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In accordance with
Sections 859A and

MRO1 /Q-l

8594 of the Companies
Act 2006 Particulars of a charge 4
Companies House
A fee1s payable with this form You can use the WebFiling service 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 s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by an register a charge whe © mememsmachaies aov ik
instrument instrument Use form

You must enclose a certified copy of the instrument with this fo
scanned and placed en the public record

This form must he delivered to the Registrar for registration ]
21 days beginning with the day after the date of creation of the
delvered outside of the 21 days it will be rejected unless it1s a
a court order extending the time for delivery
“A29VDTTS*
Ab2 #13

05/06/2013

COMPANIES HOUSE -
!

Company number

Company details |L]J |
]

0 FFFFFITW 5 Filling in this form

Please complete in typescript

Company name in full

Sackville Properties (Normanton) Limited or in bold black caprtals

All fields are mandatory unless

specified or indicated by *

Charge creation date

Charge creation date

slo lols [2[of1]s

Names of perseons, security agents or trustees entitled to the charge

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

entitled to the charge
Name 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

I:] | confirm that there are more than four persons, secunty agents ar
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

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

Descrniption

None

Continuation page
Please use a continuation page If you
need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty ever any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

x Yes
No

Floating charge

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

Yes Continue
x No GotoSection?7

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

D Yes

Negative Pledge

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

X Yes
No

15367751 1\kh27
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MRO1

Particulars of a charge

H Trustee statement ©
You may tick the box If the company named i Section 1 1s acting as trustee of | @ This statement may be filed after
the property or undertaking which 1s the subject of the charge the registration of the charge (use
|:| form MROB)

H Signature

I Please sign the form here

Signature Signature

X  Pewend Moueny UL X

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

15367751 1\kh27 04/13 Version 1 0




MRO1

Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be avalable on the
public record You do not have to show any details
here hut, if nene are given, we will send the certificate
to the company's Registered Office address

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

How to pay

Contact name Kate Hardwidge

| Company name PInsent Masons LLP

| Address 30 Crown Place

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

E Where to send

’ Post town London

l County/Region

lpostcodelEICIZIAI '4|E|S
| Country

I DX

| Tetephone 0207 490 6479

Certificate

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

Checklist

We may return forms completed incorrectly or with
information missing

Please make sure you have remembered the
following

1 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 3,5,6,7& 8

You have given a description in Section 4, if
appropnate

You have signed the form

You have enclosed the cormrect fee

ooO0 O O b0 4o a0

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

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For compames registered 1n Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6273907

Charge code: 0627 3907 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th May 2013 and created by SACKVILLE PROPERTIES
(NORMANTON) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 5th June 2013

Given at Companies House, _Cardlff on 7th June 2013

OF ¢,
«"'& %4,

0 .
T
trg g

Comparnies House

4‘0:_‘. REG’J‘
A

Ay, o
L anp w¥°

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



EXECUTION VERSION

DATED 33\' L/Qw) 2013

(1) THE ASSIGNORS

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

ASSIGNMENT OF SUBORDINATED LOANS

We certify that save for material

redacted pursuant to s 859G of the
Companies Act 2008 this copy instrumentis a
carrect copy of the onginal instrument

Psed Magons 2P 3/6/ 200

O

Pinsent Masons
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Y-
THIS DEED 1s made on 2013

BETWEEN

(0 THE ASSIGNORS whose names, registered numbers and registered offices (where applicable)
are set out In Schedule 1 (each an "Assignor” and together the "Assignors™), and

(2) THE ROYAL BANK OF SCOTLAND PLC {as defined below) (the "Lender")

RECITALS

{A) The Lender has agreed to make credit faciliies avalable on the terms of the Facility Agreement

(B) The Assignors have agreed to prowvide Secunty to the Lender to secure the payment and

discharge of the Secured Liabilities

IT IS AGREED as follows -

1 DEFINITIONS AND INTERPRETATION
11 In this Deed -
"Borrower" Sackville Property Investments Limied (registered number
06230958)
"Business Day" means a day (other than a Saturday or a Sunday) on which banks

are open for business in London

"Charged Property” means all the property, assets and undertaking of the Assignors
which from time to time are, or are expressed to be, the subject of
the Secunty created in favour of the Lender by or pursuant to this

Deed
"Default Rate" has the meaming given to such term in the Facility Agreement
"Faciity 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) & Third Credit Agreement Amendment and
Restatement Agreement dated 19 October 2007, (iv) a Fourth
Credit Agreement Amendment and 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, vared,
supplemented, replaced and/or novated from time to time

“Finance Documents” has the meaning grven to such term in the Facility Agreement
"LPA" means the Law of Property Act 1925
"Notice of Assignment” means a notice of assignment in the form set out in Schedule 3

(Form of Notice of Assignment)

"Obligors" has the meaning given to such term in the Facility Agreement
"Receriver” means any receiver, receiver and manager or administrative
14828870 2ANk04 1




recewver of the whole or any part of the Charged Property

"Related Rights" means in relation to any Charged Property
(a) the proceeds of sale of any part of that Charged
Property,
{b) all nghts, benefits, claims, contracts, warranties,

remedies, security or indemnities n respect of that
Charged Property, and

(c) any moneys and proceeds paid or payable tn respect of
that Charged Property

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

"Secured Liabilities” means all moneys and liabilitles due, owing or payable by the
Obligors 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 principal, surety or
otherwise)

"Secunty Period” means the period beginning on the date of this Deed and ending
on the date on which the Lender 1s satisfied that all the Secured
Liabilities have been uncondtionally and irrevocably paid and
discharged in full and all facilities which might give nise to Secured
Liabilities have terminated

"Subordinated Loans" means the loan agreements detals of which are set out in
Schedule 2 (Subordinated Loans) and any other document or
agreement evidencing or recording the terms of any Subordinated
Debt

"Subordinated Deht" has the meaning given to such term n the Facility Agreement
12 incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and expressions
defined or whose interpretation 1s provided for in the Facility Agreement have the same meanings
in this Deed

13 Interpretation

The principles of interpretation set out in clause 1 2 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 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 facility made available under that Finance Document or other agreement or
instrument and includes any increase in, extension of or change to any faciity made available
under that Finance Document or other agreement or instrument

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

4828870 2hko4 2




21

22

31

32

33

41

COVENANT TO PAY
Secured Liabihties

Each Assignor covenants that it will on demand pay and discharge any or all of the Secured
Liabilities when due

Interest

Each Assignor covenants to pay interest to the Lender upon any sum demanded in accordance
with Clause 2 1 {Secured Liabiities) until payment (both before and after any judgment) at the
Default Rate

SECURITY
Assignment

As a continuing secunty for payment of the Secured Liabilities, each Assignor with full title
guarantee -

311 assigns all its present and future nght, title and mnterest in and to, and all benefits
accruing under or in connection with the Subordinated Loans and all Related Rights
absolutely in favour of the Lender subject to a proviso for reassignment on redemption,
and

312 to the extent not assigned or effectively assigned by Clause 3 1 1, charges by way of
first fixed charge in favour of the Lender all its present and future nght, title and interest
in and te, and all benefits accruing under or In connection with the Subordinated Loans
and all Related Rights

Dealings

321 Until a Default occurs, but subject always to Clauses 4 (Undertakings) and 5
{Restrictions and further assurances), the Assignors may continue to deal with each
other party to the Subordinated Loans

322 Upon the occurrence of a Default, the Assignors shall have no further nght to deal with
each other party to the Subordinated Loans and the Lender may notify each such other
party that it should deal only with the Lender

Trust

If or to the extent that for any reason the assignment or charging of any Charged Property 15
prohibited, the Assignors shall hold it on trust for the Lender

UNDERTAKINGS

The covenants n this Clause 4 (Undertakings) remain in force from the date of this Deed until the
end of the Security Period

The Assignors shall -

411 supply to the Lender all information, accounts and records necessary to enable the
Lender to verify all sums payable under the Subordinated Loans,

412 provide the Lender promptly upon request with any document in its possession, custody
or control and provide or assist the Lender in obtaning any document or information
which it may require in refation to the Subordinated Loans, and

14828870 2thk04 3




42

43

44

51

413 deliver {or procure delivery of) to the Lender duly executed Notices of Assignment and
acknowledgements of such Notices of Assignment by the party to whom it 1s addressed
on the date of this Deed and promptly upon entering into any other document in relation
to the Subordinated Loans after the date of this Deed

Conduct of claims
The Assignors -

421 shall promptly notify the Lender of any aciual, threatened or anticipated claim retating to
any Subordinated Loans, and shall not, without the Lender's prior written consent,
compromise or settle any claim relating to the Suberdinated Loans,

422 shall not, without the Lender's prior written consent, commence any proceedings or
refer any dispute to arbitration in connection with the Subordinated Loans, and

423 authorise the Lender at any time and in any manner (whether in the Lender's name or
such Assignor's name) to take, submit to arbitration, institute, stay, settle or discontinue
any proceedings relating to any claim under the Subordinated Loans

Payments without deduction

The Assignors shall calculate and make all payments under this Deed without (and free and clear
of any deduction for) set-off or counterclaim

Assignors remain hable

The Assignors shall remain liable to perform all their obligations under the Subordinated Loans
and the Lender shall be under no obligation or liability as a result of any faillure by any Assignor
to perform those obligations

REPRESENTATIONS
Each Assignor represents and warrants to the Lender that -

511 it 1s the sole and absclute legal and beneficial owner of, and has good and valid title to
its Charged Property,

512 lo the best of its knowledge and belef there 1s no law, decree or similar enaciment
binding the Assignors and no prowision in any corporate document, mortgage,
indenture, trust deed, contract or agreement binding on the Assignors or affecting any
of therr property which would conflict with or prevent the Assignors from assigning the
Charged Property or providing Secunty in respect of the Charged Property on the terms
and conditions set out in this Deed or which would prevent the Assignors from
observing any of their obligations contained in this Deed,

513 it has the power and capacity to enter into, perform and deliver this Deed and the
transactions contemplated by this Deed,

514 no litgation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to
prevent the Assignors from accepting and performing any of their obligations under this
Deed, have {to the best of ther knowledge and belief) been started or threatened
against the Assignors,

515 no Security exasts on, over or with respect to any of its Charged Property other than
permitted by this Deed,

516 it has not sold, transferred, lent, assigned, parted with its interest in, disposed of,
granted any option in respect of or otherwise dealt with any of its Rights, titie and
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52

61

62

63

64

65

interest in and to the Charged Property, or agreed to do any of the foregoing (otherwise
than permitied by this Deed), and

517 as at the date of this Deed 1t has not taken any action nor have any steps been taken or
legal proceedings been started or threatened agamnst it for winding-up, dissolution or re-
organisation, the enforcement of any Secunity over its assets nor for the appointment of
a receiver, administrative recetver, administrator, trustee or similar officer of it or of any
of its assets, nor for a moratorium over creditor action

Each of the above representations and warranties will be correct and complied with in all
respects at all tmes dunng the continuance of the Security as if repeated then by reference to
the then existing circumstances

RESTRICTIONS AND FURTHER ASSURANCE

Secunty

The Assignors shall not create or permit to subsist any Secunty over any Charged Property, nor
do anything else prohibited by clause 22 3 (Negative pledge) of the Facility Agreement

Disposal

The Assignors shall not enter into or agree to enter into a single transaction or a series of
transactions (whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub license, transfer or otherwise dispose of any Charged Property except as permitted by
clause 22 5 (Disposals) of the Facility Agreement

General

The Assignors shall not (and shall not agree to) -

631 amend, supplement, substitute, rescind or cancel the Subordinated Loans or any
maternial provision of the Subordinated Loans,

632 release any obligation under the Subordinated Loans, or waive any matenal breach of
the Subordinated Loans,

633 make any claim that the Subordinated Loans s frustrated,

634 permit any party to the Subordinated Loans, or transfer any of thewr obhigations, under
the Subordinated Loans, and

635 take or omit to take any action, the taking or omission of which might result in any
alteration or impairment of any of the nghts created by the Subordinated Loans or this
Deed, nor exercise any right or power conferred on it by the Subordinated Loans (in
any manner adverse to the interests of the Lender)

Preservation of Contracts

The Assignors shall not take any Security In connection with their hability under this Deed from
any guarantor of, or provider of Security for, any of the Secured Liabilities

Preservation of rights

The Assignors shall not do, permit or suffer or to be done anything which may prevent the Lender
{or any person claiming title through the Lender) from exercising the rights of the Assignors
(including any right to receve payments) under all or any part of the Subordinated Loans
following the occurrence of a Default
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66 Further assurance

The Assignors shall promptly do whatever the Lender requires -

661 to perfect or protect the Security created or expressed to be created by this Deed, or its
priority, or

662 to facilitate the realisation of the Charged Property or the exercise of any rnights vested
in the Lender or any Recewer,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged

Property (whether to the Lender or its nominees or otherwise), making any registration and giving

any notice, order ar direction

7 DEMAND AND ENFORCEMENT
71 Enforcement

The Security created by this Deed shall become enforceable upon -

711 the occurrence of an Event of Default which 15 continuing,

712 the occurrence of any event described In clause 7 2 (Change of Control) of the Facility
Agreement,

713 any request being made by any Assignor to the Lender for the appointment of a
Recewver or an administrator, or for the Lender to exercise any other power or right
avallable to it

72 Powers on enforcement

At any time 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 any Assignor) do all or

any of the following -

721 exercise the power of sale under section 101 of the LPA together with ali other powers
and rnights conferred on mortgagees by the LPA, as vanied and extended by this Deed,
without the restrictions contained 1in sections 103 or 109(1) of the LPA,

722 apply any sums payable under the Subordinated Loans in or towards satisfaction of the
Secured Liabilities),

723 exercise all the powers and rights of any Assignor under the Subordinated Loans, and

724 subject to Clause 8 1 (Method of appointment or removal), appoint one or more
persons to be a Receiver or Receivers of all or any of the Charged Property

73 Disposal of the Charged Property

In exercising the powers referred to in Clause 7 2 (Powers on enforcement), the Lender or any

Receiver may sell or dispose of all or any of the Charged Property at the times, in the manner

and order, on the terms and conditions and for the consideration determined by it

74 Same rights as Receiver

Any nghts conferred by any Finance Document upon a Receiver may be exercised by the Lender

or to the extent permitted by law, an administrator, after the Security created by this Deed has

become enforceable, whether or not the Lender shall have taken possession or appointed a

Receiver of the Charged Property
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81

82

83

84

85

86

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

RECEIVERS

Method of appointment or removal

Every appointment or removal of a Recewver, any delegate or any other person by the Lender
under this Deed shall be in writing under the hand of any officer or manager of the Lender
(subject to any requirement for a court order in the case of the removal of an administrative
recemver)

Removal

The Lender may (subject to the application of section 45 of the Insolvency Act 1986) remove any
person from office In relation to all or any part of the Charged Property of which he 1s the
Recewver and at any time (before or after any person shall have vacated office or ceased to act
as Recewer In respect of any of such Charged Property) appoint a further or other Recelver or
Receivers over all or any part of such Charged Property

Powers

Every Receiver shall have and be entitled to exercise all the powers -

831 of the Lender under this Deed,

832 conferred by the LPA on mortgagees in possession and on receivers appointed under
the LPA,

833 of an administrative recewver set out in Schedule 1 to the Insolvency Act 1986, whether
or not the Receiver is an administrative recetver,

834 in relation to any Charged Property, which he would have If he were its only beneficial
owner, and

835 to do all things incidental or conducive to any functions, powers, authorities or
discretions conferred or vested in the Recever

Receiver as agent

The Recewver shall be the agent of each Assignor (which shall be solely hable for ¢s acts,
defaults, remuneration, losses and habilities) unless and until any Assignor goes into liquidation,
from which time he shall act as principal and shall not become the agent of such Assignor

Joint or several

If two or more persons are appointed as Recewvers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary)} each of
them may exercise Individually all the powers and discretions conferred on Receivers by this
Deed

Receiver's remuneration

Every Receiver shall be entitied to remuneration for his services at a rate to be fixed by the
Lender and the maximum rate specified in section 108(6) of the LPA shall not apply
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10

101

102

1"

111

APPLICATION OF MONEYS
Apphcation of moneys

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

911 first, in or towards satisfaction pro rata of, or the provision pro rata for, all cosls,
charges and expenses incurred and payments made by the Lender in relation to the
Securty Documents, or by any Recewver (including legal expenses), together with
interest at the Default Rate {(both before and after udgment) from the date those
amounts became due until the date they are rrevocably paid in full or other person
entitled to it,

912 secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commussion or remuneration of the Lender or any Recerver,

913 thirdly, in or towards payment of the Secured Liabihties in accordance with the Facility
Agreement,

914 fourthly, in the payment of the surplus {If any), to the Assignors or any other person
entitled to i,

and section 109(8) of the LPA shall not apply

POWER OF ATTORNEY

Appointment

The Assignors rrevocably and by way of secunty appoint -

1011 the Lender {whether or not a Recewer has been appointed},

1012 any delegate or sub delegate of, or other person nominated in writing by, an officer of
the Lender, and

1013 (as a separate appointment) each Receiver,

severally as the Assignors' 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 each Assignor which the
Assignors could be required to do or execute under any prowvision of this Deed, or which the
Lender in its sole opinion may consider necessary or desirable for perfecting its title to any of the
Charged Property or enabling the Lender or the Receiver to exercise any of its nights or powers
under this Deed

Ratification

The Assignors ratify and confirm and agree to ratify and confirm whatever any attorney appointed
pursuant to Clause 10 1 (Appomtment) 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 101
(Appointment)

CONSOCLIDATION
Combination of accounts
In addiion to any general lien, nght to combine accounts, nght of set-off or other nght which it

may at any ime have, the Lender may at any time, without notice to the Assignors, combine or
consalidate all or any accounts which it then has in relation to the Assignors (in whatever name)
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121

122

123

13

131

and any Secured Liabilities owed by the Assignors to it, andfor set-off or transfer any amounts
standing to the credit of one or more accounts of the Assignors in or towards satisfaction of any
Secured Liabiities owed 1t on any other account or otherwise

Application

The Lenders's nights under Clause 11 1 (Combination of accounts) apply -

1121  whether or not any demand has been made under this Deed, or any hability concerned
has fallen due for payment,

1122 whether or not any credit balance 1s iImmediately available or subject to any restriction,

1123 rrespective of the currencies in which any balance or liabihty 1s denominated, and the
Lender may, for the purpose of exercising Its rights, elect to convert any sum or hability
in one currency into any other at its spot rate applying at or about 11 00am on the date
of conversion, and

1124 nrespect of any Secured Liabilities owed by the Assignors, however arising

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver which are

conferred upon the Lender, as varied and extended by this Deed, and all other powers of the

Lender, shall be deemed to anse (and the Secured Liabilities shall be deemed due and payable

for that purpose) immediately after the execution of this Deed

Purchasers

No purchaser from or other person dealing with the Lender, any person to whom 1t has delegated
any of its powers, or the Recerver, shall be concerned -

1221 to enquire whether any of the powers which the Lender or a Receiver have exercised
has arisen or become exercisable,

1222 to enquire whether the Secured Liabilities remain outstanding or whether any event has
happened to authorise the Receiver to act, or

1223 as to the proprety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shall not be impeachable by reference to
any of those matters

Receipts

All the protection to purchasers contained in sections 104 and 107 of the LPA, section 42(3) of
the Insolvency Act 1986 or in any other applicable legislation shall apply to any person
purchasing from or dealing with the Lender, any Receiver or any person to whom any of them
have delegated any of therr powers

PROTECTION OF THE LENDER AND ANY RECEIVER

No obhigation

Notwithstanding any other term of this Deed no Finance Party shall have any obligation or ability
under the Subordinated Loans by reason only of thus Deed to -
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133

134

135

136

1311 perform any of the obligations or duties of any Assignor under the Subordinated Loans,
1312 make any payment under the Subordinated Loans,

1313 present or file any clam or take any other action to collect or enforce any clam for the
payment of any sum payable under the Subordinated Loans, or

1314 make any enquines as to the nature or sufficiency of any payments received by it under
this Deed

No liability

None of the Lender, any Recetver or any of therr respective officers, employees or delegates
shall be liable in respect of any cost, hability, expense, loss or damage which anses out of the
exercise, or attempted or purported exercise of, or the failure to exercise, any of therr respective
rights under this Deed

indemnity

The Assignors shall indemnify and keep indemnified the Lender, any Receiver, and therr
respective officers, employees and delegates, against all claims, costs, expenses and liablities
ncurred by them in respect of all or any of the following -

1331 any act or omission by any of them in relation to all or any of the Charged Property,

1332 any payment relating to or in respect of alt or any of the Charged Property which 1s
made at any time by any of them,

1333 any stamp, registration or similar Tax or duty which becomes payable 1n connection
with the entry into, or the performance or enfercement of, this Deed,

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

1335 any breach by any Assignor of any of its covenants or other obligations to the Lender,
except in the case of gross negligence or wilful misconduct on the part of that person

Interest

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

Indemnity out of the Charged Property

The lender, any Recewer and ther respective officers, employees and delegates shall be
entitled to be indemnified out of the Charged Property in respect of the actions, proceedings,
demands, claims, costs, expenses and liabilities referred to in Clause 13 3 (Indemnity)
Continuing protection

The provisions of this Clause 13 (Protection of the Lender and any Recerver) shall continue in full

force and effect notwithstanding any release or discharge of this Deed or the discharge of any
Recever from cffice
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141

14 2

15

151

152

153

PROVISIONS RELATING TO THE LENDER

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,

1412 are cumulative, and are not exclusive of any of its rights under the general law, and

1413 may only be waived in writing and specifically, and any delay in exercising, or non-
exercise of, any nght, i1s not a waiver of it

Trusts

The perpetuity period for any trusts constituted by this Deed shall be 125 years
PRESERVATION OF SECURITY

Continuing Security

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

Additional Secunity

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

Waiver of Defences

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

1531 any time, waver or consenl granted to, or composition 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, varnation, 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 requirement in respect of any instrument or any falure to realise
the full value of any Securnty,

1534 any incapacity or lack of power, authonity or legal personality of or dissolution or change
in the members or status of any Obligor or any other person,

1535 any amendment (however fundamental), replacement, vanation, novation, assignment
or the avoidance or termination of a Finance Document or any other document or
Secunty,

1536 any unenforceability, illegality or invalidity of any obligahion of, or any Security created
by, any person under any Finance Document or any other docurment, or
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15656

156

157

158

159

1537 aninsolvency, hquidation, administration or similar procedure
Droit de division and droit de discussion
Each Assignor irrevocably waives and abandons any and all nghts under the laws of Jersey

(a) whether by virtue of the droit de dnaision or otherwise, to require that any hability under
the Finance Documents be divided or apportioned with any other person or reduced In
any manner whatsoever, and

(b} whether by virtue of the drort de discussion or otherwise, to require that recourse be
had to the assets of any other person before any claim i1s enforced against any
Assignor under the Finance Documents

Immediate recourse

The Assignors waive any night they may have of first requiring the Lender (or any trustee or agent
on its behalf) to proceed against or enforce any other nghts of Security or clam payment from
any person hefare claiming from the Assignors under this Deed This waiver applies irrespective
of any law or any provision of a Finance Document to the contrary

Appropnations
During the Security Period the Lender may -

1561 refrain from applying or enforcing any monies, Security or nghts held or recewed by it
{or any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject to
Clause 9 1 (Application of moneys), apply and enforce the same in such manner and
order as it sees fit (whether against the Secured Liabiities or otherwise) and the
Assignors shall not be entitled to the same, and

1562 hold in an interest-bearing suspense account any moneys received from any Assignor
on or account of the Secured Liabilities

New Accounts

If the Lender receives notice (whether actual or otherwise) of any subsequent Security over or
affecting any of the Charged Property or if a pettion 1s presented or a resolution passed In
relation to the winding up of any Assignor {or any analogous proceeding or process), It may close
the current account or accounts and/or 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 1t had done so at the tme when the relevant event occurred, and as from that time all payments
made by the Borrower to that Finance Party shall be credited or be treated as having been
credited the new account or accounts and shall not operate to reduce the Secured Liabihties

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 Borrower on the terms and subject
to the conditions of the Finance Documents

Deferral of Assignors' rights

During the Security Peniod and uniess the Lender otherwise directs, the Assignors shall not
exercise any nghts which they may have by reason of performance by ther obligations under this
Deed or the enforcement of the Security created by this Deed -

1591  to receive or claim payment from, or be indemnified by an Obligor,
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16

161

162

163

17

18

19

191

1592 1o clam any contribution from any guarantor of, or provider of Secunty in respect of,
any Oblgor's obligations under the Finance Documents,

1593 to take the benefit in 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
Security taken pursuant to, or in connection with, the Finance Documents,

1594 to exercise any nght of set-off against any Obhgor, and/or to claim or prove as a
creditor of any Obhgor in competition with the Lender

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured Liabilities to

the satisfaction of the Lender and the termination of all facilities which might give nse to Secured

Liabilites, the Lender shall, or shall procure that its appointees will, at the request and cost of the

Assignors -

1611 release the Charged Property from this Deed, and

1612 re-assign the Charged Property that has been assigned to the Lender under this Deed

Reinstatement

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

(whether in respect of the obligations of any Obligor or any Security for those obligations or

otherwise) Is capable of being avoided, reduced or otherwise set aside -

16 21 that amount shall not be considered to have been paid for the purposes of determining
whether the Secured Liabities have been wrevocably and unconditionally paid and

discharged, and

1622 the hiabiity of the Assignors and the Security 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
ASSIGNMENT BY LENDER

The Lender may at any time, without the consent of the Assignor, 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 nights under the Facility Agreement shall be assigned or
transferred

NO ASSIGNMENT BY ASSIGNOR

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

MISCELLANEOUS PROVISIONS
Severabihty

if any provision of this Deed 1s dllegal, invalid or unenforceable in any junsdiction, that shall not
affect -
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193

194

20

201

202

21

211

212

1911 the valdity or enforceability of any other provision, i any junsdiction, or

1912 the validity or enforceability of that particular provisten, in any other jurisdiction
Amendments and vanations

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

Remedies and waivers

No failure 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 partial exerctse of any rnight or
remedy prevent any further or other exercise or the exercise of any other nght or remedy The
rights and remedies provided in this Deed are cumulative and not exclusive of any rights 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

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The Lender, any Recelver 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 Third Parties) Act 1999 to
enforce or to enjoy the benefil 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 obligations under this Deed without the consent of any person who 1s not a
party to this Deed

CONMMUNICATIONS

Communications to be in Writing

Any communication given or made under or in connection with the matters contemplated by this
Deed shall be in writing

Deemed Delivery

Any such communication shall be addressed as provided in Clause 21 3 (Parties’ Detaifs) and, if
so addressed, shall be deemed to have been duly given or made as follows -

2121 if sent by persona!l delivery, upon delivery at the address of the relevant party,

2122 f sent by first class post, two Business Days after the date of posting,

2123 f sent by fax, upon receipt by the relevant party,

provided that f, In accordance with the above provisions, any such communication would

otherwise be deemed to be given or made outside working hours, such communication shalt be
deemed to be given or made at the start of the next period of working hours
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213 Parties' Details

The relevant details of each party for the purposes of this Deed, subject to Clause 21 4 (Change
of Details), are -

Party Address Fax No For the attention of
The Assignors The registered office | QNN | 12n Smith

address as specified

for each Assignor in

Schedute 1
Lender The Gemini Building, | (ENTNENEENERN) | A!'son Fyfe

24/25 St Andrew
Square, Edinburgh,
EH2 2YE

214 Change of Details

Either party may notify the other party at any time of a change to its details for the purposes of
Clause 21 3 provided that such notification shall only be effective on -

2141 the date specified in the notification as the date on which the change 1s to take place, or
2142 if no date 1s specified or the date specified 1s less than ten Business Days after the date
on which notice 1s given, the date falling ten Business Days after notice of any such
change has been given
22 GOVERNING LAW
This Deed and any non-contractual obligations ansing out of or in connection with it are governed
by English law
23 ENFORCEMENT
2311 The courts of England have exclusive junsdiction to settle any dispute arnsing out of or

2312

2313

in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obligation ansing out of or in connection
with this Deed) {a "Dispute”)

The Parties 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

This Clause 23 {Enforcement) 1s for the benefit of the Lender only As a result, no
Finance Party shall be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdicion  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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SCHEDULE 1

THE ASSIGNORS

Name Of Assignor

Registration number
{or equivalent, if any)
Junisdiction of
Incorporation

Registered Office / Address

Sackville Property Investments

06230958

1 London Street

Limited England and Wales Reading

Berkshire

RG1 40W
Sackville Properties (Thames 07531646 1 London Street
Valley) Limited England and Wales Reading

Berkshire

RG1 4QW
Sackville Properties (Cadogan 03805705 1 London Street
House) Limited England and Wales Reading

Berkshire

RG1 4QW
Sackville Properties (Cardiff) 06287530 1 London Street
Limited England and Wales Reading

Berkshire

RG1 4QW
Sackville Properttes (Port Talbot) 06287536 1 London Street
Limited England and Wales Reading

Berkshire

RG1 4QW
Sackville Properties (Swindon) 06287542 1 London Street
Limited England and Wales Reading

Berkshire

RG1 4QW
Sackville Properties (Harlow) 06287534 1 London Street
Limited England and Wales Reading

Berkshire

RG14QW
Sackville Properties {Normanton) 06273907 1 London Street
Limited England and Wales Reading

Berkshire

RG1 4QW
Sackville Properties (Deeside) 06270631 1 London Street
Limited England and Wales Reading

Berkshire

RG14QW
Sackville Properties (Ashby) 06287556 1 London Street
Limited England and Wales Reading

Berkshire

RG1 4QW
Sackville Properties (Hook} Limited | 06287534 1 London Street

England and Wales Reading

Berkshire

RG1 4QW
Bartley Wood Trustee Limited 90747 1 London Street

tsland of Jersey Reading

(as trustee of The Bartley Wood Berkshire
Unit Trust) RG1 4QW
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SCHEDULE 2

THE SUBORDINATED LCANS

Subordinated Loan

Parties

Loan agreement dated 23 July 2007

{1) Sackville Property investments Limited

(2) Sackville Properties (Cardiff) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property investments Limited

(2) Sackville Properties (Swindon) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties (Port Talbot) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties (Harlow) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties (Normanton) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties {Ashby) Limited

Loan agreement dated 26 September 2007

(1) Sackville Property Investments Limited

{2) Sackville Properties (Deeside) Limited

Loan agreement dated 19 October 2007

{1) Sackville Property Investments Limited

{(2) Sackville Properties (Hook) Limited

l.oan agreement dated 19 October 2007

{1) Sackville Property Investments Limited

(2) Bartley Wood Trustee Limited
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®
SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT
° [Assignor's headed paper]
To [ 1 Insert name and address of Counterparty]
Attention 1 ]
Date [ ]
®
Dear Sirs
NOTICE OF ASSIGNMENT - [INSERT DETAILS OF SUBORDINATED LOAN] DATED **
BETWEEN | JAND [ ] (THE "SUBORDINATED LOAN")
® 1 We refer to the Subordinated Loan
2 We notify you that -
21 under a deed dated { ] between, amongst others, us and The Royal

Bank of Scotland pic (the "Lender") we have assigned and charged to the
Lender all our nght, title and interest in and to, and all benefits accruing

® under or 1n connection with the Subordinated Loan as security for certan
obligations owed to the Lender,

22 we may nof, among other things, agree to amend, supplement, substitute,
terminate, rescind or cancel the Subordinated Loan or any matenal provision
of the Subordinated Loan, release any obligation under or In connection with

[ the Subordinated Loan or waive any material breach of the Subordinated
Loan,

23 untl you receive wnitten notice to the contrary from the Lender, you may
continue to deal with us In relation to the Subordinated Loan and credit all
moneys to which we are entited under the Subordinated Loan to the

@ following account in our name ** insert details of account]
After written notice 1s given by the Lender we will cease to have any nght to
deal with you In relation to the Subordinated Loan and from that time you
should deal only with the Lender, and

24 you are authorised to disclose information relating to the Subordinated Loan
® to the Lender on request

3 We request that you -

31 after receipt of written notice In accordance with paragraph 2 3, ensure that

all moneys to which we are entitled under the Subordinated Loan are

® credited to the account of the Lender specified in that notice (and are not
paid to us),

32 give the Lender wnitten notice of any breach of any term of the Subordinated

Loan as soon as you become aware of it, and
33 give the Lender not less than 30 days’ written notice of your terminating,

¢ rescinding or canceling/giving notice to terminate or cancel the
Subordinated Loan
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4 Please sign and return the enclosed copy of this notice to the Lender (with a copy to

us) to confirm that you

41 agree to the terms of this notice and to act in accordance with its provisions,

42 have not received notice that the Assignors assigned have their nghts under
the Subordinated Loan to a third party or created any other interest (whether
by way of secunty or otherwise) in the Subordinated Loan in favour of a third
party, and

43 have not claimed or exercised, nor do you have any outstanding nght to
claim or exercise against any Assignor, any nght of set-off, counter-claim or
other right relating to the Subordmated Loan

5 The provisions of this notice and any non-contractual obligatiens ansing cut of or In
connection with are governed by English law

Yours faithfully

For and on behalf of
[insert name of Assignor]

[on acknowledgement copy]
To The Royal Bank of Scotland plc

Copy to [insert name and address of Assignor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4

For and on behalf of
[insert name of Counterparty]

Date
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The Lender

SIGNED by
THE ROYAL BANK OF SCOTLAND PLC
acting by a duly authorised signatory

o S’ et et

Duly Authorised Signatory

in the presence of -
Signature of witness
Name

Occupation

Address

The Assignors

EXECUTED as a Deed

by SACKVILLE PROPERTY INVESTMENTS
LIMITED

acting by two directors or a director

and the Company Secretary

Director

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (THAMES
VALLEY) LIMITED

acting by two directors or a director

and the Company Secretary

R
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Director

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (CADOGAN
HOUSE) LIMITED

acting by two directors or a director

and the Company Secretary

e T Mo Vo

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (CARDIFF)
LIMITED

acting by two directors or a director

and the Company Secretary

Director -

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (PORT TALBOT)
LIMITED

acting by two directors or a director

and the Company Secretary

B
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EXECUTED as a Deed

by SACKVILLE PROPERTIES (SWINDON})
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (HARLOW)
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed
by SACKVILLE PROPERTIES {ASHBY)

14828870 k04
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Director/Company Secretary

[ e s

Director

Director/Company Secretary

L
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LIMITED )
acting by two directors or a director )
and the Company Secretary

Director

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (HOOK) LIMITED
acting by two directors or a director

and the Company Secretary

(R -

Director

Director/Company Secretary

EXECUTED as a Deed

by BARTLEY WOOD TRUSTEE LIMITED in its
capacity as the trustee of The Bartley Wood Unit
Trust

acting by a director

e et ot o

Director
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EXECUTED as a Deed

by SACKVILLE PRCPERTIES (NORMANTON)
LIMITED

acting by two directors or a director

and the Company Secretary

Director —

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (DEESIDE)
LIMITED

acting by two directors or a director

and the Company Secretary

Mt Nt Nyt g

Director

Director/Company Secretary
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THIS DEED 1s made on K¢ M% 2013

BETWEEN

(N THE ASSIGNORS whose names, registered numbers and registered offices (where applicable)
are set out in Schedule 1 {each an "Assignor” and together the "Assighors”), and

2) THE ROYAL BANK OF SCOTLAND PLC (as defined below) (the "Lender")

RECITALS

(A) The Lender has agreed to make credit facilities availlable on the terms of the Facility Agreement

(B) The Assignors have agreed to provide Securtly to the Lender to secure the payment and

discharge of the Secured Liabilities

IT IS AGREED as follows -

1 DEFINITIONS AND INTERPRETATION
11 In this Deed -
"Borrower" Sackville Property investments Limited (registered number
06230958)
"Business Day" means a day (other than a Saturday or a Sunday} on which banks

are open for business in London

"Charged Property” means all the property, assets and undertaking of the Assignors
which from time to time are, or are expressed to be, the subject of
the Secunty created in favour of the Lender by or pursuant to this

Deed
"Default Rate" has the meaning given to such term in the Facility Agreement
"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 Thud Credit Agreement Amendment and
Restatement Agreement dated 19 October 2007, {iv) a Fourth
Credit Agreement Amendment and 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 Documents™ has the meaning given to such term in the Facility Agreement
“LPA" means the Law of Property Act 1925
“Notice of Assignment" means a notice of assignment In the form set out in Schedule 3

(Form of Notice of Assignment)
"Obhgors" has the meaning given to such term in the Facility Agreement

"Receiver" means any receiver, receiver and manager or administrative
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12

13

14

recewver of the whole or any part of the Charged Property

"Related Rights” means In relation to any Charged Property
{a) the proceeds of sale of any part of that Charged
Property,
(b) all nghts, benefits, claims, contracts, warrantes,

remedies, secunty or indemnities 1n respect of that
Charged Property, and

(c) any moneys and proceeds paid or payable in respect of
that Charged Property

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

"Secured Liabilities” means all moneys and liabilities due, owing or payable by the
Obhgors to the Lender {in each case whether present or future,
alone or jointly, Jjointly or severally, with any other person whether
actually or contingently and whether as pnncipal, surety or
ctherwise)

"Security Penod"” means the pernod begtnning on the date of this Deed and ending
on the date on which the Lender is satisfied that all the Secured
Liabilties have been uncondihicnally and irrevocably paid and
discharged in full and all facilibes which might give rise to Secured
Liabilities have terminated

"Subordinated Loans" means the loan agreements details of which are set out in
Schedule 2 {Subordinated Loans) and any other document or
agreement evidencing or recording the terms of any Subordinated
Debt

"Subordinated Debt" has the meaning given to such term in the Facility Agreement
Incorporation of terms

Unless the context otherwise requires or unless defined In this Deed, all words and expressions
defined or whose interpretation i1s provided for in the Facility Agreement have the same meanings
in this Deed

Interpretation

The principles of interpretation set out in clause 1 2 of the Faciiity Agreement shall apply to this
Deed insofar as they are relevant to it and 1n this Deed, unless the context otherwise requires, a
reference {0 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 faciity made avallable under that Finance Document or other agreement or
mnstrument and includes any Increase in, extension of or change to any facility made available
under that Finance Document or other agreement or instrument

Effect as a deed

This Deed shall take effect as a deed even If it 15 signed under hand on behalf of the Lender
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22

31

32

33

41

COVENANT TO PAY
Secured Liabilities

Each Assignor covenants that it will on demand pay and discharge any or all of the Secured
Liabilities when due

Interest

Each Assignor covenants to pay interest to the Lender upon any sum demanded In accordance
with Clause 2 1 (Secured Liabilities) until payment (both before and after any judgment) at the
Default Rate

SECURITY
Assignment

As a continuing secunty for payment of the Secured Liabilites, each Assignor with full title
guarantee -

311 assigns ali its present and future nght, title and interest in and to, and all benefits
accruing under or In connection with the Subordinated Loans and all Related Rights
absolutely in favour of the Lender subject to a proviso for reassignment on redemption,
and

312 to the extent not assigned or effectively assigned by Clause 3 1 1, charges by way of
first fixed charge n favour of the Lender all its present and future nght, title and interest
in and to, and all benefits accruing under or in connection with the Subordinated Loans
and all Related Rights

Dealings

321 Untl a Defauit occurs, but subject always to Clauses 4 (Underfakings) and 5
(Restnctions and further assurances), the Assignors may continue to deal with each
other party to the Subordinated Loans

322 Upon the occurrence of a Default, the Assignors shall have no further nght to deal with
each other party to the Subordinated Loans and the Lender may notify each such other
party that it should deal only with the Lender

Trust

If or to the extent that for any reason the assignment or charging of any Charged Property is
prohibited, the Assignors shall hold 1t on trust for the Lender

UNDERTAKINGS

The covenants In this Clause 4 (Undertakings) remain in force from the date of this Deed until the
end of the Security Period

The Assignors shall -

411 supply to the Lender all information, accounts and records necessary to enable the
Lender to venfy all sums payable under the Subordinated Loans,

412 provide the Lender promptly upon request with any document in its possesston, custody
or control and provide or assist the Lender in obtaining any document or information
which it may require in relation to the Subordinated Loans, and
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43

44

51

413 deliver (or procure delivery of) to the Lender duly executed Notices of Assignment and
acknowledgements of such Notices of Assignment by the party to whom it 1s addressed
on the date of this Deed and promptly upon entening into any other document in relation
to the Subordinated Loans after the date of this Deed

Conduct of claims
The Assignors -

421 shall promptly notify the Lender of any actual, threatened or anticipated claim relating to
any Subordinated Loans, and shall not, without the Lender's prior written consent,
compromise or settle any claim relating to the Subordinated Loans,

422 shall not, without the Lender's prior wnitten consent, commence any proceedings or
refer any dispute to arbitration in connection with the Subordinated Loans, and

423 authorise the Lender at any time and in any manner {(whether in the Lender's name or
such Assignor's name) to take, submit to arbitration, institute, stay, settle or discontinue
any proceedings relating to any claim under the Subordinated Loans

Payments without deduction

The Assignors shall calculate and make all payments under ttus Deed without {and free and clear
of any deduction for) set-off or counterclaim

Assignors remain hable

The Assignors shall remain hable to perform all their obligations under the Subordinated Loans
and the Lender shall be under no obligation or liability as a result of any fallure by any Assignor
to perform those obligations

REPRESENTATIONS
Each Assignor represents and warrants to the Lender that -

511 It 1s the sole and absolute legal and beneficial owner of, and has good and vald title to
its Charged Property,

512 to the best of its knowledge and belief there 15 no law, decree or similar enactment
binding the Assignors and no provision 0 any corporate document, mortgage,
indenture, trust deed, contract or agreement binding on the Assignors or affecting any
of their property which would conflict with or prevent the Assignors from assigning the
Charged Property or providing Secunty in respect of the Charged Property on the terms
and conditions set out in this Deed or which would prevent the Assignors from
observing any of their obligations contaned n this Deed,

513 it has the power and capacity to enter into, perferm and delver this Deed and the
transactions contemplated by this Deed,

514 no lihgation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to
prevent the Assignors from accepting and performing any of ther obligations under this
Deed, have (to the best of therr knowledge and belief) been started or threatened
against the Assignors,

515 no Security exists on, over or with respect to any of its Charged Property other than
permitted by this Deed,

5186 it has not sold, transferred, lent, assigned, parted with its interest in, disposed of,
granted any option in respect of or otherwise dealt with any of its Rights, title and
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61

62

63

64

65

interest In and to the Charged Property, or agreed to do any of the foregoing {otherwise
than permitted by this Deed), and

517 as at the date of this Deed it has not taken any action nor have any steps been taken or
»  legal proceedings been started or threatened against i for winding-up, dissolution or re-
organisation, the enforcement of any Security over its assets nor for the appointment of
a recever, administrative receiver, administrator, trustee or similar officer of it or of any

of its assets, nor for a moratonium over creditor action

Each of the above representations and warranties will be correct and complied with n all
respects at all imes dunng the continuance of the Secunity as If repeated then by reference to
the then existing circumstances

RESTRICTIONS AND FURTHER ASSURANCE

Secunty

The Assignors shall not create or permit to subsist any Securnty over any Charged Property, nor
do anything else prohibited by clause 22 3 {Negafive pledge) of the Facility Agreement

Disposal

The Assignors shall not enter into or agree to enter into a single transaction or a sernes of
transactions {whether related or not and whether voluntary or involuntary) to sell, lease, license,
sub license, transfer or otherwise dispose of any Charged Property except as permitted by
clause 22 5 (Drsposals) of the Facility Agreement

General

The Assignors shall not (and shall not agree to) -

631 amend, supplement, substitute, rescind or cancel the Subordinated Loans or any
matenal provision of the Subordinated Loans,

632 release any obhgation under the Subordinated Loans, or waive any matenal breach of
the Subordinated Loans,

633 make any ciaim that the Subordinated Loans 1s frustrated,

634 permit any party to the Subordinated Loans, or transfer any of their obligations, under
the Subordinated Loans, and

635 take or omit to take any action, the taking or omission of which might result in any
alteration or impairment of any of the nghts created by the Subordinated Loans or this
Deed, nor exercise any right or power conferred on it by the Subordinated Loans (in
any manner adverse to the interests of the Lender)

Preservation of Contracts

The Assignors shall not take any Security in connection with therr liability under this Deed from
any guarantor of, or provider of Security for, any of the Secured Liabilities

Preservation of rights

The Assignors shall not do, permit or suffer or to be done anything which may prevent the Lender
{or any person claiming title through the Lender) from exercising the nghts of the Assignors
(including any rnight to recewve payments) under ali or any part of the Subordinated Loans
following the occurrence of a Default
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74

Further assurance
The Assignors shall promptly do whatever the Lender requires -

661 to perfect or protect the Secunty created or expressed to be created by this Deed, or its
prionty, or

662 to facilitate the realisation of the Charged Property or the exercise of any nghts vested
in the Lender or any Receiver,

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

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon -

711 the occurrence of an Event of Default which 1s continuing,

712 the occurrence of any event descnbed In clause 7 2 (Change of Control) of the Facility
Agreement,

713 any request being made by any Assignor to the Lender for the appointment of a
Receiver or an admunistrator, or for the Lender to exercise any other power or right
available to it

Powers on enforcement

At any tme after the Secunity created by this Deed has become enforceable, the Lender may
(without prejudice to any other nghts and remedies and without notice to any Assignor) do all or
any of the following -

721 exercise the power of sale under section 101 of the LPA together with all other powers
and nghts conferred on mortgagees by the LPA, as vared and extended by this Deed,
without the restrictions contained in sections 103 or 109(1) of the LPA,

722 apply any sums payable under the Subordinated Loans in or towards satisfaction of the
Secured Liabilities),

723 exercise all the powers and nights of any Assignor under the Subordinated Loans, and

724 subject to Clause 8 1 (Method of appointment or remaoaval), appoint one or more
persons to be a Recewver or Recewvers of all or any of the Charged Property

Disposal of the Charged Property

In exercising the powers referred to in Clause 7 2 (Powers on enforcement), the Lender or any
Recewver may sell or dispose of all or any of the Charged Property at the tmes, in the manner
and order, on the terms and conditions and for the consideration determined by it

Same rights as Receiver

Any nghts conferred by any Finance Document upon a Receiver may be exercised by the Lender
or to the extent permitted by law, an admumstrator, after the Secunty created by this Deed has
become enforceable, whether or not the Lender shall have taken possession or appointed a
Receiver of the Charged Property
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81

82
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84

85
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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 delegate} as the Lender thinks fit

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Recewver, any delegate or any other person by the Lender
under this Deed shall be in wnting under the hand of any officer or manager of the Lender
{subject to any requirement for a court order in the case of the removal of an administrative
recewver)

Removal

The Lender may (subject to the application of section 45 of the Insolvency Act 1986) remove any
person from office in relation to all or any part of the Charged Property of which he 1s the
Receiver and at any time (before or after any person shall have vacated office or ceased to act
as Recelver in respect of any of such Charged Property) appoint a further or other Receiver or
Receivers over all or any part of such Charged Property

Powers

Every Recewver shall have and be entitled to exercise all the powers -

831 of the Lender under this Deed,

832 conferred by the LPA on mortgagees in possession and on recewvers appointed under
the LPA,

833 of an administrative recewver set out in Schedule 1 to the Insolvency Act 1986, whether
or not the Recerver 1s an administrative recerver,

834 In relation to any Charged Property, which he would have if he were its only beneficial
owner, and

835 to do all things ncidental or conducive to any functions, powers, authorties or
discretions conferred or vested in the Receiver

Receiver as agent

The Recewver shall be the agent of each Assignor (which shall be solely hable for its acts,
defaults, remuneration, losses and liabilities) unless and until any Assignor goes into liquidation,
from which time he shali act as principal and shall not become the agent of such Assignor

Joint or several

If two or more persons are appointed as Recewvers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary) each of
them may exercise indwidually all the powers and discretions conferred on Recewvers by this
Deed

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by the
Lender and the maximum rate specified in section 109(6) of the LPA shall not apply
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10

101
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APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed and/or any other Securnty Documents by the Lender or
any Recewver shall, subject to the payment of any claim having priority to this Deed, be paid or
applied in the following order of prionity -

911 first, In or towards satisfaction pro rata of, or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Lender in relation to the
Secunty Documents, or by any Recewver (including legal expenses), together with
interest at the Default Rate (both befare and after judgment) from the date those
amounts became due until the date they are trrevocably pad in full or other person
entitled to it

912 secondly, n or fowards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Lender or any Recerver,

913 thirdly, in or towards payment of the Secured Liabhties in accordance with the Facility
Agreement,

914 fourthly, in the payment of the surplus (if any), to the Assignors or any other person
entitled fo i,

and section 109(8) of the LPA shall not apply

POWER OF ATTORNEY

Appointment

The Assignors irrevocably and by way of security appoint -

1011 the Lender (whether or not 2 Receiver has been appointed),

1012 any delegate or sub delegate of, or other person nominated in writing by, an officer of
the Lender, and

1013 (as a separate appointment) each Receiver,

severally as the Assignors’ 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 each Assignor which the
Assignars could 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
Charged Property or enabling the Lender or the Receiver to exercise any of its rights or powers
under this Deed

Ratification

The Assignors rahfy and cenfirm and agree to rabify and confirm whatever any attorney appointed
pursuant to Clause 10 1 {Appomtment) does or purports to do n the exercise or purported
exercise of all or any of the powers, acts or other matters referred to in Clause 101
(Appointment)

CONSOLIDATION
Combination of accounts
In addition to any general hen, rnight to combine accounts, nght of set-off or other nght which it

may at any time have, the Lender may at any tine, without notice to the Assignors, combine or
consolidate all or any accounts which it then has in refation to the Assignors (in whatever name)
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12

121

122

123

13

131

and any Secured Liabilties owed by the Assignors to it, and/or set-off or transfer any amounts
standing to the credit of one or more accounts of the Assignors in or towards satisfaction of any
Secured Liabilities owed it on any other account or otherwise

Apphlication

The Lenders's rights under Clause 11 1 (Combination of accounts) apply -

1121 whether or not any demand has been made under this Deed, or any liability concerned
has fallen due for payment,

1122 whether or not any credit balance 1s immediately available or subject to any restriction,

1123 irrespective of the currencies in which any balance or hability 15 denominated, and the
Lender may, for the purpose of exercising its nghts, elect to convert any sum or liabiiity
in one currency Into any other at its spot rate applying at or about 11 00am on the date
of conversion, and

1124 nrespect of any Secured Liabilities owed by the Assignors, however ansing

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Recetver which are

conferred upon the Lender, as vaned and extended by this Deed, and all other powers of the

Lender, shall be deemed to arise {and the Secured Liabilities shall be deemed due and payable

for that purpose) immediately after the execution of this Deed

Purchasers

No purchaser from or other person dealing with the Lender, any person to whom 1t has delegated
any of its powers, or the Receiver, shall be concerned -

1221 to enquire whether any of the powers which the Lender or a Receiver have exercised
has ansen or become exercisable,

1222 to enguire whether the Secured Liabilites remain outstanding or whether any event has
happened to authonse the Receiver to act, or

1223  as to the propriety or validity of the exercise of those powers,

and the title and positron of a purchaser or such person shall not be impeachable by reference to
any of those matters

Receipts

All the protection to purchasers contained i sections 104 and 107 of the LPA, section 42(3) of
the Insolvency Act 1986 or in any other applicable legisiation shall apply to any person
purchasing from or dealing with the Lender, any Receiver or any person to whom any of them
have delegated any of their powers

PROTECTION OF THE LENDER AND ANY RECEIVER

No obligation

Notwithstanding any other term of this Deed no Finance Party shall have any obligation or hability
under the Subordinated Loans by reason only of this Deed to -
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133

134
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136

1311  perform any of the obligations or duties of any Assignor under the Subordinated Loans,
1312 make any payment under the Subordinated Loans,

1313 present or file any claim or take any other action to collect or enforce any claim for the
payment of any sum payable under the Subordinated Loans, or

1314 make any enquires as to the nature or sufficiency of any payments recewved by it under
this Deed

No hiability

None of the Lender, any Recewver or any of therr respective officers, employees or delegates
shall be liable in respect of any cost, hability, expense, loss or damage which arises out of the
exercise, or attempted or purported exercise of, or the fatlure to exercise, any of their respective
nghts under this Deed

Indemmnity

The Assignors shall indemnify and keep indemnified the Lender, any Recewer, and their
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 ali or any of the Charged Property,

1332 any payment relating to or n respect of all or any of the Charged Property 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 failing to exercise any of the nghts, powers and
discretions conferred on them or permitted under this Deed, and

1335  any breach by any Assignor of any of its covenants or other obhgations to the Lender,
except 1n the case of gross negligence or witful misconduct on the part of that person

Interest

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

Indemnity out of the Charged Property

The Lender, any Recewver and ther respective officers, employees and delegates shall be
entitled to be indemnified out of the Charged Property in respect of the actions, proceedings,
demands, claims, costs, expenses and liabilities referred to in Clause 13 3 (Indemnity)
Continuing protection

The provisions of this Clause 13 (Protection of the Lender and any Receiver) shall continue 1n full

force and effect notwithstanding any release or discharge of this Deed or the discharge of any
Recewver from office
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PROVISIONS RELATING TO THE LENDER

Powers and discretions

The nights, powers and discretions given to the Lender in thus Deed -

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

1412 are cumulative, and are nat exclusive of any of its nghts under the general law, and

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

Trusts

The perpetuity period for any trusts constituted by this Deed shall be 125 years
PRESERVATION OF SECURITY

Continuing Secunty

This Deed shall be a continuing secunity to the Lender and shall remain in force until expressly
discharged in writing by the Lender notwithstanding any intermedtate settlement of account or
other matter or thing whatsoever

Additional Security

This Deed 1s without prejudice and in addition to, and shall not merge with, any other night,
remedy or Secunty of any kind which the Lender may have now or at any ime in the future for or
in respect of any of the Secured Liabilities

Waiver of Defences

Neither the Secunty created by this Deed nor the obligations of the Assignors 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 it or the
Lender) including -

1531 any time, wawver or consent granted to, or composition 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 nghts against, or Secunty over,
assets of any Obhgor or other person or any non-presentation or non-observance of
any formality or other requirement in respect of any instrument or any faillure to realise
the full value of any Securnity,

1534 any Iincapacity or lack of power, authonty or legal personality of or dissolution or change
In the members or status of any Obligor or any other person,

1535 any amendment {however fundamental), replacement, vanation, novation, assignment
or the avoidance or termination of a Finance Document or any other document or
Secunty,

1536 any unenforceability, illegahty or invalidity of any obligation of, or any Secunty created
by, any person under any Finance Document or any other document, or
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1537 annsolvency, iquidation, administratien or similar procedure
Droit de division and droit de discussion
Each Assignor Irrevocably waives and abandons any and ali nghts under the laws of Jersey

{(a) whether by virtue of the droit de dmvision or otherwise, to require that any hability under
the Finance Documents be dwvided or apportioned with any other person or reduced In
any manner whatsoever, and

(b) whether by wirtue of the droit de discussion or otherwise, to require that recourse be
had to the assets of any other person before any claim 1s enforced agamnst any
Assignor under the Finance Documents

Immediate recourse

The Assignors waive any right they may have of first requinng the Lender (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 Assignors under this Deed This waiver applies irrespective
of any law or any provision of a Finance Document to the contrary

Appropriations
Dunng the Secunty Period the Lender may -

1561 refrain from applying or enforcing any monies, Secunty or nghts held or received by i
(or any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject to
Clause 9 1 (Application of moneys), apply and enforce the same in such manner and
order as 1t sees fit (whether against the Secured Liabilities or otherwise) and the
Assignors shall not be entitled to the same, and

156 2 hoid in an nterest-beanng suspense account any moneys received from any Assignor
on or account of the Secured Liabilities

New Accounts

If the Lender receves notice (whether actual or otherwise) of any subsequent Security over or
affecting any of the Charged Property or if a petition 1s presented or a resolution passed in
relation to the winding up of any Assignor (or any analogous proceeding or process), it may close
the current account or accounts and/or open a new account or accounts for the Borrower  If the
Lender does not open a new account or accounts immediately & 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 that Finance Party shall be credited or be treated as having been
credited the new account or accounts and shall not operate to reduce the Secured Liabihhies

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 1t shall make further advances to the Borrower on the terms and subject
to the conditions of the Finance Documents

Deferral of Assignors’ rights

During the Securnity Peried and unless the Lender otherwise directs, the Assignors shall not
exercise any nghts which they may have by reason of performance by their obligations under this
Deed or the enforcement of the Secunty created by thus Deed -

15691 to receive or claim payment from, or be indemnified by an Obliger,
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161

162

16 3

17

18

19

181

1592 {0 claim any contribution from any guarantor of, or provider of Secunty in respect of,
any Chligor's obligations under the Finance Documents,

1583 o 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,

1594 to exercise any nght of set-off against any Obligor, and/or to claim or prove as a
creditor of any Obkgor in competition with the Lender

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge n full of the Secured Liabilities to

the satisfaction of the Lender and the termination of all facilites which might give nise to Secured

Liabilities, the Lender shall, or shall procure that its appointees will, at the request and cost of the

Assignors -

1611 release the Charged Property from this Deed, and

1612 re-assign the Charged Property that has been assigned to the Lender under this Deed

Reinstatement

If the Lender considers that any amount pad or credited to it under any Finance Document

(whether in respect of the obhgations of any Obligor or any Securnty 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 Liabillities have been irrevocably and unconditionally paid and

discharged, and

1622 the habiity of the Assignors and the Security created by this Deed shail continue as I
that amount had not been paid or credited

Consolidation

Section 93 of the LPA dealing with the consolidation of martgages shall not apply to this Deed
ASSIGNMENT BY LENDER

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

NO ASSIGNMENT BY ASSIGNCR

The Assignor may not assign any of its nghts or transfer any of its nghts or cbligations under this
Deed

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Deed 1s tllegal, invalid or unenforceable in any junsdiction, that shall not
affect -
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193

194

20
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21

212

1911 the validity or enforceabtty of any other provision, in any junsdiction, or

1912 the valdity or enforceability of that particular prowision, 1n any other junsdiction
Amendments and vanations

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 Liabihties)

Remedies and waivers

No fallure 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 cumuiative and not exclusive of any nghts or
remedtes 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

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The Lender, any Recewver and therr respective officers, employees and agents may enferce 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 Third Parties) Act 1999 to
enforce or to enjoy the benefit of any term of this Deed

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

COMMUNICATIONS

Communications to be in Writing

Any communication given or made under or in connection with the matters conternplated by this
Deed shall be in writing

Deemed Delivery

Any such communication shall be addressed as provided in Clause 21 3 {Parties’ Detads) and, If
s0 addressed, shall be deemed to have been duly given or made as follows -

2121 f sent by personal delivery, upon delivery at the address of the relevant party,

2122 fsent by first class post, two Business Days after the date of posting,

2123 if sent by fax, upon receipt by the relevant party,

provided that if, in accordance with the above prowvisions, any such commumnication would

otherwise be deemed to be given or made outside working hours, such communication shall be
deemed to be given or made at the start of the next penod of working hours
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213 Parties' Details

The relevant detatls of each party for the purposes of this Deed, subject to Clause 21 4 (Change
of Defails), are -

Party

Address Fax No. For the attention of

The Assignors The registered office | VNS | lan Smith

address as specified
for each Assignor In
Schedule 1

Lender

The Gemini Buildmng, Alison Fyfe
24/25 St Andrew
Square, Edinburgh,
EH2 2YE

214 Change of Details

Either party may notify the other party at any time of a change to its details for the purposes of
Clause 21 3 provided that such notification shall only be effective on -

2141 the date specified in the notification as the date on which the change s to take place, or
2142 if no date is specified or the date specified Is less than ten Business Days after the date
on which notice I1s given, the date falling ten Business Days after notice of any such
change has been given
22 GOVERNING LAW
This Deed and any non-contractual obligations arising out of or in connection with it are governed
by Enghsh law
23 ENFORCEMENT
2311 The courts of England have exclusive junsdiction to settle any dispute arnising out of or

2312

2313

in connection with this Deed (including a dispute regarding the existence, valdity or
termination of this Deed or any non-contractual obligation ansing cut of or in connection
with this Deed) (a "Dispute")

The Parties 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

This Clause 23 (Enforcement) 1s for the benefit of the Lender only As a resulf, no
Finance Party shall be prevented from taking proceedings relating to a Dispute 1n any
other courts with junsdiction  To the extent allowed by law, the Lender may take
concurrent proceedings in any number of jurisdictions

EXECUTED AS A DEED AND DELIVERED on the date appeanng at the beginning of this Deed

14828870 2\nk04
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SCHEDULE 1

THE ASSIGNORS

Name Of Assignor

Registration number
{or equivalent, if any)
Jurisdiction of
Incorporation

Registered Office / Address

Sackville Property Investments

06230958

1 London Street

Limited England and Wales Reading
Berkshire
RG1 4QW
Sackville Properties (Thames 07531646 1 London Street
Valley) Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties (Cadogan 03805705 1 London Street
House) Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties (Cardiff) 06287530 1 London Street
Limited England and Wales Reading
Berkshire
RG1 4QwW
Sackville Properties (Port Talbot) 06287536 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackwville Properties (Swindon) 06287542 1 London Street
Limited England and Wales Reading
Berkshire
RG1 4QW
Sackville Properties (Harlow) 06287534 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties (Normanton) 06273807 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties (Deeside) 06270631 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties {Ashby) 06287556 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties (Hook} Limited | 06287534 1 London Street
England and Wales Reading
Berkshire
RG1 4QwW
Bartley Wood Trustee Limited 90747 1 London Street
Island of Jersey Reading
{as trustee of The Bartley Wood Berkshire
Unit Trust) RG14QW

14828870 24hk04
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SCHEDULE 2

THE SUBORDINATED LOANS

Subordinated Loan

Parties

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties {Cardiff) Limited

Loan agreement dated 23 July 2007

(1} Sackville Property Investments Limited

{2) Sackville Properties (Swindon) Limited

L.oan agreement dated 23 July 2007

{1) Sackville Property Investments Limited

(2) Sackville Properties {Port Talbot) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties (Harlow) Limited

Loan agreement dated 23 July 2007

{1) Sackville Property Investments Limited

(2) Sackwville Properties {Normanton} Limited

Loan agreement dated 23 July 2007

(1) Sackwville Property Investments Limited

(2) Sackville Properties (Ashby) Limited

Loan agreement dated 26 September 2007

{1) Sackville Property Investments Limited

(2) Sackville Properties {Deeside) Limited

Loan agreement dated 19 October 2007

(1)} Sackville Property Investrments Limited

(2) Sackville Properties {Hook) Limited

Loan agreement dated 19 October 2007

{1) Sackville Property Investments Limited

(2) Bartley Wood Trustee Lirited

14828870 21hk04
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To

Attention

Date

Dear Sirs

[

SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT
[Assignor's headed paper]
] [insert name and address of Counterparty]
]
]

NCTICE OF ASSIGNMENT - [INSERT DETAILS OF SUBQRDINATED LOAN] DATED **

BETWEEN [

1AND [ ] (THE "SUBORDINATED LOAN")

1 We refer to the Subordinated Loan

2 We notify you that -

21

22

23

24

under a deed dated | ] between, amongst others, us and The Royal
Bank of Scotland plc (the "Lender”) we have assigned and charged to the
Lender all cur nght, title and interest in and to, and all benefits accruing
under or in connection with the Subordinated Loan as secunty for certain
obligations owed to the Lender,

we may not, among other things, agree to amend, supplement, substitute,
terminate, rescind or cancel the Subordinated Loan or any matenal provision
of the Subordinated Loan, release any obhgaticn under or in connection with
the Subordinated Loan or waive any material breach of the Subordinated
Loan,

until you receive wrniten notice to the contrary from the Lender, you may
continue to deal with us In relation to the Subordinated Loan and credit all
meoneys to which we are entitled under the Subordinated Loan to the
following account in our name ** [insert detatls of account]
After written notice I1s given by the Lender we will cease to have any nght to
deal with you In relation to the Suberdinated Loan and from that time you
should deal only with the Lender, and

you are authonised to disclose information relating to the Subordinated Loan
to the Lender on request

3 We request that you -

31

32

33

14828870 2ihkD4

after receipt of wnften notice in accordance with paragraph 2 3, ensure that
all moneys to which we are entitled under the Subordinated Loan are
credited to the account of the Lender specified in that notice (and are not
paid to us),

give the Lender wntten notice of any breach of any term of the Subordinated
Loan as soon as you become aware of it, and

give the Lender not less than 30 days' wntten notice of your terminating,

rescinding or cancelling/giving notice to  terminate or cancel the
Subordinated Loan

18




4 Please sign and return the enclosed copy of this notice to the Lender (with a copy to
us) to confirm that you

41 agree to the terms of this notice and to act in accordance with its provisions,
42 have not received notice that the Assignors assigned have their nghts under

the Subordinated Loan to a third party or created any other interest (whether
by way of security or otherwise) in the Subordinated Loan in favour of a third

party, and

43 have not claimed or exercised, nor do you have any outstanding nght to
claim or exercise against any Assignor, any nght of set-off, counter-claim or
other nght relating to the Subordinated Loan

5 The provisions of this notice and any non-contractual obligations ansing out of or i
connection with are governed by English law

Yours faithfully

For and on behalf of
[iInsert name of Assignor]

[on acknowledgement copy]
To The Royal Bank of Scotland plc

Copy to [insert name and address of Assignor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4

For and on behalf of
[insert name of Counterparty]

Date

14828870 2Ank04 19




The Lender

SIGNED by
THE ROYAL BANK QF SCOTLAND PLC
acting by a duly authorised signatory

Duly Authonsed Signatory

in the presence of -

Signature of witness — i

Name Werinedr PofTert—

Occupation TRAWES SouiTod

PINSENT MASONS LLP

Address SOLICITORS
PRINCES EXCHANGE
1 EARL GREY STREET
EDINBURGH
EH3 9AQ

The Assignors

EXECUTED as a Deed )

by SACKVILLE PROPERTY INVESTMENTS )

LIMITED )

aching by two directors or a director )

and the Company Secretary
Director

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (THAMES
VALLEY) LIMITED

acting by two directors or a director

and the Company Secretary

! S St

14028870 21hk04 20



EXECUTED as a Deed

by SACKVILLE PROPERTIES (CADOGAN
HOUSE) LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (CARDIFF)
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (PORT TALBOT)
LIMITED

acting by two directors or a director

and the Company Secretary

14828870 ko4

Director

Director/Company Secretary

Director

Director/Company Secretary

P e

Director

Director/Company Secretary

L s
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EXECUTED as a Deed

by SACKVILLE PROPERTIES (SWINDON)
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (HARLOW)
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed
by SACKVILLE PROPERTIES (ASHBY)

14528870 24hk04

Director

Director/Company Secretary

Director

Director/Company Secretary

e St e et

Director

Director/Company Secretary

LS A
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LIMITED }
acting by two directors or a director )
and the Company Secretary

Director

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (HOOK) LIMITED
acting by two directors or a director

and the Company Secretary

L

Director

Director/Company Secretary

EXECUTED as a Deed

by BARTLEY WOOD TRUSTEE LIMITED in its
capacity as the trustee of The Bartley Wood Unit
Trust

acting by a director

T ot St ot

Director

14828670 2\nk04 23




EXECUTED as a Deed

by SACKVILLE PROPERTIES (NORMANTON})
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES {DEESIDE)
LIMITED

acting by two directors or a director

and the Company Secretary

14828870 2A\nk04

Director

Director/Company Secretary

Director

Director/Company Secretary
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DATED O MCu\.AJ 2013

(1) THE ASSIGNORS

(2) THE ROYAL BANK OF SCOTLAND PLC
{AS LENDER)

ASSIGNMENT OF SUBORDINATED LOANS

O

Pinsent Masons

EXECUTION VERSION
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THIS DEED 15 made on K'e M(ld 2013

BETWEEN

n THE ASSIGNORS whose names, registered numbers and registered offices (where applicable)
are set out 1n Schedule 1 {each an "Assignor” and together the "Assignors”), and

(2) THE ROYAL BANK OF SCOTLAND PLC (as defined below} (the "Lender")

RECITALS

(A) The Lender has agreed to make credit facilities avallable on the terms of the Facility Agreement

B) The Assignors have agreed to provide Securnty to the Lender to secure the payment and

discharge of the Secured Liabilities

IT IS AGREED as follows -

1 DEFINITIONS AND INTERPRETATION
11 In this Deed -
"Borrower” Sackvilie Property Investments Limited (registered number
06230958)
“Business Day” means a day (other than a Saturday or a Sunday) on which banks

are open for business in London

"Charged Property" means all the property, assets and undertaking of the Assignors
which from time to time are, or are expressed to be, the subject of
the Secunty created in favour of the Lender by or pursuant to this

Deed
"Default Rate" has the meaning given to such term in the Facility Agreement
"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, (n) a Second Credit
Agreement Amendment and Restatement Agreement dated S
September 2007, (n) a Third Credit Agreement Amendment and
Restatement Agreement dated 19 October 2007, (v} a Fourth
Credit Agreement Amendment and 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, vared,
supplemented, replaced and/or novated from time to time

“Finance Documents” has the meaning given to such term in the Facility Agreement
"LPA" means the Law of Property Act 1925
"Notice of Assignment” means a notice of assignment in the form set out In Schedule 3

{(Form of Notice of Assignment)
"Obhigors” has the meaning given to such term in the Facility Agreement

"Receiver” means any receiver, receiver and manager or admnistrative

14828870 2\hko4 1



12

13

14

receiver of the whole or any part of the Charged Property

"Related Rights” means In relation to any Charged Property
(a) the proceeds of sale of any part of that Charged
Property,
{b) all nghts, benefits, claims, contracts, warranties,

remedies, securty or indemnities in respect of that
Charged Property, and

{c) any moneys and proceeds paid or payable in respect of
that Charged Property

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

"Secured Liabilities” means all moneys and habilittes due, owing or payable by the
Obligors 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 prnncipal, surety or
otherwise)

"Secunty Period" means the penod beginning on the date of this Deed and ending
on the date on which the Lender 1s satisfied that all the Secured
Liabiittes have been unconditionally and irrevocably pad and
discharged in full and all faciliies which might give nse to Secured
Liabilites have terminated

"Subordinated Loans" means the loan agreements detaills of which are set out In
Scheduie 2 (Subordinated Loans) and any other document or
agreement evidencing or recording the terms of any Subordinated
Debt

"Subordinated Debt" has the meaning given to such term in the Facility Agreement
Incorporation of terms

Unless the context otherwise requires or unless defined in this Deed, all words and expressions
defined or whose interpretation 1s provided for in the Facility Agreement have the same meanings
in this Deed

Interpretation

The principles of interpretation set out in clause 1 2 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 i1s 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 facility made available under that Finance Document or other agreement or
instrument and includes any increase in, extension of or change to any facility made available
under that Finance Document or other agreement or instrument

Effect as a deed

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

14826870 2\hk04 2




21

22

31

32

33

41

COVENANT TO PAY
Secured Liabilities

Each Assignor covenants that it will on demand pay and discharge any or all of the Secured
Liabilities when due

Interest

Each Assignor covenants to pay interest to the Lender upon any sum demanded in accordance
with Clause 2 1 (Secured Liabilities) until payment (both before and after any judgment) at the
Default Rate

SECURITY
Assignment

As a continuing secunty for payment of the Secured Liabilities, each Assignor with full title
guarantee -

311 assigns all its present and future nght, title and interest in and to, and all benefits
accruing under or in connection with the Subordinated Loans and all Related Rights
absolutely in favour of the Lender subject to a proviso for reassignment on redemption,
and

312 to the extent not assigned or effectively assigned by Clause 3 1 1, charges by way of
first fixed charge n favour of the Lender all its present and future nght, title and interest
in and to, and all benefits accruing under or in connection with the Subordinated Loans
and all Related Rights

Dealings

321 Until a Defauli occurs, but subject always to Clauses 4 (Undertakings) and 5
(Restnictions and further assurances), the Assignors may continue to deal with each
other party to the Subordinated Loans

322 Upon the occurrence of a Default, the Assignors shall have no further nght to deal with
each other party to the Subordinated Loans and the Lender may notify each such other
party that it should dea! only with the Lender

Trust

If or to the extent that for any reason the assignment or charging of any Charged Property 1s
prohibited, the Assignors shall hold it on trust for the Lender

UNDERTAKINGS

The covenants in this Clause 4 (Undertakings) remain in force from the date of this Deed until the
end of the Secunty Penod

The Assignors shall -

411 supply to the Lender all information, accounts and records necessary to enable the
Lender to venfy all sums payable under the Subordinated Loans,

412 provide the Lender promptly upon request with any document in its possession, custody
or control and provide or assist the Lender in obtaining any document or information
which it may require in relation to the Subordinated Loans, and

14828870 2\hk04 3



42

43

44

51

413 deliver (or procure detivery of) to the Lender duly executed Notices of Assignment and
acknowledgements of such Notices of Assignment by the party to whom it 1s addressed
on the date of this Deed and promptly upon entering into any other document in relation
to the Subordinated Loans after the date of this Deed

Conduct of claims
The Assignors -

421 shall promptly notify the Lender of any actual, threatened or anticipated claim relating to
any Subordinated Loans, and shall not, without the Lender's prior wntten consent,
compromise or settle any claim relating to the Subordinated Loans,

422 shall not, without the Lender's prior wntten consent, commence any proceedings or
refer any dispute to arbitration in connection with the Subordinated Loans, and

423 authonse the Lender at any time and in any manner (whether in the Lender's name or
such Assignor's name) to take, submit to arbitration, institute, stay, settle or discontinue
any proceedings relating to any claim under the Subordinated Loans

Payments without deduction

The Assignors shall calculate and make all payments under this Deed without (and free and clear
of any deduction for) set-off or counterclam

Assignors remain hable

The Assignors shall remain liable to perform all their obligations under the Subordinated Loans
and the Lender shall be under no obligation or iabiity as a result of any fallure by any Assignor
to perform those cbligations

REPRESENTATIONS
Each Assignor represents and warrants to the Lender that -

511 it 1s the sole and absolute legal and beneficial owner of, and has good and valid title to
its Charged Property,

512 to the best of its knowledge and belief there 1s no law, decree or similar enactment
binding the Assignors and no provision n any corporate document, mortgage,
indenture, trust deed, contract or agreement binding on the Assignors or affecting any
of their property which would conflict with or prevent the Assignors from assigning the
Charged Property or providing Secunty in respect of the Charged Property on the terms
and conditions set out in this Deed or which would prevent the Assignors from
observing any of thewr obligations contained in this Deed,

513 it has the power and capacity to enter into, perform and deliver this Deed and the
transactions contemplated by this Deed,

514 no ltigation, arbitration or administrative proceedings of or before any court, arbitral
body or agency which, if adversely determined, might reasonably be expected to
prevent the Assignors from accepting and performing any of ther obhigations under this
Deed, have (to the best of therr knowledge and belief) been started or threatened
against the Assignors,

515 no Secunty exists on, over or with respect to any of its Charged Property other than
permitted by this Deed,

516 It has not sold, transferred, lent, assigned, parted with its interest in, disposed of,
granted any option in respect of or otherwise dealt with any of its Rights, title and
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52

61

62

63

64

65

interest in and to the Charged Property, or agreed to do any of the foregoing {otherwise
than permitted by this Deed), and

517 as at the date of this Deed it has not taken any action nor have any steps been taken or
legal proceedings been started or threatened against # for winding-up, dissolution or re-
organisation, the enforcement of any Secunty over its assets nor for the appointment of
a recewver, administrative receiver, administrator, trustee or similar officer of it or of any
of its assets, nor for a moratorium over creditor action

Each of the above representations and warranties will be correct and complied with in all
respects at all tmes during the continuance of the Secunity as If repeated then by reference to
the then existng circurmnstances

RESTRICTIONS AND FURTHER ASSURANCE

Security

The Assignors shall not create or permit to subsist any Securty over any Charged Property, nor
do anything else prohibited by clause 22 3 (Negative pledge) of the Facility Agreement

Disposal

The Assignors shall not enter into or agree to enter into a single transacton or a senes of
transactions {(whether related or not and whether voluntary or involuntary} to sell, iease, license,
sub license, transfer or otherwise dispose of any Charged Property except as permiited by
clause 22 5 (Disposals) of the Facility Agreement

General

The Assignors shall not (and shall not agree to) -

631 amend, supplement, substitute, rescind or cancel the Subordinated Loans or any
matenal provision of the Subordinated Loans,

632 release any obhgation under the Subordinated Loans, or waive any matenal breach of
the Subordinated Loans,

633 make any claim that the Subordinated Loans 1s frustrated,

634 permit any party to the Subordinated Loans, or transfer any of their obligations, under
the Subordinated Loans, and

635 take cr omit to take any action, the taking or omission of which might result in any
alteration or impairment of any of the nghts created by the Subordinated Loans or this
Deed, nor exercise any right or power conferred on it by the Subordinated Loans (in
any manner adverse to the interests of the Lender)

Preservation of Contracts

The Assignors shall not take any Securnty i connection with thesr ilability under this Deed from
any guarantor of, or provider of Secunty for, any of the Secured Liabiihes

Preservation of rights

The Assignors shall not do, permit or suffer or to be done anything which may prevent the Lender
(or any person claiming title through the Lender) from exercising the nghts of the Assignors
(including any nght to receive payments) under all or any part of the Subordinated Loans
following the occurrence of a Default
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71

72

73

74

Further assurance
The Assignors shall promptly do whatever the Lender requires -

661 to perfect or protect the Secunty created or expressed to be created by this Deed, or its
pnionty, or

662  to facihiate the realisation of the Charged Property or the exercise of any nghts vested
in the Lender or any Receiver,

including executing any transfer, conveyance, charge, assignment or assurance of the Charged
Property {(whether fo the Lender or its nominees or otherwise), making any registration and giving
any notice, order or direction

DEMAND AND ENFORCEMENT

Enforcement

The Secunty created by this Deed shall become enforceable upon -

711 the occurrence of an Event of Default which 1s continuing,

712 the occurrence of any event descrnibed in clause 7 2 (Change of Control) of the Facility
Agreement,

713 any request being made by any Assignor to the Lender for the appointment of a
Recewer or an administrator, or for the Lender to exercise any other power or rnght
avallable to it

Powers on enforcement

At any time 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 any Assignor} do all or
any of the following -

721 exercise the power of sale under section 101 of the LPA together with all other powers
and nights conferred on mortgagees by the LPA, as vaned and extended by this Deed,
without the restrictions contained in sections 103 or 109(1) of the LPA,

722 apply any sums payable under the Subordinated Loans in or towards satisfaction of the
Secured Liabilities),

723 exercise all the powers and nghts of any Assignor under the Subordinated Loans, and

724 subject to Clause 8 1 (Method of appointment or removal), appoint cne or more
persons to be a Recelver or Receivers of all or any of the Charged Property

Disposal of the Charged Property

In exercising the powers referred to in Clause 7 2 (Powers on enforcement), the Lender or any
Receiver may sell or dispose of all or any of the Charged Property at the times, in the manner
and order, on the terms and conditions and for the consideration determined by 1t

Same rights as Receiver

Any nghts conferred by any Finance Document upon a Receiver may be exercised by the Lender
or to the extent permitted by law, an admmstrator, after the Security created by this Deed has
become enforceable, whether or not the Lender shall have taken possession or appointed a
Recewver of the Charged Property
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81

82

83

84

85

86

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

RECEIVERS
Method of appointment or removal

Every appointment or removal of a Recewver, any delegate or any other person by the Lender
under this Deed shall be in wnting under the hand of any officer or manager of the Lender
{subject to any requirement for a court order in the case of the removal of an administrative
receiver)

Removal

The Lender may (subject to the application of section 45 of the Insolvency Act 1986) remove any
person from office in relaton to all or any part of the Charged Property of which he 1s the
Recewver and at any time (before or after any person shall have vacated office or ceased to act
as Receiver in respect of any of such Charged Property) appoint a further or other Receiver or
Recevers over all or any part of such Charged Property

Powers

Every Receiver shall have and be entitled to exercise all the powers -

831 of the Lender under this Deed,

832 conferred by the LPA on mortgagees in possession and on receivers appointed under
the LPA,

833 of an administrative receiver set out in Schedule 1 to the Insolvency Act 1986, whether
or not the Receiver is an administrative receiver,

834 In relation to any Charged Property, which he would have If he were its only beneficial
owner, and

8356 to do all things incidental or conducive to any functions, powers, authortties or
discretions conferred or vested in the Receiver

Receiver as agent

The Recewver shall be the agent of each Assignor (which shall be solely Liable for its acts,
defaults, remuneration, losses and liabilittes) unless and until any Assignor goes into hiquidation,
from which time he shall act as principal and shall not become the agent of such Assignor

Joint or several

if two or more persons are appointed as Recewvers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary) each of
them may exercise individually all the powers and discretions conferred on Recewvers by this
Deed

Receiver's remuneration

Every Recewver shall be entitled to remuneration for his services at a rate to be fixed by the
Lender and the maximum rate specified in section 109(6) of the LPA shall not apply
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S APPLICATION OF MONEYS
91 Application of moneys

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

911 first, In or towards satisfaction pro rata of or the provision pro rata for, all costs,
charges and expenses incurred and payments made by the Lender in relation to the
Secunty Documents, or by any Receiver {including legal expenses), together with
interest at the Default Rate (both before and after judgment) from the date those
amounts became due untl the date they are irrevocably pad in full or other person
entitied to i,

912 secondly, In or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Lender or any Receiver,

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

914 fourthly, in the payment of the surplus {if any), to the Assignors or any other person
entitled to it,

and section 109(8) of the LPA shall not apply
10 POWER OF ATTORNEY
101 Appointment
The Assignors irrevocably and by way of secunty appoint -
1011 the Lender {whether or not a Receiver has been appointed),

1012 any delegate or sub delegate of, or other person nominated n writing by, an officer of
the Lender, and

1013 (as a separate appointment) each Receiver,

severally as the Asstgnors' 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 each Assignor which the
Assignors could be required to do or execute under any provision of this Deed, or which the
Lender in its scle opinion may consider necessary or desirable for perfecting its title to any of the
Charged Property or enabling the Lender or the Receiver to exercise any of its nghts or powers
under this Deed

102 Ratification

The Assignors ratify and confirm and agree to ratify and confirm whatever any attorney appointed
pursuant to Clause 10 1 (Appomtment) 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 101

(Appointment)
1 CONSOLIDATION
111 Combination of accounts

In addiion to any general lien, nght to combine accounts, right of set-off or other nght which 1t
may at any time have, the Lender may at any time, without notice to the Assignors, combine or
consolidate all or any accounts which it then has in relation to the Assignors (in whatever name)
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12

121

122

123

13

131

and any Secured Liabiities owed by the Assignors to it, and/or set-off or transfer any amounts
standing to the credit of one or more accounts of the Assignors in or fowards satisfaction of any
Secured Liabilties owed it on any other account or otherwise

Appilication

The Lenders's nghts under Clause 11 1 {Combinalion of accounts) apply -

1121 whether or not any demand has been made under this Deed, or any hability concerned
has fallen due for payment,

1122 whether or not any credit balance 1s immediately available or subject to any restriction,

1123 respective of the currencies in which any balance or hability 1s denominated, and the
Lender may, for the purpose of exercising its nghts, elect to convert any sum or hiability
in one currency Into any other at its spot rate applying at or about 11 G0am on the date
of conversion, and

1124 nrespect of any Secured Liabilities cwed by the Assignors, however anising

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver which are

conferred upon the Lender, as vaned and extended by this Deed, and all other powers of the

Lender, shall be deemed to anse (and the Secured Liabilites shall be deemed due and payable

for that purpose) iImmediately after the execution of this Deed

Purchasers

No purchaser from or other person dealing with the Lender, any person to whom it has delegated
any of its powers, or the Recever, shall be concerned -

1221 to enquire whether any of the powers which the Lender or a Receiver have exercised
has arnsen or become exercisable,

1222 to enguire whether the Secured Liabiities remain outstanding or whether any event has
happened to authorise the Receiver to act, or

1223 as to the propriety or validity of the exercise of those powers,

and the title and position of a purchaser or such person shalt not be impeachable by reference to
any of those matters

Receipts

All the protection to purchasers contained 1n sections 104 and 107 of the LPA, section 42(3) of
the Insolvency Act 1986 or in any other applicable legislation shall apply to any persen
purchasing from or dealing with the Lender, any Recewer or any person to whom any of them
have delegated any of their powers

PROTECTION OF THE LENDER AND ANY RECEIVER

No cbligation

Notwithstanding any other term of this Deed no Finance Party shall have any obligation or habiity
under the Subordinated Loans by reason only of this Deed to -
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133

134

135

136

1311 perform any of the obligations or duties of any Assignor under the Subordinated Loans,
1312 make any payment under the Subordinated Loans,

1313 present or file any claim or take any other action to collect or enforce any claim for the
payment of any sum payable under the Subordinated Loans, or

1314 make any enquines as to the nature or suffictency of any payments received by it under
this Deed

No hability

None of the Lender, any Recewver or any of therr respective officers, employees or delegates
shall be hable in respect of any cost, hability, expense, loss or damage which anses out of the
exercise, or attempted or purported exercise of, or the fallure to exercise, any of therr respective
nghts under this Deed

Indemnity

The Assignors shall indemnify and keep indemnified the Lender, any Receiver, and their
respective officers, employees and delegates, against all claims, costs, expenses and labilites
incurred by them in respect of all or any of the following -

1331 any act or omission by any of them in reiation to all or any of the Charged Property,

1332 any payment relating to or in respect of all or any of the Charged Property 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 failling to exercise any of the nghts, powers and
discretions conferred on them or permitted under this Deed, and

1335 any breach by any Assignor of any of its covenants or other obligations to the Lender,
except in the case of gross negligence or wilful misconduct on the part of that person

Interest

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

Indemnity out of the Charged Property

The Lender, any Receiver and ther respective officers, employees and delegates shall be
entitled to be mdemnified out of the Charged Property in respect of the actions, proceedings,
demands, claims, costs, expenses and habilities referred to in Clause 13 3 (indemnity)
Continuing protection

The provisions of this Clause 13 (Protection of the Lender and any Recewver) shall continue in full

force and effect notwithstanding any release or discharge of this Deed or the discharge of any
Receiver from office
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141

14 2

15

151

162

153

PROVISIONS RELATING TO THE LENDER

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,

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

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

Trusts

The perpetuity period for any trusts constituted by this Deed shall be 125 years
PRESERVATION OF SECURITY

Continuing Security

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

Additional Securnity

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

Waiver of Defences

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

1531 any time, walver or consent granted to, or composition 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 nghts against, or Secunty over,
assets of any Obhgor or other person or any non-presentation or nen-observance of
any formality or other requirement in respect of any instrument or any failure to realise
the full value of any Secunty,

1534  any incapacity or lack of power, authonty or legal personality of or dissolution or change
in the members or status of any Obligor or any other person,

1535 any amendment (however fundamental), replacement, vanation, novation, assignment
or the avoidance or termination of a Finance Document or any other document or
Secunty,

1536 any unenforceability, Hlegality or invalidity of any obligation of, or any Secunty created
by, any person under any Finance Document or any other document, or
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155

166

167

158

159

1537 aninsolvency, iquidatton, administration or similar procedure
Droit de division and droit de discussion
Each Assignor urevocably waives and abandons any and all nghts under the laws of Jersey

(a) whether by wirtue of the droit de division or otherwise, to require that any liability under
the Finance Documents be divided or apportioned with any other person or reduced In
any manner whatsoever, and

(b) whether by wirtue of the drott de discussion or otherwise, to require that recourse be
had to the assets of any other person before any claim 1s enforced against any
Assignor under the Finance Documents

Immediate recourse

The Assignors waive any right they may have of first requinng the Lender (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 Assignors under this Deed This waiver applies irrespective
of any law or any provision of a Finance Document to the contrary

Appropriations
Duning the Security Period the Lender may -

15661 refrain from applying or enforcing any monies, Secunty or nghts held or received by it
{or any trustee or agent on its behalf) in respect of the Secured Liablities, or, subject to
Clause 9 1 (Applcation of moneys), apply and enforce the same n such manner and
order as it sees fit (whether against the Secured Liabilities or otherwise) and the
Assignors shall not be entitled to the same, and

1562 hold in an interest-bearing suspense account any moneys received from any Assignor
on or account of the Secured Liabilities

New Accounts

If the Lender receives notice {(whether actual or otherwise) of any subsequent Secunty over or
affecting any of the Charged Property or if a petition 15 presented or a resolution passed In
relation to the winding up of any Assignor (or any analegous proceeding or process), It may close
the current account or accounts and/or open a new account or accounts for the Borrower If the
Lender does not open a new account or accounts iImmediately 1t 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 that Finance Party 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 Borrower on the terms and subject
to the condiftons of the Finance Documents

Deferral of Assignors’ rights

During the Secunty Period and unless the Lender otherwise directs, the Assignors shall not
exercise any rnghts which they may have by reason of performance by therr obligations under this

Deed or the enforcement of the Secunity created by this Deed -

1591 toreceive or claim payment from, or be indemnified by an Obligor,
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161

162

16 3

17

18

19

191

1592 to claim any contnibution from any guarantor of, or provider of Secunity In respect of,
any Obligor's obligations under the Finance Documents,

1593 to take the benefit (in 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,

1594 to exercise any nght of set-off against any Obligor, andfor to clam or prove as a
creditor of any Obligor in competition with the Lender

RELEASE

Release

Upon the irrevocable and unconditional payment and discharge in full of the Secured Liabilities to

the satisfaction of the Lender and the termination of all faciliies which might give nse to Secured

Liabilities, the Lender shall, or shall procure that its appointees will, at the request and cost of the

AssIgnors -

1611 release the Charged Property from this Deed, and

1612 re-assign the Charged Property that has been assigned to the Lender under this Deed

Reinstatement

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

{(whether In respect of the obligations of any Oblgor or any Securty for those obligatlons 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 Liabiities have been irrevocably and unconditionally paid and

discharged, and

1622 the hability of the Assignors and the Secunty 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
ASSIGNMENT BY LENDER

The Lender may at any time, without the consent of the Assignor, 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 nghts under the Faciiity Agreement shall be assigned or
transferred

NO ASSIGNMENT BY ASSIGNOR

The Assignor may not assign any of its nghts or transfer any of its nghts or obhigations under this
Deed

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Deed 1s illegal, invalid or unenforceable in any junsdiction, that shall not
affect -
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193

194

20

201

202

21

211

212

1911 the valdity or enforceability of any other provision, I any junsdiction, or

1912  the validity or enforceability of that particular provision, in 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 ncrease in the amount of
the Secured Liabilites)

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender, any nght or remedy
under this Deed shall operate as a walver, hor 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 nghts 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

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

The Lender, any Receiver and their 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 Third Parties) Act 1999 to
enforce 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 obligations under this Deed without the consent of any person who 1s not a
party to this Deed

COMMUNICATIONS

Communications to be 1n Wniting

Any commumcation given or made under or In connection with the matters contemplated by this
Deed shall be in wnting

Deemed Delivery

Any such communication shall be addressed as provided in Clause 21 3 (Parties’ Details) and, if
so addressed, shall be deemed to have been duly given or made as follows -

2121 if sent by personal delivery, upon delivery at the address of the relevant party,

2122 fsentby first class post, two Business Days after the date of posting,

2123 f sent by fax, upon receipt by the relevant party,

provided that if, in accordance with the above provisions, any such communication would

otherwise be deemed to be given or made outside working hours, such communication shall be
deemed to be given or made at the start of the next peniod of working hours
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213 Parties' Details

The relevant details of each party for the purposes of this Deed, subject to Clause 21 4 (Change
of Details), are -

Party Address Fax No. For the attention of
The Assignors The registered ofice | RN | lan Smith

address as specified

for each Assignor Iin

Schedule 1
Lender The Gemini Buillding, ﬁ Alison Fyfe

24/25 St Andrew
Square, Edinburgh,
EH2 2YE

214 Change of Detalls

Either party may notify the other party at any time of a change to its details for the purposes of
Clause 21 3 provided that such notification shall only be effective on -

2141 the date specified in the notification as the date on which the change 1s to take place, or
2142 if no date 1s specified or the date specified 1s less than ten Busimess Days after the date
on which notice 1s given, the date falling ten Business Days after notice of any such
change has been given
22 GOVERNING LAW
This Deed and any non-contractual obligations arising out of or in connection with it are governed
by Englsh law
23 ENFORCEMENT
2311 The courts of England have exclusive junsdiction to settle any dispute ansing out of or

2312

2313

in connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any non-contractual obhgation ansing out of or In connection
with this Deed) (a "Dispute”)

The Parties 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

This Clause 23 (Enforcement) 1s for the benefit of the Lender only As a result, no
Finance Party shall be prevented from taking proceedings relating to a Dispute in any
other courts with junisdiction To the extent aliowed by law, the Lender may take
concurrent proceedings In any number of junisdictions

EXECUTED AS A DEED AND DELIVERED on the date appearing at the beginning of this Deed
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SCHEDULE 1

THE ASSIGNORS

Name Of Assignor

Registration number
(or equivalent, If any)
Junsdiction of
Incorporation

Registered Office / Address

Sackville Property Investments 06230958 1 London Street
Limited England and Wales Reading
Berkshire
RG1 4QwW
Sackville Properties (Thames 07531646 1 London Street
Valley) Limited England and Wales Reading
Berkshire
RG1 4QW
Sackville Properties (Cadogan 03805705 1 London Street
House) Limited England and Wales Reading
Berkshire
RG1 4QW
Sackville Properties {Cardiff) 06287530 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties {Port Talbot) 06287536 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackvilie Properties (Swindon) 06287542 1 Landon Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties (Harlow) 06287534 1 London Street
Limited England and Wales Reading
Berkshire
RG14QwW
Sackville Properties (Normanton) 06273907 1 London Street
Limited England and Wales Reading
Berkshire
RG14QW
Sackville Properties {Deeside) 06270631 1 London Street
Limited England and Wales Reading
Berkshire
RG1 4QW
Sackwville Properties (Ashby) 06287556 1 London Street
Limited England and Wales Reading
Berkshire
RG1 4QW
Sackville Properties (Hook) Limited |} 06287534 1 London Street
England and Wales Reading
Berkshire
RG1 4QW
Bartley Wood Trustee Limited 90747 1 London 8 SHEVER VO
Island of Jersey Readin T &0 AR
(as trustee of The Bartley Wood Berksfire _T HeLeR
Umit Trust) 14QW Jeraey

T
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SCHEDULE 2

THE SUBORDINATED LCANS

Subordinated Loan

Parties

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

{(2) Sackville Properties {Cardiff) Limited

Loan agreement dated 23 July 2007

{1) Sackville Property Investments Limited

(2) Sackvilie Properties (Swindon) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties (Port Talbot) Limited

Loan agreement dated 23 July 2007

{1) Sackville Property Investments Limited

(2) Sackville Properties (Harlow) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

(2} Sackville Properties (Normanton) Limited

Loan agreement dated 23 July 2007

(1) Sackville Property Investments Limited

{2) Sackville Properties (Ashby) Limited

Loan agreement dated 26 September 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties {Deeside) Limited

Loan agreement dated 19 October 2007

(1) Sackville Property Investments Limited

(2) Sackville Properties (Hook) Limited

Loan agreement dated 19 October 2007

(1) Sackville Property Investments Limited

(2) Bartley Wood Trustee Limited
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To
Attention
Date

Dear Sirs

SCHEDULE 3
FORM OF NOTICE OF ASSIGNMENT
[Assignor's headed paper]
] (insert name and address of Counterparty]
-]
]

NOTICE OF ASSIGNMENT - [INSERT DETAILS OF SUBORDINATED LOAN] DATED **

BETWEEN [

_]AND| _ 1 (THE "SUBORDINATED LOAN")

® 1 We refer to the Subordinated Loan

2 We notify you that -

21

22

23

24

under a deed dated[ ] between, amongst others, us and The Royal
Bank of Scotland ple (the "Lender') we have assigned and charged to the
Lender all our nght, title and interest in and to, and all benefits accruing
under or In connection with the Subordinated Loan as secunty for certain
obligations owed to the Lender,

we may not, among other things, agree to amend, supplement, substitute,
termminate, rescind or cancel the Subordinated Loan or any matenal provision
of the Subordinated Loan, release any obligation under or in connection with
the Subordinated Loan or waive any matenal breach of the Subordinated
Loan,

until you receive written notice to the contrary from the Lender, you may
continue to deal with us In relaton to the Subordinated Loan and credit all
moneys to which we are entitled under the Subordinated Loan to the
following account in our name ** [insert details of account]
After written notice 1s given by the Lender we will cease to have any nght to
deal with you In relation to the Subordinated Loan and from that tme you
should deal only with the Lender, and

you are authonsed to disclose information relating to the Subordinated Loan
to the Lender on request

3 We request that you -

31

32

33
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after recept of wntten notice in accordance with paragraph 2 3, ensure that
all moneys to which we are enbtled under the Subordinated Loan are
credited to the account of the Lender specified in that notice (and are not
paid to us),

give the Lender wnitten notice of any breach of any term of the Subordinated
Loan as soon as you become aware of it, and

give the Lender not less than 30 days' written notice of your terminating,

rescinding or cancelling/giving notice {o terminate or cancel the
Subordinated Loan
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4 Please sign and return the enclosed copy of this notice to the Lender (with a copy to
us) to confirm that you

41 agree to the terms of this notice and to act in accordance with its provisions,
42 have not received notice that the Assignors assigned have their nghts under

the Subordinated Loan to a third party or created any other interest (whether
by way of secunty or otherwise) in the Subordinated Loan in favour of a third

party, and

43 have not clamed or exercised, nor do you have any outstanding night to
claim or exerctse against any Assignor, any nght of set-off, counter-claim or
other nght relating to the Subordinated Loan

5 The provisions of this notice and any non-contractual obligations ansing out of or in
connection with are governed by English law

Yours faithfully

For and on behalf of
[iInsert name of Assignor]

[on acknowledgement copy]
To The Royal Bank of Scotland plc

Copy to [Insert name and address of Assignor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4

For and on behalf of
[Insert name of Counterparty]

Date
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The Lender

SIGNED by
THE ROYAL BANK OF SCOTLAND PLC
acting by a duly auvthonised signatory

in the presence of -
Signature of witness
Name

Occupation

Address

The Assignors

EXECUTED as a Deed

by SACKVILLE PROPERTY INVESTMENTS
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (THAMES
VALLEY) LIMITED

acting by two directers or a director

and the Company Secretary
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Duly Authonsed Signatory

Nt St et St

Director

Director/Company Secretary

Yot S ot ot
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EXECUTED as a Deed

by SACKVILLE PROPERTIES (CADOGAN
HOUSE) LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (CARDIFF)
LIMITED

acting by two directors or a director

and the Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (PORT TALBOT)
LIMITED

acting by two directors or a director

and the Company Secretary
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Director

Director/Company Secretary

R e

Director

Director/Company Secretary

e’ ot Vorsr? Yt

Director

Director/Company Secretary

B e
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Director

Director/Company Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (SWINDON)
LIMITED

acting by twoe directors or a director

and the Company Secretary

B N

Director

Director/fCompany Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES {HARLOW)
LIMITED

acting by two directors or a director

and the Company Secretary

e M Tt Yt

Director

Director/Company Secretary

EXECUTED as a Deed )
by SACKVILLE PROPERTIES (ASHBY) )
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LIMITED
® acting by two directors or a director
and the Company Secretary

@

®

* EXECUTED as a Deed
by SACKVILLE PROPERTIES (HOOK) LIMITED
acting by two directors or a director
and the Company Secretary

@

®

®
EXECUTED as a Deed
by BARTLEY WOOD TRUSTEE LIMITED in its
capacity as the trustee of The Bartley Wood Unit
Trust
acting by a director

®

®

|
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Director

Director/Company Secretary

et Nt et S

Director

Director/fCompany Secretary

S e S Mot

Director
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EXECUTED as a Deed

by SACKVILLE PROPERTIES (NORMANTON)
LIMITED

acting by two directors or a director

and the Company Secretary

A =

Director

DirectorfCompany Secretary

EXECUTED as a Deed

by SACKVILLE PROPERTIES (DEESIDE)
LIMITED

acting by two directors or a director

and the Company Secretary

e o o o

Director

Director/Company Secretary
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