which
has a similar effect

"Security means the penod beginning on the date of this Deed and ending

Period” on the date on which the Lender 1s satisfied that the Secured
Liabilities have been irrevocably and uncondibionally paid and
discharged in full and all faciites which might give nse to
Secured Liabilties have terminated

Incorporation of terms

Unless the context otherwise requires or unfess defined wn this Deed, all words and
expressions defined or whose (nterpretation 1s provided for in the Facility Agreement
have the same meanings 1n this Deed

Interpretation

The principles of interpretation set out In clause 12 (Construction) of the Facility
Agreement shall apply to this Deed insofar as they are relevant to it and in this Deed,
unless the context otherwise requires, a reference 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, restated or replaced
(however fundamentally) and includes any increase In, extension of, or change to, any
facilty made avallable under that Finance Document or other agreement or
Instrument

14828547 3\hk04
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21

22

31

32

41

42

Effect as a deed

This Deed shall take effect as a deed even if if 1s signed under hand on behalf of the
Lender

COVENANT TO PAY
Secured Liabilities

The Chargor covenants that it will on demand pay and discharge any or all of the
Secured Liabilites when due

Interest

The Chargor covenants to pay interest on any sum demanded in accordance with
Clause 2 1 (Secured Liabiities) until payment (both before and after judgment) at the
Default Rate

SECURITY

Charge

As a continuing security for payment of the Secured Liabilities, the Chargor with full
title guarantee charges to the Lender by way of first fixed charge, the Account, all its
present and future right, title and interest in and to the Account and the Deposit

Payment of the Deposit

Regardless of the terms on which moneys are credited to the Account, the Deposit will
not accrue due or be payable to the Chargor until

321 the Secured Liabilities have been paid and discharged in full, and

322 the Lender 15 under any obligation to make banking or other faciities
availlable to the Chargor,

and unt! that time the Chargor shall not request, demand or clam to be enttled to
withdraw the Deposit except (without prejudice to the Lender's nghts under this Deed)
as the Lender may in its absolute discretion from time to time permit

ACCOUNTS

Notification and Variation

The Chargor, during the subsistence of this Deed, shall not, without the Lender's pnor
written consent, permit or agree to any vanation of the nghts attaching to the Account
or close the Account

Blocked Accounts

421 The Chargor shall not be enttled to withdraw or otherwise transfer any credit
balance from time to time on the Account

422 The Lender shall, upon the occurrence of an Event of Defauit which is
continuing, be entitted without notice to exercise from time to time all nghts,
powers and remedies held by 1t as chargee of the Account and to -

(a) demand and recewe all and any monies due under or ansing out of
the Account, and

14828547 3thk04
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(b) exercise all such nghts as the Chargor were then entitled to
exercise n relation to the Account or might, but for the terms of this
Deed, exercise

43 Notices of Charge

431 The Chargor shall promptly deliver to the Lender (or to any other bank or
financial institution with which the Chargor opens or maintains the Account if
such bank or financial institution i1s not the Lender) a notice of charge, n
form and substance satisfactory to the Lender, duly executed by or on behalf
of the Chargor and acknowledged by the Lender (or the bank or financial
institution with which the Account is opened or maintained)

432 The execution of this Deed by the Chargor and the Lender shall constitute
notice to the Lender of the charge created over the Account and
acknowledgment of such notice by the Lender

5 SET OFF
51 Rights of Lender

The Lender may at any time and from tme to ime without notice to the Chargor take

all or any of the following steps

511 open a new account in the name of the Chargor and debit that account, or
debit an existing account of the Chargor with an amount of up to the
Secured Liabilites, and

512 set off all or any part of the Deposit aganst all or any of the Secured
Liabilties by applying the Deposit in or towards payment of all or any of the
Secured Liabilities

52 Apphcation

The Lender's nghts under Clause 5 1 (Rights of Lender) apply -

521 whether or not any demand has been made under this Deed, or any hability
concerned has fallen due for payment,

522 whether or not any credit balance 1s Immediately avaiable or subject to any
restriction,

523 irespective of the currencies 1 which any bhalance or hability s
denominated, and the Lender may, for the purpose of exercising its rights,
elect to convert any sum or hability 10 one currency into any other at its spot
rate applying at or about 11 00am on the date of conversion, and

524 in respect of any Secured Liabilties owed by the Chargor, however ansing

6 REPRESENTATIONS BY THE CHARGOR

The Chargor makes the representations set out n Clause 19 (Representations) of the

Facility Agreement by reference to the facts and circumstances ex:sting at the date of

this Deed

7 POSITIVE COVENANTS
The covenants in this Clause 7 remain In force from the date of this Deed untll the
expiry of the Secunty Period
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71 Third Party Claims
The Chargor shall promptly inform the Lender of any claim or notice relating to the
Account or the Deposit which it receives from any third party

72 Payments without deduction
The Chargor covenants with the Lender that all payments to be made by it under this
Deed shall be calculated and be made without (and free and clear of any deducton
for) set-off or counterclaim

8 NEGATIVE COVENANTS
The covenants in this Clause 8 remain in force from the date of this Deed until the
expiry of the Secunty Period

81 Security
The Chargor shall not create or permit to subsist any Security over the Account or any
of the Deposit, nor do anything else prohibited by clause 22 3 (Negative pledge) of the
Facility Agreement

82 Disposal
The Chargor shall not enter into or agree to enter into a single transaction or a senes
of transactions (whether related or not and whether voluntary or involuntary) to sell,
lease, license, sub-license, transfer or otherwise dispose of the Account or any of the
Deposit except as permitted by clause 22 5 (Disposals) of the Faciity Agreement

83 Preservation of the Deposit
The Chargor shall not take any Secunty in connection with its habiity under this Deed
from any guarantee of, or provider of Security for, any of the Secured Liabilities

9 FURTHER ASSURANCE

91 Further assurance
The Chargor shall promptly do whatever the Lender requires -
g11 to perfect or protect the Security created or expressed to be created by this

Deed, or its prnionty, or
912 to facilitate the reahsation of the Deposit or the exercise of any nghts vested
in the Lender,

including executing any transfer, conveyance, charge, assignment or assurance of the
Account or the Deposit (whether to the Lender or its nominees or otherwise), making
any registration and giving any notice, order or direction

92 Documents
The Chargor shall promptly execute and/or deliver to the Lender such documents
relating to the Account and the Deposit as the Lender requires

14828547 k04



10 DEMAND AND ENFORCEMENT
101 Enforcement
The Security created by this Deed shail become enforceable upon -
1011 the occurrence of an Event of Default which 1s continuing,
1012 any request being made by the Chargor to the Lender for the Lender to
exercise any other power or nght available to 1t
102 Powers on enforcement
At any tme after the Security created by this Deed has become enforceable, the
Lender may (without prejudice to any other nghts and remedies and without notice to
the Chargor) do all or any of the following -
1021  apply the Deposit in or towards satisfaction of the Secured Liabilities, and
1022 exercise all the powers and nghts which may be exercisable by the
beneficial owner of the Account or the Deposit and all other powers and
nghts conferred on mortgagees by the LPA, as varied and extended by this
Deed, without the restnctions contained in sections 103 or 109(1) of the LPA,
103 Delegation
The Lender may delegate in any manner to any person any nghts exercisable by the
Lender under any Finance Document Any such delegation may be made upon such
terms and conditions (including power to sub-deiegate) as the Lender thinks fit
11 APPLICATION OF MONEYS
111 Apphcation of moneys
All sums received by virtue of this Deed and/or any other Secunty Documents by the
Lender shall, subject to the payment of any claim having pnonty to this Deed, be paid
or applied in the following order of priority -
1111 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses curred and payments made by the Lender
{iIncluding legal expenses), together with interest at the Default Rate (both
before and after judgment) from the date those amounts became due until
the date they are irrevocably paid in full or other person entitled to It,
1112 secondly, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Lender,
1113 thirdly, in or towards payment of the Secured Liabilities in accordance with
the Facihty Agreement, and
1114 fourthly, in the payment of the surplus {if any), to the Chargor or any other
person entitled to it,
and section 108(8) of the LPA shall not apply
14828547 3\hk04
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POWER OF ATTORNEY

121 Appointment
The Chargor rrevocably and by way of secunty apponts -
1211 the Lender, and
1212 any delegate or sub-delegate of, or other person nominated in writing by, an
officer of the Lender,
severally as the Chargor's attorney and attorneys with power to do any act, and
execute and deliver any deed or other document, on behalf of and in the name of the
Chargor, which the Chargor could be required to do or execute under any provision of
this Deed, or which the Lender in its sole optnion may consider necessary or desirable
for perfecting its title to any of the Deposit or enabling the Lender to exercise any of its
nghts or powers under this Deed
122 Ratification
The Chargor ratifies and confirms and agrees to ratify and confirm whatever any
attorney appointed pursuant to Clause 12 1 {Appointment)y does or purports to do In
the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 12 1 (Appointment)
13 PROTECTION OF THE LENDER
131 No hability
The Lender shall not, nor shall any of its officers, employees or delegates, be liable in
respect of any cost, liability, expense, loss or damage which anses out of the exercise,
or attempted or purported exercise of, or the failure to exercise, any of their respective
rights under this Deed, including, without imitation
1311 for any action taken in relation to the Account or the Deposit including the
selection of periods for any time deposit of termination of any such period
before its due date of matunty, or
1312 for any loss resulting from any fluctuation 1n exchange rates or in connection
with any purchase of currencies
132 Not mortgagee In possession
Without prejudice to any other provision of this Deed, none of the Lender or any of its
officers or employees shall be liable or responsible -
1321 to account as mortgagee in possession,
1322 for any loss on realisation of the Account or the Deposit, or
1323 for any other default or omission for which a mortgagee in possession might
be liable
133 Indemnity
The Chargor shall indemnify and keep indemnified the Lender and its respective
officers, employees and delegates, against all claims, costs, expenses and habilihes
incurred by them In respect of all or any of the following -
1331 any act or omission by any of them in relation to the Account or all or any of
the Depostt,
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1332 any payment relating to or in respect of the Account or all or any of the
Deposit which 1s made at any time by any of them,

1333 any stamp, registration or stmilar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deed,

1334 exercising or purporting to exercise or faling to exercise any of the rnights,
powers and discretions conferred on them or permitted under this Deed,

1335 any breach by the Chargor of any of its covenants or other obligations to the
Lender or any other Ftnance Party,

except In the case of gross negligence or wilful misconduct on the part of that person

134 Interest
The Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 13 {Protection of the Lender) from the date on which the lhability was incurred
to the date of actual payment (both before and after judgment)
135 Indemnity out of the Deposit
The Lender, the other Finance Parties, and therr respective officers, employees and
delegates shall be entitled to be indemnified out of the Deposit in respect of the
actions, proceedings, demands, claims, costs, expenses and liabilities referred to In
Clause 13 3 {Indemnity)
136 Continuing protection
The provisions of this Clause 13 (Protection of the Lender} shall continue in full force
and effect notwithstanding any release or discharge of this Deed
14 PROVISIONS RELATING TO THE LENDER
141 Powers and discretions
The nghts, powers and discretions given to the Lender in this Deed -
1411 may be exercised as often as, and in such manner as, the Lender thinks fit,
1442 are cumulative, and are not exclusive of any of its nghts under the general
law, and
1413 may only be wawved in writing and specifically, and any delay n exercising,
or non-exercise of, any nght, 1s not a waver of it
142 Trusts
The perpetuity period for any trusts constituted by this Deed shalil be 125 years
143 Undertaking
1431 Subject to clause 14 3 2 below, the Lender shall withdraw from, and apply
amounts standing to the credit of, the Account, in or towards payment of the
Secured Liabilities in accordance with the terms of the Facility Agreement
1432 The Lender shall not be obliged to make a withdrawal from the Account in
accordance with clause 14 3 1 above If
14828547 3\hk04



(a) there are insufficient funds standing to the credit of the Account to
satisfy the Secured Liabilbes in full on the dates and m the
amounts that such Secured Liabilities are due to be paid by the
Borrower in accordance with the Facility Agreement, and

(b) a Default 1s continuing or the representations and warranties In
Clause 13 (Representations and Warrantes) of the Facility
Agreement (other than the representations at Clause 138
{Insolvency), 13 8 (No default) and 13 11 (No breach of laws) of
the Facility Agreement) are not correct and will not be correct
immediately after the withdrawal

15 PRESERVATION OF SECURITY
151 Continuing Security

This Deed shall be a continuing secunty to the Lender and shall remain in force until

expressly discharged in wnting by the Lender notwithstanding any intermediate

settlement of account or other matter or thing whatsoever
152 Additional Secunty

This Deed 1s without prejudice and in addition to, and shall not merge with, any other

nght, remedy or Secunty of any kind which the Lender may have now or at any time n

the future for or in respect of any of the Secured Liabilities

153 Waiver of Defences

Neither the Secunty created by this Deed nor the cbligations of the Chargor under this

Deed will be affected by an act, cmisston, matter or thing which, but for this Clause,

would reduce, release or prejudice that Secunty or any of those cbligations (whether

or not known to it or the Lender

1531 any time, waiver or consent granted te, or composttion with, any Obhigor or
other person,

1532 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

1533 the taking, vanaton, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nghts
against, or Secunty over, assets of any Obligor or other person or any non-
presentation or non-observance of any formalty or other requrement In
respect of any instrument or any falure to realise the full value of any
Security,

1534 anyincapacity or lack of power, authorty or legal personalty of or dissolution
or change Iin the members or status of any Obligor or any other person,

i535 any amendment {however fundamental), replacement, vanation, novaton,
assignment or the avoidance or termination of a Finance Document or any
other document or Security,

1536 any unenforceability, illegality or nvalidity of any obligation of, or any
Secunty created by, any person under any Finance Document or any other
document, or

1537 annsolvency, iquidation, administration or similar procedure
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155

156

157

158

Immediate recourse

The Chargor waives any night it may have of first requinng any Finance Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rnights of
Security or claim payment from any person before claiming from the Chargor under
this Deed This waiver applies rrespective of any law or any provision of a Finance
Document to the contrary

Appropriations
Durning the Security Penod the Lender may -

1551 refrain from applying or enforcing any monies, Security or rights held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 11 (Apphcation of moneys), apply and
enforce the same in such manner and order as it sees fit (whether against
the Secured Liabilities or otherwtse) and the Chargor shall not be entitled to
the same, and

1552 hold in an interest-bearing suspense account any moneys received from the
Chargor on or account of the Secured Liabilities

New Accounts

If the Lender or any other Finance Party recetves notice (whether actual or otherwise)
of any subsequent Security over or affecting the Deposit or if a petition is presented or
a resolution passed in relation to the winding up of the Chargor, it may open a new
account or accounts for the Borrower If the Lender does not open a new account or
accounts immediately it shall nevertheless be treated as if it had done so at the time
when the relevant event occurred, and as from that time all payments made by the
Borrower to the Lender shall be credited or be treated as having been credited the
new account or accounts and shall not operate to reduce the Secured Liabilities

Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land
Registration Act 2002 the Lender confirms that it shall make further advances to the
Chargor on the terms and subject to the conditions of the Finance Documents
Deferral of Chargor's rights

During the Security Period and unless the Lender otherwise directs, the Chargor shall
not exercise any nghts which it may have by reason of performance by its obligations
under this Deed or the enforcement of the Secunty created by this Deed -

1581 to receve or claim payment from, or be indemnified by an Obligor,

1582 to claim any contribution from any guarantor of, or provider of Secunty in
respect of, any Obligor's obligations under the Finance Documents,

1583 to take the benefit (iIn whole or in part and whether by way of subrogation or
otherwise) of any nghts of the Lender under any Finance Document or of
any guarantee or Secunty taken pursuant to, or in connection with, the
Finance Documents by the Lender,

1584 to exercise any nght of set-off against any Obligor, andfor

1585 toclaim or prove as a creditor of any Obligor in competition with the Lender
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10



16 RELEASE
161 Release

Upon the irevocable and unconditional payment and discharge in full of the Secured

Liabiities to the satsfaction of the Lender and the termination of al! facilittes which

might give nise to Secured Liabiities, the Lender shall, or shall procure that its

appointees will, at the request and cost of the Chargor release the Account and the

Deposit from this Deed

162 Reinstatement

If the Lender considers that any amount paid or credited to the Lender under any

Finance Document (whether in respect of the obligations of any Obligor or any

Secunty for those obligations or otherwise) 1s capable of being avoided, reduced or

otherwise set aside -

1621 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabilities have been irrevocably and
unconditionally paid and discharged, and

1622 the labiity of the Chargor and the Secunty created by this Deed shall
continue as 1f that amount had not been paid or credited

16 3 Consolidation
Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed

17 MISCELLANEOUS PROVISIONS

171 Severabity

If any prowision of this Deed 1s illegal, invalid or unenforceable n any junisdiction, that

shall not affect -

1711 the validity or enforceability of any other provision, in any junsdiction, or

1712 the vahdity or enforceability of that partcular prowvision, in any other
Junisdiction

17 2 Amendments and vanations

This Deed shall remain n full force and effect notwithstanding any amendment,

restatement, novation or supplementation of the Finance Documents (including any

increase In the amount of the Secured Liabilities)
173 Remedies and waivers
No faslure to exercise, nor any delay in exercising, on the part of the Lender, any nght
or remedy under this Deed shall operate as a waiver, nor shall any single or partal
exercise of any night or remedy prevent any further or other exercise or the exercise of
any other nght or remedy The nghts and remedies provided in this Deed are
cumulative and not exclusive of any rights or remedies provide by law
17 4 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
14828547 3hk04
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18

19

20

201

202

21

22

23

231

ASSIGNMENT BY LENDER

The Lender may at any time, without the consent of the Chargor, assign or transfer the
whole or, as the case may be, any part of the Lender's Rights under this Deed to any
person to whom the whaole or any part of any of the Lender's nghts under the Facility
Agreement shall be assigned or transferred

NO ASSIGNMENT BY CHARGOR

The Chargor may not assign any of its nghts or transfer any of its nghts or obligations
under this Deed

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The Lender, any Receiver and therr respechive officers, employees and agents may
enfarce any term of this Deed which purperts to confer a benefit on that person, but no
other person who 1s not a party to this Deed has any night under the Contracts (Rights
of Third Parties) Act 1999 to enfarce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of any Finance Document, the Lender, any Receiver and
any delegate may rescind, vary, waive, release, assign, novate or otherwise dispose
of all or any of ther respective nghts or obligatons under this Deed without the
consent of any persen who 1s not a party to this Deed

NOTICES

The provisions of clause 30 (Notices) of the Faciity Agreement shall apply equally to
this Deed

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction of English Courts

2311 The courts of England have exclusive junsdiction to settle any Dispute
(including a Dispute regarding the existence, validity or termination of thts
Deed or any non-contractual obligation ansing out of or in connection with
this Deed) (a "Dispute”)

2312 The Partes agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to
the contrary

2313 This Clause 23 1 (Junsdiction of English Courts) 1s for the benefit of the
Lender only As a result, the Lender shall not be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction  To the
extent allowed by law, the Lender may take concurrent proceedings in any
number of junsdictions

EXECUTED AS A DEED and delivered on the date appearing at the beginning of this Deed
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¢
The Lender
SIGNED by

® THE ROYAL BANK OF SCOTLAND PLC
acting by a duly authonsed signatory

o

in the presence of -

Signature of witness _
®

Name Hexsher Peotel
Occupation TeAinvES. Sou e (T

Address

The Chargor

EXECUTED (but not delivered until

the date hereof) AS A DEED by
SACKVILLE PROPERTY INVESTMENTS
LIMITED

acting by two directors or a director and the
® Company Secretary

14828547 3\hk04

Duly Authonsed Signatory

PINSENT MASONS LLP
SOLICITORS

PRINCES EXCHANGE

1 EARL GREY STREET
EDINBURGH

EH3 9AQ

Director

Director/Company Secretary
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M
THIS DEED 1s made on 3s LCL.’ 2013

BETWEEN

(1) THE ROYAL BANK OF SCOTLAND PLC (the "Lender"), and

(2) SACKVILLE PROPERTY INVESTMENTS LIMITED company number 06230958
whose registered office 1s at 1 London Street, Reading, Berkshire RG1 4QW
{the "Chargor")

RECITALS

A The Lender has made credit facilities avalable to the Chargor on the terms of the
Facility Agreement.

B The Chargor has agreed to provide Security to secure the payment and discharge of
the Secured Liabilities

C The Chargor acknowledges that the Lender requires the Deposit to be maintained as
a condition to the continued avallabihty of the banking or other facilities available
under the Finance Documents

IT IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION
11 Definitions
In thus Deed -
"Account” means the account of the Chargor with the Lender designated as

the "Recepts Account” {as that account may from time to time be
re-designated or re-numbered) and includes

€)] any suspense account referred to in Clause 155
{Appropriations), and

(b) any new account opened pursuant to Clause 15 6 (New
accounts)
"Default Rate" has the meaning given to such term in the Facility Agreement
"Deposit” means all or any of the amounts now or from time to tme after

the date of this Deed deposited by or on behalf of the Chargor to
the credit of the Account, and all other amounts which at any time
may be standing to the credit of the Account, together with any
interest accrued or accruing from time to tme on any of those
amounts and all nghts of the Chargor in respect of those
amounts or the Account

“Event of has the meaning given to it in the Facility Agreement

Default”

"Facility means the credit agreement made between Sackville Property
Agreement” Investments Limited and the Lender dated 17 July 2007 as

amended and restated by (1) 2 Credit Agreement Amendment
and Restatement Agreement dated 23 July 2007, (1) a Second
Credit Agreement Amendment and Restatement Agreement
dated 5 September 2007, (m) a Thrrd Credit Agreement
Amendment and Restatement Agreement dated 19 October
2007, (wv) a Fourth Credit Agreement Amendment and

14828547 3\hk04



12

13

Restatement Agreement dated 18 December 2008 and (v) a Fifth
Credit Agreement Amendment and Restatement Agreement
dated on or around the date of this Deed and as may be further
amended, restaled, vaned, supplemented, replaced andfor
novated from tme to time

"Finance has the meaning given to it in the Facility Agreement
Documents”

"LPA" means the Law of Property Act 1925

"Obligors™ has the meaning given to such term in the Facility Agreement
"Regulations™ means the Financial Collateral Arrangements (No 2) Regulations

2003 (S 12003/2336) or eguivalent legislation in any applicable
junsdiction bringing into effect Directive 2002/47/EC on financial
collateral arrangements and "Regulation” means any of them

"Rights” means rights, benefits, powers, privileges, authorities, discretions
and remedies (In each case, of any nature whatsoever)

"Secured means all moneys and habiities due, owing or payable by the

Liabilities” Obligors to the Lender (in each case whether present or future,

alone or jointly, jomtly or severally, with any other person whether
actually or contingently and whether as principal, surety or
otherwise)

"Secunty” means any morigage, pledge, Yien, charge, secunty assignment,
hypothecation, standard security, secunty trust, encumbrance or
security nterest and any other agreement or arrangement
entered into to create or confer security over any asset or which
has a sundar effect

"Security means the period beginning on the date of this Deed and ending

Period” on the date on which the Lender 1s satisfied that the Secured
Liabilittes have been mrevecably and unconditionally paid and
discharged in full and all faciitres which might give rise to
Secured Liabilities have terminated

Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and
expressions defined or whose interpretation s provided for in the Faciity Agreement
have the same meanings n this Deed

interpretation

The principies of interpretation set out n clause 12 (Construction) of the Facility
Agreement shall apply to this Deed nsofar as they are relevant to it and in this Deed,
unless the context otherwise requires, a reference to a "Finance Document” or any
other agreement or instrument 1s a reference to that Finance Document or other
agreement or instrument as amended, novated, supplemented, restated or replaced
(however fundamentally) and includes any increase In, extension of, or change to, any
facilly made avalable under that Finance Document or other agreement or
instrument
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14 Effect as a deed
This Deed shall take effect as a deed even if it 1s signed under hand on behalf of the
Lender
2 COVENANT TO PAY
21 Secured Liabhhties
The Chargor covenants that it will on demand pay and discharge any or all of the
Secured Liabilities when due
22 Interest
The Chargor covenants to pay interest on any sum demanded in accordance with
Clause 2 1 (Secured Liabilities) untl payment (both before and after judgment) at the
Default Rate
3 SECURITY
31 Charge
As a continuing security for payment of the Secured Liabihties, the Chargor with full
title guarantee charges to the Lender by way of first fixed charge, the Account, all its
present and future nght, title and mmterest in and to the Account and the Deposit
32 Payment of the Deposit
Regardless of the terms on which moneys are credited to the Account, the Deposit will
not accrue due or be payable to the Chargor until
321 the Secured Liabilities have been paid and discharged in full, and
322 the Lender 1s under any obligation to make banking or other facilities
avallable to the Chargor,
and untl that time the Chargor shall not request, demand or claim to be entitled to
withdraw the Deposit except (without prejudice to the Lender's nghts under this Deed)
as the Lender may in i1s absolute discretion from tme to time permit
4 ACCOUNTS
41 Notification and Varnation
The Chargor, during the subsistence of this Deed, shall not, without the Lender's prior
written consent, permit or agree to any vanation of the rnights attaching to the Account
or close the Account
42 Blocked Accounts
421 The Chargor shall not be entitied to withdraw or otherwise transfer any credit
balance from time to time on the Account
422 The Lender shall, upon the occurrence of an Event of Default which 1s
continuing, be entitied without notice to exercise from time to time all nghts,
powers and remedies held by it as chargee of the Account and to -
(a) demand and receive all and any monies due under or ansing out of
the Account, and
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(b} exercise all such nights as the Chargor were then entitled to
exercise In relation to the Account or might, but for the terms of this
Deed, exercise

43 Notices of Charge

431 The Chargor shall promptly deliver to the Lender (or to any other bank or
financial institution with which the Chargor opens or mantains the Account f
such bank or financial institution 15 not the Lender) a notice of charge, n
form and substance satisfactory to the Lender, duly executed by or on behalf
of the Chargor and acknowledged by the Lender (or the bank or financial
Institution with which the Account 1s opened or maintained)

432 The execution of this Deed by the Chargor and the Lender shall constitute
notice to the Lender of the charge created over the Account and
acknowledgment of such notice by the Lender

5 SET OFF
51 Rights of Lender

The Lender may at any time and from time to time without notice to the Chargor take

all or any of the foltowing steps

511 open a new account in the name of the Chargor and debit that account, or
debit an existing account of the Chargor with an amount of up to the
Secured Liabilities, and

512 set off all or any part of the Deposit against all or any of the Secured
Liabiliies by applying the Deposit in or towards payment of all or any of the
Secured Liabilities

52 Application

The Lender's rights under Clause 5 1 (Rights of Lender) apply -

521 whether or not any demand has been made under this Deed, or any liability
concerned has fallen due for payment,

522 whether or not any credit balance ts immediately available or subject to any
restriction,

523 rrespective  of the currencies in which any balance or lability s
denominated, and the Lender may, for the purpose of exercising its rights,
elect to convert any sum or hability iIn one currency imnto any other at its spot
rate applying at or about 11 00am on the date of conversion, and

524 In respect of any Secured Liabilities owed by the Chargor, however arising

6 REPRESENTATIONS BY THE CHARGOR

The Chargor makes the representations set out in Clause 19 (Representations) of the

Facility Agreement by reference to the facts and circumstances existing at the date of

this Deed

7 POSITIVE COVENANTS
The covenants n this Clause 7 remain i force from the date of this Deed until the
expiry of the Secunty Penod
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71

72

81

82

83

91

92

Third Party Claims

The Chargor shall promptly inform the Lender of any claim or notice relating to the
Account or the Deposit which it receives from any third party

Payments without deduction

The Chargor covenants with the Lender that all payments to be made by it under this
Deed shall be calculated and be made without (and free and clear of any deduction
for) set-off or counterclaim

NEGATIVE COVENANTS

The covenants in this Clause 8 remain in force from the date of this Deed untll the
expiry of the Secunty Period

Secunty

The Chargor shall not create or permit to subsist any Secunity over the Account or any
of the Deposit, nor do anything else prohibited by clause 22 3 (Negative pledge) of the
Facility Agreement

Disposal

The Chargor shall not enter into or agree to enter into a single fransaction or a series
of transactions (whether refated or not and whether voluntary or involuntary) to sell,
lease, iicense, sub-license, transfer or otherwise dispose of the Account or any of the
Deposit except as permitted by clause 22 5 (Disposals) of the Facility Agreement

Preservation of the Deposit

The Chargor shall not take any Security in connection with its hability under this Deed
from any guarantee of, or provider of Secunty for, any of the Secured Liabilities

FURTHER ASSURANCE
Further assurance
The Chargor shall promplly do whatever the Lender requires -

911 ic perfect or protect the Secunty crealed or expressed o be created by this
Deed, or its prionity, or

912 to facilitate the reahsation of the Deposit or the exercise of any rights vested
n the Lender,

ncluding executing any transfer, conveyance, charge, assignment or assurance of the
Account or the Deposit (whether 1o the Lender or its nominees or otherwise), making
any registration and giving any notice, order or direction

Documents

The Chargor shall promptly execute andfor deliver to the Lender such documents
relating to the Account and the Deposit as the Lender requires
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10 DEMAND AND ENFORCEMENT

101 Enforcement
The Securty created by this Deed shall become enforceable upon -
1011 the occurrence of an Event of Default which 1s continuing,

1012 any request being made by the Chargor to the Lender for the Lender to
exercise any other power or right available to it

102 Powers on enforcement

At any time after the Secunty created by this Deed has become enforceable, the
Lender may (without prejudice to any other rights and remedies and without notice to
the Chargor) do all or any of the following -

1021 apply the Deposit in or towards satisfaction of the Secured Liabilities, and

1022 exercise all the powers and nghts which may be exercisable by the
beneficial owner of the Account or the Deposit and all other powers and
rights conferred an mortgagees by the LPA, as varied and extended by this
Deed, without the restrictions contained in sections 103 or 109(1) of the LPA,

103 Delegation

The Lender may delegate in any manner to any person any rights exercisable by the
Lender under any Finance Document Any such delegation may be made upon such
terms and conditions (including power to sub-delegate) as the Lender thinks fit

11 APPLICATION OF MONEYS
111 Application of moneys

All sums recewved by virtue of this Deed and/or any other Secunty Documents by the
Lender shall, subject to the payment of any claim having priority to this Deed, be paid
or appled in the following order of priority -

1111 first, in or towards satisfachon pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Lender
(intluding legal expenses), together with mterest at the Default Rate (both
before and after judgment) from the date those amounts became due until
the date they are rrevocably paid in full or other person entitled to it,

1112 secondly, in or towards the payment pro rata of, or the prowvision pro rata
for, any unpaid fees, commission or remuneration of the Lender,

1113 thirdly, in or towards payment of the Secured Liabilities in accordance with
the Facility Agreement, and

1114 fourthly, in the payment of the surpfus {if any), to the Chargor or any other
person entitled to i,

and section 109(8) of the LPA shall nct apply
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121

122

13

131

132

133

POWER OF ATTORNEY

Appomintment

The Chargor irrevocably and by way of secunty appoints -
1211 the Lender, and

1212 any delegate or sub-delegate of, or other person nominated in writing by, an
officer of the Lender,

severally as the Chargor's atiorney and attorneys with power to do any act, and
execute and deliver any deed or other document, on behalf of and in the name of the
Chargor, which the Chargor couid be required to do or execute under any provision of
this Deed, or which the Lender in its sole opinion may consider necessary or desirable
for perfecting its title to any of the Deposit or enabling the Lender to exercise any of its
rights or powers under thus Deed

Ratification

The Chargor ratifies and confirms and agrees to ralfy and confirm whatever any

attorney appointed pursuant to Clause 12 1 (Appomntment) does or purporis to do in

the exercise or purported exercise of all or any of the powers, acts or other matters

referred to in Clause 12 1 (Appomntment)

PROTECTION OF THE LENDER

No liabihty

The Lender shall not, nor shall any of its officers, employees or delegates, be liable in

respect of any cost, liability, expense, loss or damage which arises out of the exercise,

or attempted or purported exercise of, or the falure to exercise, any of therr respective

rights under this Deed, including, without mitation

1311 for any action taken in relation to the Account or the Deposit including the
selection of pertods for any time deposit of termination of any such period
before its due date of matunty, or

1312 for any loss resulting from any fluctuation in exchange rates or n connection
wrth any purchase of currencies

Not mortgagee n possession

Without prejudice to any other provision of this Deed, none of the Lender or any of its
officers or employees shall be liable or responsible -

1321 to account as mortgagee in possession,
1322 for any loss on reahsation of the Account or the Deposi, or

1323 for any other default or omission for which a merigagee in possession might
be hable

Indemnity

The Chargor shall indemnfy and keep indemnified the Lender and its respective
officers, employees and delegates, against all claims, costs, expenses and liabiities
incurred by them in respect of all or any of the following -

1331 any act or omission by any of them in relation to the Account or all or any of
the Deposit,
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134

135

136

14

141

142

143

1332 any payment relating to or in respect of the Account or all or any of the
Deposit which 1s made at any time by any of them,

1333 any stamp, registration or similar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deed,

1334 exercising or purporting to exercise or faling to exercise any of the rights,
powers and discretions conferred on them or permitted under this Deed,

1335 any breach by the Chargor of any of its covenants or other obligations to the
Lender or any other Finance Party,

except In the case of gross negligence or wilful misconduct on the part of that persan
interest

The Chargor shall pay interest at the Default Rate on the sums payable under this
Clause 13 (Protection of the Lender) from the date on which the hability was incurred
to the date of actual payment (both before and after judgment)

Indemnity out of the Deposit

The Lender, the other Finance Parties, and therr respective officers, employees and
delegates shall be entiled to be indemnified out of the Deposit in respect of the
actions, proceedings, demands, claims, costs, expenses and lLabiities referred to In
Clause 13 3 (Indemnity)

Continuing protection

The provisions of this Clause 13 (Profection of the Lender) shall continue n full force
and effect notwithstanding any release or discharge of this Deed

PROVISIONS RELATING TO THE LENDER

Powers and discretions

The rights, powers and discretions given to the Lender in this Deed -

1411 may be exercised as often as, and in such manner as, the Lender thinks fit,

1412 are cumulative, and are not excluswve of any of its nghts under the general
law, and

1413 may only be waived in wrnting and specifically, and any delay in exercising,
or non-exercise of, any nght, 1s not a waiver of it

Trusts

The perpeturty penod for any trusts constituted by this Deed shall be 125 years

Undertaking

1431  Subject 1o clause 14 3 2 below, the Lender shall withdraw from, and apply
amounts standing to the credit of, the Account, In or towards payment of the

Secured Liabilities in accordance with the terms of the Facility Agreement

1432 The Lender shall not be obliged to make a withdrawal from the Account in
accordance with clause 14 3 1 above If
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(a) there are insufficient funds standing to the credit of the Account to
satisfy the Secured Liabihties in full on the dates and in the
amounts that such Secured Liabilties are due to be paid by the
Borrower in accordance with the Faciity Agreement, and

(b) a Default 1s continiing or the representations and warranties in
Clause 13 (Representations and Warranties) of the Faciity
Agreement (other than the representations at Ciause 138
{Insoilvency), 13 9 (No default) and 13 11 (No breach of laws) of
the Facility Agreement) are not correct and will not be correct
immedhately after the withdrawal

15 PRESERVATION OF SECURITY
151 Continuing Securnity

This Deed shall be a continuing secunty to the Lender and shall remain in force until
expressly discharged n wnting by the bLender notwithstanding any intermediate
settlement of account or other matter or thing whatsoever

152 Additional Security

This Deed 1s without prejudice and in addition to, and shall not merge with, any other
nght, remedy or Secunity of any kind which the Lender may have now or at any time 1n
the future for or mn respect of any of the Secured Liabilibes

153 Waiver of Defences

Neither the Secunty created by this Deed nor the obligations of the Chargor under this
Deed will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Security or any of those obligations (whether
or not known to 1t or the Lender

. 1531 any time, warver or consent granted to, or compositton with, any Obligor or
other person,

1532 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person,

1533 the taking, vanation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nights
against, or Security over, assets of any Obligor or other persen or any non-
presentation or non-observance of any formalty or other requirement In
respect of any mstrument or any failure to realise the full value of any
Security,

1534 any incapacty or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Obhgor or any other person,

1535 any amendment (however fundamental), replacement, variation, novation,
assignment or the avowdance or termination of a Finance Document or any
other document or Security,

1536 any unenforceabilty, illegality or invalidity of any obligation of, or any
Security created by, any person under any Finance Document or any other
document, or

1537  aninsolvency, hiqguidation, admimstration or similar procedure
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15 4 iImmediate recourse

The Chargor waives any nght it may have of first requinng any Finance Party (or any
trustee or agent on its behalf) to proceed against or enforce any other nghts of
Security or claim payment from any person before claiming from the Chargor under
this Deed This waiver applies rrespective of any law or any provision of a Finance
Document to the contrary

155 Appropriations
During the Secunty Period the Lender may -

1551 refrain from applying or enforcing any monies, Security or rnights held or
received by it (or any trustee or agent on ds behalf) in respect of the Secured
Liabilities, or, subject to Clause 11 (Appfication of moneys), apply and
enforce the same in such manner and order as it sees fit (whether against
the Secured Liatiblies or otherwise) and the Chargor shall not be entitled to
the same, and

1552 hold in an interest-bearing suspense account any moneys received from the
Chargor on or account of the Secured Liabilities

156 New Accounts

If the Lender or any other Finance Party receives notice (whether actual or otherwise)
of any subsequent Secunty over or affecting the Depostt or if a petitton 1$ presented or
a resolution passed in relation to the winding up of the Chargor, it may open a new
account or accounts for the Borrower if the Lender does not apen a new account or
accounts immediately it shall nevertheless be treated as if it had done so at the time
when the relevant event occurred, and as from that time all payments made by the
Borrower to the Lender shall be credited or be treated as having been credited the
new account or accounts and shail not operate to reduce the Secured Liabilities

167 Tacking
For the purposes of section 94(1) of the LPA and section49(3) of the Land
Regrstration Act 2002 the Lender confirms that it shall make further advances to the
Chargor on the terms and subject to the conditions of the Finance Documents

158 Deferral of Chargor's rights
Duning the Secunity Period and unless the Lender otherwise directs, the Chargor shall
not exercise any rights which it may have by reason of performance by its obligations
under this Deed or the enforcement of the Secunty created by this Deed -

1581 toreceive or claim payment from, or be indemnrfied by an Obligor,

1582 1o clam any contribution from any guarantor of, or provider of Security In
respect of, any Obligor's obligations under the Finance Documents,

1583 to take the benefit (In whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under any Finance Document or of
any guarantee or Secunty taken pursuant to, or in connection with, the
Finance Documents by the Lender,

1584 toexercise any nght of set-off against any Obligor, andfor

15856 to claim or prove as a creditor of any Obligor In competition with the Lender
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16

16 1

16 2

16 3

17

171

17 2

173

174

RELEASE
Release

Upon the irevocable and unconditional payment and discharge in full of the Secured
Liabihties to the satisfaction of the Lender and the termination of all faciities which
might give nse to Secured Liabiities, the Lender shall, or shall procure that its
appointees will, at the request and cost of the Chargor release the Account and the
Deposit from this Deed

Reinstatement

If the Lender considers that any amount paid or credited to the Lender under any

Finance Document (whether in respect of the obligations of any Obligor or any

Secunty for those obligations or otherwise) 1s capable of being avorded, reduced or

otherwise set aside -

1621  that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabhtes have been wrevocably and
unconditionally paid and discharged, and

1622 the habiity of the Chargor and the Securty created by this Deed shall
continue as if that amount had not been paid or credited

Consolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed

MISCELLANEOUS PROVISIONS
Severabiiity

If any provision of this Deed 1s illegal, invald or unenforceable in any jurisdiction, that
shall not affect -

1711 the validity or enforceability of any other provision, in any junisdiction, or

1712 the valdity or enforceability of that particular provision, i any other
junsdiction

Amendments and variations

This Deed shall remain in full force and effect notwithstanding any amendment,
restatement, novation or supplementation of the Finance Documents (including any
increase in the amount of the Secured Liabilities)

Remedies and waivers

No faiture to exercise, nor any delay in exercising, on the part of the Lender, any right
or remedy under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any nght or remedy prevent any further or other exercise or the exercise of
any other nght or remedy The nghts and remedies provided in this Deed are
cumulative and not exclusive of any rnights or remedies provide by law

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

14828547 3\hk04

1



18

19

20

201

202

21

22

23

231

ASSIGNMENT BY LENDER

The Lender may at any time, without the consent of the Chargor, assign or transfer the
whole or, as the case may be, any part of the Lender's Rights under this Deed to any
person to whom the whole or any part of any of the Lender's rights under the Facility
Agreement shall be assigned or transferred

NO ASSIGNMENT BY CHARGOR

The Chargor may not assign any of its nghts or transfer any of is nights or obligations
under this Deed

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The Lender, any Recewver and therr respective officers, employees and agents may
enforce any term of this Deed which purports to confer a benefit on that person, but no
other person who 1s not a party to this Deed has any nght under the Contracts {Rights
of Thurd Parties) Act 1989 to enforce or to enjoy the benefit of any term of this Deed

Notwithstanding any term of any Finance Document, the Lender, any Recewer and
any delegate may rescind, vary, waive, release, assign, novate or otherwise dispose
of all or any of ther respective nghts or obligations under this Deed without the
consent of any person who 1s not a party to this Deed

NOTICES

The provisions of clause 30 (Notices) of the Facility Agreement shall apply equally to
this Deed

GOVERNING LAW

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

ENFORCEMENT
Jurisdrction of English Courts

2311 The courts of England have exclusive ursdictton to settle any Dispute
(including a Dispute regarding the existence, validity or termination of this
Deed or any non-contractual obligation arising out of or In connection with
this Deed) (a "Dispute”)

2312 The Parties agree that the courls of England are the most appropnate and
converient courts to settle Disputes and accordingly no Party will argue to
the contrary

2313 This Clause 231 (Jurisdiction of Enghish Courts) 1s for the benefit of the
Lender only As a result. the Lender shall not be prevented frem taking
proceedings relating to a Dispute in any other courts with Junsdiction To the
extent allowed by law, the Lender may take concurrent proceedings n any
number of junsdictions

EXECUTED AS A DEED and delivered on the date appearing at the beginning of this Deed
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The Lender
SIGNED by

THE ROYAL BANK OF SCOTLAND PLC
acting by a duly authornised signatory

in the presence of -
Signature of witness
Name

Occupation

Address

The Chargor

EXECUTED (but not delivered untii

the date hereof) AS A DEED by
SACKVILLE PROPERTY INVESTMENTS
LIMITED

acting by two directors or a director and the
Company Secretary
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Duly Authonsed Signatory

N o Nt Nt? Vs

|
|

Director/Company Secretary
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