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Registration of a Charge

Company name: MGCL LIMITED
Company number: 06454018

XA2FBDPM

Received for Electronic Filing: 14/04/2021

Details of Charge

Date of creation:  31/03/2021
Charge code: 0645 4018 0002
Persons entitled: THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6454018

Charge code: 0645 4018 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2021 and created by MGCL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th April 2021 .

Given at Companies House, Cardiff on 15th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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 SECURITY AGREEMENT

. DATED 31 March2021 .
S UMGCLUMITED™ ~ 7
S as Chargor_ TR
and

- THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED
. acting through its Guernsey Branch as Security Agent o
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o THis DEED sdated -~ © "~ 31March 2021andismade
. BETWEEN:
(1) MGCL LIMITED incorporated and registered in England :and Wales with“company 'n.umber_'_ i
06454018 whose registered office s at Brambndge Park Garden Centre, Kiln Lane, Eaat!elgh RN
- .Hampshire, 8050 6HT (the Chargor) and 3 S T .
| Sy THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED aotlng through its Guemsey' :
- Branch (the Security Agent).as security trustee for the Seoured Parties (as defuned in the -
_ -~ Facility Agreement defined below) S : : - '
:__::BACKGROUND -

(A) The Chargor enters into thls Deed in connectlon with the FaC|I|ty Agreement (as defuned below) :

o (B) :_ It is |ntended that thrs document takes efféctas a deed notwrthstandmg the fact that a party may
on!y execute this document under hand : . L .

_': : _rr IS AGREED & follows: _ _
o 1 '_-DEFlNITIONS AND INTERPRETATION
- 1 1 Defrnrtlons
o In this D'eed' _ _
i _':'Act means the Law of Property At1925.

: -Agreement for Lease means an agreement to grant an Occupatronal Lease for a!l ar part of_' o
- the Mortgaged Property :

: Facrllty Agreement mearns the £60 000 000 facrlrty agreement dated 28 Juty 2018 ‘as
- amended and restated on 19 July 2019, 5 June 2020 and on or around the date hereof between'
o {among others) Blue Diamond Limited {(as the original borrower), the Chargor and the Secunty
Agent : = : : '

SR Investmen’ts mearis:

{a) CEN shares in any member ofthe Group (other than ltseif) owhed by the Chargor or held-* i

S byany nominge or trustee on |ts behalf; and

[ ('b'}" all other shares stoc:ks debentures honds or other securrtles or lnvestments owned by .
' ' _the Chargor or held by any nominee or frustee on rte behalf. ST

o Lease Document maaris:
- (a) “an Agr’t’aement for L’eaé’e;f L
S (b) an Oocupationa! Lease; or - "

R '(.c:)' ' ;'_'a"ny ather document deeignatedae such by the Security'A'g.ent:end'the Chargor. " '.




_. Mortgaged Property means aII freehold or teaseheld property rncluded in the deflnmon of.
o Security Asset.. : . . L : :
Occupatl'onat Lease means any lease or .hcence or other ng'nt'ct ecc'upa'tlpn or nght'tc rec'elve- B
" rent to which the Mertgaged Property may at any time be subject and includes any guarantee of
~atenant's obhgattons under the same. . L : .

S _ Party means a party to this Deed

o Recelver meane a recelver or receiver. and manager or admmletrattve recaiver, in each case
-7 appointed under this Deed. - : _ .

: _Relevant Contract means’ any document agreed between the- partles to this deed as belng a
o Re!evant Contract .

' Reftal Iicome msans the aggregate of all amourits pard or payabte to or for the aceount of the o
. Chargor in connection with the letting, licence or grant of other rights of use or eccupation of -
»any part of the Morigaged Property, including each of the followmg amounts: R

R ) rent licenice foes and equwalent amounts pa!d or payable

: by " _.__-iany sum recewed from any deposrt held as securlty for performance of a tenants'-
: ~obligations; ' _ : Lo N .
e asum equal to any apportionment of rent allowd in favour of the Chargor;
-'f._'(d') ~any other roneys paid _-'er' payable'jin- respect of occupation and'!er.-'us:age"of the .
- Mortgaged Property and any fixture and fitting on the Mortgaged Property including any -

_ - fixture or fitting on the Mortgaged Property for dlsplay or advertlsement on licence or
T otherWJSe : . . . : :

. :"'(e')"' . any sum pard or payabie under any polucy of insurance in- respect of !oss of rent or:- '
: “interest on rent; : . . . o

B any sum- pa'id"o'r' ‘payable, or the-value of any ‘cansideration given, for the grant,

surrender,. amendment supplemeht,. waiver, extension or release of -any Lease.
Document - o - L

: :(g)"."_' any sum pard or peyabte in respect ofa breach ‘of eGvenant or dllapldatlons under any__ |
' " ’Lease Document; - - : .

3 .:(h)"3 'eny surn pald or payabte by or dlstr:butaon recewed or recervable from eny guarantor of '
' - -any occupational tenant under any Lease Document; S :

= E."'..(i)-. 'any Tenant'Co'ntributions; and - e

() any interest paid or payable on, and any damages, compensation or setflement paid or - -
- payable in respect of, any sum referred to above less any related fees and expenses
" rincurred (which have not been reimbursed by another person) by the Chargor.. .

" Secured Liabiliies means all present and future obligations and liabilities (whether actual or = .

“contingent and whether owed jointly or severally or in any cther capacity whatsoever and
- whether originalfly incurred by the Parent or another Obligor of by some other person) of each’ -
- Obligor to any Secured Party under each Finance Document e




_ _' Securlty Asset means any asset of the Chargor whlch is, “oris expressed o be subject to any
- Becurity created by this Deed. . > S e -

e 'Secunty Perlod means the penod begrnntng on'the date of th:s Deed and endrng an the date.'_"-"'

" on which - all the Secured Liabilities have been uncondlttonaity and Jrrevccably patd and
. discharged in fu!! y -

_ _'Tenant Gontrlbutlons means any’ amount patd or payabte to the Chargor by any tenant under.--'-'
" a Lease Document or any other cccupter of the Mortgaged Property, by way of

g .(a) ': contnbutron to
i :_ @ ._-_._ground rent
S _' insurance preria: 3_.3_;.- s
'- ..__('ri'i). ' the cost of an 'i'néuranca_vérueﬁdht £
(V) @ service of ofher charge in respect of the Chargor's costs in connection with
- any management, repair;. maintenance. or similar obligation or in. prov;dung-_ e
s '_'servrces to a tenant of, or with respect to, a F‘roperty, or
_ '-.'_'(v)_l'._ _a reserve or sanklng fund or e :
12 Construction

o _('a)""-' - _'Capttahsed terms det"ned in the Facrlrty Agreement have the same meamng in thts Deed unless -
B expressly defined in this Deed. L BN y : o _ :

"._".(b)" '_The prowsuons of clause 1. 2 (Constructlon) of the Facmty Agreement apply to: thrs Deed as
: - though they were set out in fult in this Deed except that references to the Facahty Agreement wnll'_
. be construed as references to this Deed. : -
S (c). : : 'Unless a contrary mdlcatlon appears, a reference in thls Deed to
.3"('i.)..:_- | _ f-'a Flnance Docurnent or Transactlon Document or any other agreement or mstrument is
- areference to that Finance Document or Transaction Document or cther agreement or’
'_-'.'._|nstrument as amended novated, supplemented, extended or restated
' e (ii)' - any rlghts in respect of an asset mcludes
; (A)_ ait amounts and proceeds paud or payable
ey all rights o make any dem’and or 'c!airn"and S

p '(C)' aII powers remedles causes of actlon secur:ty guarantees and mdemnrtles, SR

i each case |n respect of or denved from that asset and
iy any share, Stock, debenture, bond of other sec'urit'y or investment includes: -

"'(A) . any dividend, interest or other distribution 'paid: or pay'able;”



(B) . any right, money or property accruing or offered at any time by way of ..
. redemption, substitution, exchange bonus or preference, under eptlon nghts o]
otherwrse . . . T

_:|n eech case in. respeot of that share stock debenture bond or other secunty or_ '
. investment; and : : : : '

o _ '(|v) .the term this Securuty means eny Secunty created by thus Deed

J(d) - Any covenant of the Chergor under thls Deed (other than & peyment obllgatlon whlch has been o
. discharged) remains in foree dunng the Security F’erlod

v (é)‘ o The terrns of the other Fmance Documents and of any other agreement ar lnetrument between_ R
' any-Parties in relation to any Finance Document are-incorporated in this Deed to the extent
S reqUired to ensure that any purported disposition, or any agreement for the disposition, of any .=
- freehold 'or leasehold property contained in this Deed is a valid disposition-in accordance with - :_f_
o “-section 2(1) of the Law of Property (Mlseellaneous Provrsmns) Act 1989 -

(i . If the' Seounty Agent conswters thet an “amount. pau:l to'a Secured Party under a Funance
© - Document is capable of being avoided or otherwise set aside on the liquidation or administration -
of the payer or otherwise, then that amount will not be considered to have besn arrevocably paid
for the purposes of this Deed
gy Untess the context otherw:ee requnres a reference to a Seounty Asset mcludee the proceeds ef o
o any disposal of that Secunty Asset. : s

R I S Third party rights s
U(a)" i Unléss expressly provided to the contrary in a Finance Documént, a person who is not a Party
- has no nght under the Thll’d Parties Act to enforce or to enjoy the benefit of eny term of this™. -

“Deed.

_' by " Notwuthstandmg any term of eny Fmence Document the consent of any person who IS not a B e
B _ :Perty is not required to rescind or vary this Deed at any t|me ot : SR

(c) : :'. Any Recewer may enforce and enJoy the benefit of any Clause wh|ch expressly conters nghts :
on it, subject to paragraph (b) above and the prov1s1ons of the Thlrd Parties Act. '

a2 '._-"_CREATteN oF SECURITY
21 General -

(ay o The Chargor must pay or dlscharge the Secured Llablhtles in the manner prowded for in the Z _. E
SO ;Fmenee Documents. . e e :

(b) - All the secunty creatad under this Deed

S (i')' is created in favour of the' Secunty Agent
o (i)~ s cr.e.ated over present end future assets of the Chargor
: (iii)"': is secunty for the payment of e!l the Secured Luab|I|t|es and

(iv). s made W|th fult title guarentee i eccordance with the Law of Property (Mlscelteneous :
: _-Prows;ons) Act 1994, : - S .




'-'_.('c). ' _._.The Securlty Agent holds the benef‘t of thrs Deed and thls Securlty on trust for the Secured
-1_'-'Part|es R . o . o

22 .La'r'ad- o
@ The Chargor charges
. :'(i) B by way of a flrst Iegal mortgage all estates or mterests in any freehotd or Ieasehold S
' . 'property now owned by it; this includes the real property (|f any) epec:rfred in Schedule 1

' -:(Real Property); and -

: iy (to the extent that they are not the sub;ect of a mortgage under paragraph {i) above) by. -

“-way of a first fixed charge all estates or interests in any freehold or leasehold property o S

" now or subsequently owned by it.

by’ A reference in this. Clatise 2 to a mortgage or charge of any freehold or leasehold property"" '
S rncludes . . _ o

o an bundihgs; ﬁktures-,'ﬁttings’eind'ﬁxedplan't'and'rhachin'ery-on that property; and -
(i) the benefit of any covenants for title given or entered into by any predecessor in title of -
. the Chargor in respect of that property or. any monays pard or payable in respect of
those covenants, : L e .
23 'lnvestments
o The Chargor: s

(@) ' mortgages by way of a first legal mortgage all shares in-any member of the Group '(othe'r B
~ - than itseif) owned by it or held by any nominee or trustee on its behalf,; and .

Ub) L (fo the éxtent that they are riot the SUbJeCt of a ‘mortgage urder paragraph @) above)
S "charges by way of a first fixed charge its interest in all its Investments. :

o 2.4 " Plant and machmery
i To the extent that they are not the subject of a mortgage or a first fixed chargé under Clause 2.2
-~ -{Land), the Chargor charges by way of a first fixed charge all plant and machinery owned by the
-~ Chargor and its interest in any plant or machinery in its possession. . :
L 25 Credit balances
“ta) " The Chargor charges by way of a first fixed charge all of its rights ir r'eepect of any account, any.
© - ‘amount standing to the credit of any account and the debt represented by it

'"(b)' o The Chargor charges by way of a first frxed charge all of its rrghts in respect of any account it
- has with any person other than the accounts referred to in paragraph (a) above, any arnount
. standing to the credit of any such account and the debt represented by it.. : :
26 Book debts etc
e The Chargor charges by way of a flrst flxed charge

e _'; all of its subordinated debt;




- :_' (b) '-atl of ils :bo'ck'.'and:cther debt’s-”::.'_
T = '(c'): | al! other moneys due and owrng to |t and |
(d) | the beneﬂt of all nghts in relatton to any |tern under paragraphe (a) to (c) above :..:_' |
= S .. |n3urances : - : B ORI
ey _'.:-ﬁ'_:The' Chargor aes.ig'hs' ébébuutay' auhject.'t'o'a prcvi'eo.'fﬁcr re aasig'.nm.ent' c:n're'demp'ti.on éiro'r its _' _
" rights under any contract or policy of insurance taken-out by it or on its behalf or in which it has e

~an interest (together, the Insurance Rrghts)

B .:_'(b} S 'To the extent that they have not- beeh eﬁectrvely asmgned under paragraph {a ) above, the '.
' . Chargor charges by way of a first fixed charge all of its Insurance nghts '

| 23 " Other contracts
.::. ..(a):.;. The Charggr :
= :(i.) . assigns ab50lutely. SUbtact toa prowsc for re- assrgnment on redernptlcn alt of its rlghts ._ g
A _.'.'under each Léase Documem,_ L ' . . _
._ .(..B).' ':in. resp.ect cit afl .Ftent'al' I'n'co'rn.é- B

S cy 'under any guarantee of Renta! Income contalned in or relatrng to’ any Lease'- e
B ~Document; and : : o _

(DY '_ \indsi sach Relevar Contract and

'(E)'-'." _' under any document agreement or rnstrurnent to whqch |t and any ncmmee or 3_3.
o _.'trustee is party in respect of an Investment; and SRR - R

({iy charges by way ‘of a first fixed charge all of its nghts under any other document'_'
o -agreement or instrument to which it is a party, which has been given in its favour ar of
Cwhich it has the benefit except to the extent that it IS SUbJEC'E to any i xed secunty
- ‘created under any othar term of this Clause 2 e AR '
' ""'_:('b) o To e extent that they. have not been effectrvely assrgned under paragraph (a)() ‘above, the'
' ~.Chargor charges by way of a flrst fixed charge aII of its nghts listed under. paragraph (a)i)
- above, S : . - . S S . . '
29 Misc'éuaﬁn'éo'ue
-'.__.-'.-'The Chargor charges by way of flrst t"xed charge
g ':'(a)'_. ; rts goodwrlt

g (b) " the benefit of any Authorlsatton (statutory or otherW|se) hetd in connectlon W|th its use of-_
o any Securlty Asset . R >

= (c) the rlght {0 recover and receive compensatron whrch may be- payable tc It in respect of _
- any Authorisation referred to in paragraph (b) above; ... : : :

- (d}._ ' its uncalled caprtal and




| 219 Floatmg charge R

o2

o .(e) ' the bene'r"t of aII rlghts in relatlon to any |tem under paragraphs (a) to (d) abo'\fe.'.."

 Thé Chargor charges by way of 4 first floating charge all its assets not otherwise sffectively -

mortgaged, charged or assrgned by way of fixed mortgage fixed charge or assrgnment under

- this Clause 2.

" Except as provided below ‘th'e-efe'cur'ity Agent may by notice to ths Chargor convert the floating
- “charge created by this Clause 2.10 (Floating charge} into a fixed charge as regards any of the ..
o '--Chargors assets specified in that notice if: : ) . .

i) _' “an Event of Default is contmumg or-

{ii) the Securrty Agent con51ders those assets to be i danger of bemg serzed or sold under ;

any form of distress, attachment, execution or other legal process or to be otherW|se in
Jeopardy : : : '

-Subject to paragraph (d) below the' floatlng charge created by thls Clause 2 'lD (Floatlng :
: -_-'charge) may not be converted into a fixed charge solely by reason of : . S

ey the obtalmng ofa moratonum or R
: .'._'-"(ii) S anythlng done wuth a view to obta!nmg a moratorlum
o '_-under Part A1 of the Insolvency Act 1986

Paragraph {c) above doee not apply in reepect of any roatung charge referred to in. subsectlon
o (4) of section AS2 of Part A1 of the Insolvency Act. 1986 :

. "The ﬂoatang charge created by th|s Clause 2 10 {Flcatlng charge) WIIl (ln._'additioh-to'the Lo
" circumstances when this may occur.under the general law) automatically convert into a fixed

: - charge over all.of the Chargor's assets if an adm!nlstrator is appointed or the Securlty Agent-
~receives notice of an intention to appoint an admmrstrator :

" The floating charge créated by this Clause 2.10 (Floating 'charge) is a’ qualifying fioating
.. charge for the purpose of paragraph. 14 of Schedule B1 to the lnsolvency Ack 1986 ' :

'Resrmcrrous ON DEALlNGS
Securlty

-"Except as expressly allowed under the Facmtv Agreement or thlS Deed the Chargor must not
-~ create or permit to subsist any Securlty on any Security Asset.- : '

.:D|eposals o

- Except as exp'ressly allowed under the Facility Agreement or this Deed; the Chargor must not
- enter into a single transaction or a series of transactions (whether related or not and whether

voluntary or inveluntary) to dispose of all or any pari of any Security Asset.




4 LanD
41 " Notices fo téﬁahts'-. e
X The Chargor must
{a) promptty._ at " the reques‘t of the Secunty Agent serve. a. rotice “of - asmgnment .

- .substantially in the form of Part 1 of Schedule 2 (Forms of Letter for Occupational” "
' __Tenants) on each tenant of the Mortgaged Property, such natice to be served

S ':(i) ~on the date of thls Deed for all tenants in place on’ that date and
'_.(i'i)' for any new tenant promptly upon such tenant entenng lnto a Lease Document Fs

cand e e

S (b) " Use reasonable endeavouirs to ensure th'at"ela'c'h such tenant acknowledges that notice, - .
oosubstantially in the form of Part 2 ~of Schedule 2 (Forms of Letter for Occupational -
~ Tenants). : S o o :

a2 LendRegisty
" The Chargor consents to a restriction in the following terms being entered into on the Register
. of Title relating to any Mortgaged Property registered at the Land Registry: - o :
"N’ disposition of the registered- 6state by the proprietor of the- registered  estate is fo be -
- registered without a written consent signed by the proprietor for the time being of the charge
~oodated { - Tin favour of [ .} referred to in the charges register or their conveyancer.
- (Standard Form P) - : - . S :
5. INVESTMENTS R
51 Deposat |
- :.The Chargor must wuthm 15 Busmess Days fol!owmg the date of thls Deed

o (e)f:'- deposut wuth the Secunty Agent, or as the Securlty Agent may dlrect a!l certlflcates and--_ o
- other documents of title or evidence of ownership in relation to'its Investments; and -

(o) rexetute and deliver to the Security Agent all share transfers and other documents which
“ 7 may berequested by the Security Agent in order to enable the Security Agent or its
onominees {0 be registered as the owner. of or otherwise. obtam a tegat tatle to its
: _Investments R - -

B2 "caus. Lo
“a) "".'.The Chargor must ‘pay. ail cal!s or other payments due: and payable in respect Df any of lts' -
o Investments in accordance with the Facu!tty Agreement :
“(b) " Ifthe Ghargor fails © do so, the Security Agent may pay the calls of ofher payiienits in respect
- of any of its Investments on behalf of the Chargor. The Chargor must immediately on request -

SN - reimburse the Security Agent for any payment made by the Securlty Agent under thus Clause
-'.._'_;'.52(Calls) : LTS BT '




o 5'.3 :_ Other obllgatlons in respect of Investments e

o (a) o The Chargor Triust’ prompt!y comply with all requests for mformetnon Wthh is wuthun s
e " knowledge and which are made under any law or regulatton or any similar provision contained -
~in.any articles -of association or other constitutional document, or. by .any listing or other
- authority, relating to any of its Investments. If it fails to do so, the- Securlty Agent may slect to'--
~.provide such information as it may have on behalf of the Chargor

= s (2)) = '_':The Chargor must cornply W|th all other conditlons and obhgatxons assumed by lt in respect of-'.'- G
o any of its Investments . . . BIEEEE .

- {c) ';: -The Secunty Agent is not obllged to

o (i) 'perform any obltgaﬂon of the Chargor o

. (”) : make any payment

= _' iii) g - make any enqmry as to the nature or sufﬂmency of any payment rece!ved by |t or the'
- 'Chargor; or . L L ) :

S ;:. '(iv} - .present or file- any cla:m or take any other act|on o col!ect or enforce the payment of -
: ~.any amount to wh!ch it may be entitled under this Deed, . S L

o _.|n respect of any of |ts Investments
- 54 _Vettng rlghts
: (a) _'-.Before this Securtty becomes enforceable
o E(i) ' the votlng nghts powers and other nghts in respect of its Investments WIH be exetmsed _.
 ..' ::(' ) by the Chargor or o | |

(B) o nc exercasable by the Secunty Agent in any manner whtch the Chargor may' -
~ direct the Secunty Agent in writing; and : : : :

Uy ellldividends distributions or other income paid or payable in relation to- any of its .
' “Investments in accordance with the Facility Agreement must be paid into an account o
‘maintained with an Account Bank (as defined in Clause 6. 1) B

o (b)" __The Chargor must lndemnlfy the Secunty Agent agalnst any !oss or Ilabulety mcurred by the'.'.-' 3
- Security Agent as a.consequence of the. Security Agent acting. in respect of . any of its
~Investments as permitted by this Deed on the direction of the Charger -

Sfe) 'i-'-After this Securlty has become enforceeble the Secunty Agent may exercise (|n the name of. L
. the Chargor and without any further consent or authority on the part of the Chargor) any voting~ "
- rights and any powers or rights which may be exercised by the legal or beneficial owner of any S
. Investment, any person who is the holder of any investment or otherwise. '

& ACCOUNTS
CeA General

o In this Clause 6 Account Bank means & per.sdn with-whom an account is'.maint'a'ined_-__ g




c 82 Notice's of eh:arge. -
o _The Chargor must:

S '."::'(a) promptly at the request of the Securrty Agent serve a nottce of charge substanha!ly m__"' N
b B the form of Part 1 of Schedule 3 (Forms of Letter for-Account Bank) on each Account ™

";_Bank and : o RPN - - .

(b) use reaeonab|e endeavours to ensure - that ‘sach Account Benk acknowtedges the-:'

~ U notice, substantially in the form of Part 2 of Schedule 3 (Forme ef Letter for Account
Bank). e . . : _ :
T -'.'!NSURANCES

“The Chargor must

' -(a) |mmedlately sefve a notice of asagnment substantlelly in the form of Part 1 of Schedute_ |
' 4 (Forme ef Letter for Insurers) on each counterperty te an Insurance; and '

' "('b)" " use reaeonable endeavoure to ensure that such counterparty acknowledges that nOttCe B
: substantially in the form of Part 2 of Schedule 4 (Forms of Letter for lnsurers)

o -:_f 'OTHER CONTRACTS
E '_The Charger must at the request ef the Secunty Agent
'_.._-'_'3(a)' o -|mmed1ately serve a notlce of assngnment or charge (as apphcabte) substantlally in the'.. '
= form of Part 1 of Schedule 5 (Forms of Letter for Other Contracts), on each counterparty

o to a contract listed in Clause 2.8 (Other contracts); and

by ".use reaeonable endeavolirs to enstire that sach such party acknowtedges that notace :
substantially in the form of Part 2 of Schedule 5 (Forms of Letter for Other Contracts). -

e o "_'WHEN SECURITY BECOMES ENFORCEABLE =
| '9'..1 - Event of Default
S This Security wil become immediately enforceable if an Event of Default occurs. .
= .9'.2._ Discretion . )

" Aftef this Security has become enforceable, the Secuirity Agent may ‘enforce all or any part of
"I this Security in any manner it sees fit or as instructed in accordance with the Facility Agreement. -

oea Statutory powers

o The pewer of sale end other powers conferred by sectuon 101 of the Act as amended by th|s :
" Deed, will be immediately exercisable at any time after this- Security has become enforceable. N

: “{a) 3:For the purpoees of aII powers umphed by statute the Secured Llabllmes are deemed to have
LU become due and payable on the date of this Deed. . -




: _'('b);. : Sectron 103 of the Act (restrlctrng the power of sale) and sectron 93 of the Act (restrrctmg the
S ~right of consolidation} do not apply to this Secunty L RS

(cy The statutory powers of ieasrng conferred on ‘the Secunty Agent are’ extended so.as to
" authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
" and grant options as the Security Agent may think fit and ‘without the need to comply with any’
“ - provision of section 99 or sectlon 100 of the Act. . : o -

R 02 o No Irabihty as mortgagee n possessnon
. Nelther the Secunty Agent nor any Recewer Wlll be !!able by Teason of entenng mto possessron'

: _:_ of a Security Asset, to account as mortgagee in possession or for any loss on realisation or for '
Soany defauit or omission for which a mortgagee in possessuon might be liable... -

: '.__1'0'.3.-_"_"Prl\rlleges S

o The Securlty Agent and each Recewer is entrtied to all the rughts powers prrwleges and : :-.': o
- immunities conferred by the Act on morigagees and receivers duty appointed under the Act,
-except that section 103 of the Act doés not app!y : :

o 10.4 :”f Protectlon of thlrd partles _ .' L

S No person (mctudmg a purchaser) dealrng with the Secunty Agent ora Recerver or |ts of hls!her
: agents will be concerned to enguire; ' :

@y whether the Secured Liabiliies have become payable

_:._-'(b}' ~whethar any power WhICh the Secunty Agent ora Recelver is purportmg to exercise has.:_ SR
- 'become exercisable or is belng properly exercised; S

PR '(c'). ' whether any money rémains dug Under the Flnance Documents or -
o (d) :'_ 2 -"how any money pa|d to the Securlty Agent or to that Recelver is to be apphed
105 Redemptson of prior mortgages . B
(a) o At any time after this Secunty has becoma enforceable the Secunty Agent may
o '; (i)'__ redeem any prror Secunty agamst any Securlty Asset and/or f '. S
o (||) -.prooure the transfer of that Securrty ta ltself and/or e
T '-_"(i'ii)"___ ‘settle and paSS the accounts of- the pr‘ior mortg'agee IChar"gee o encumbrancer: any
R _.accounts so settled and passed will be, |n the absence of manlfest error, concluswe and -
-+ binding on the Chargor. : : '
Sy The Chargor must pay to the Sec'uri'ty-Agent.'im'mediately_'On' demand; the costs and expenses
- “incurred by the Security Agent in connection with any such redemption and/or transfer; including .
- the payment of any principal ar interest. : :
: -.__'1'0.6: “Contingencies- S

If this Security is enforced at a time when no amoLint is due under the Finance Documents but
~-at a time when amounts may or will becoms due, the Security Agent (or a Receiver) may pay - -




- the proceeds of any recoveries effected by it lnto a suspense account or other account selected '

S ke

: by |t

Frnanc&at ccllateral

To the extent that the Secunty Assets constrtute "financial collateral" and thls Deed and the -
' “obligations of the Chargor under this Deed constitute a "security - financial collateral
- “amangement" (in each case, for the purpose of and as defined in the Financial Collateral
“Arrangements (No.. 2) Regulations. 2003), the Security Agent wili have the right after this .
" Security has become enforceable to appropriate ali or any part of that fnanc:al collateral inor:
- towards the satisfaction of the Secured Liabilities.. . : : '

:Where any flnanclal collateral is appropnated

' -_-(i') if |t is Ilsted or traded on'a recogmsed exchange |ts value wnll be taken as bemg the

~ value at which it could have been sold on the exchange onh the date of appropriation; or o

o (i) in any other case, its’ value wﬂl be such amount as the Secunty Agent reasonably

. determines having taken into account advice obtained by it from an independent
- commercial property advrser investment bank or accountancy firm of national standing =
selected byit, : :

and each Finance Party w:ll glve credlt for the prOpOl‘thn of the value of the ﬁnanc:al collateral :

-appropriated {0 ltS use.. . -
- RECENER
3Apporntment of Receiver o

_ Except as prowded below the Secunty Agent may appolnt any one or fiare: persons to be a
. Receiver of all or any part of the Security Assets if: '

- '-(i) th:s Securlty has become enforceable or SR -
3 _ "(n) the Chargor 50 requests to the Secunty Agent at any trme

- '-"Any apporntment under paragraph (a above may be by deed under seal or'in wntlng under its .
S hand, . S . '

" Except as provided below, any 're"striction'imnosed by'la\'v"'on the right of a mortgages to appoint’
“a Receiver {including under section 109( ) of the Act) does not apply to this Deed. '

‘The Secunty Agent is not entitled to appount a Recelver solely asa result of the obtarnmg of ES

maratorium (or anything. done with-a view to obtaining a moratorium) under Part A1 of the

“Insolvency Act 1986 other than in respect of a floating charge referred to in subsection (4) of

~ section A52 of Part A1 of the Insclvency Act 1986,

RON

‘The Sectrity Agent may not appoint an administrative receiver {as defined in section 20(2) of
“the Insolvency Act 1986) over the Security Assets if the Security Agent is prohibited from so -0 -
“doing by section 72A of the Insolvency Act 1986 ‘and no exceptmn to the prohubltion on oL

o - appeinting an admmrstratwe receiver apphes




C 12 - ‘Removal R

. The Security Agent may by writing under its hand {subject to any requirement for an order of the .=
~court in the case of an administrative receiver) remove any Receiver appointed by it and may,  © .
~o - whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appomtment.- '
- may for any reason have terminated. : : '

- 113 Remuneratlon |
R The Securlty Agent may ﬁx the rernuneratron of any Recerver appomted by it and the maximum ':- s
o - rate speorfued in section 109(€) of the Act quI nat epply L . :

o 114 Agent of the Chargor ' '

Sqay A Recewer wull be deemed to be the agent of the Chargor for all purposes and acoordrngly wilt - Ny
" be deemed to be in the same position as a Receiver duly appointed by a mortgagee under the 0 0
Act.. . The Chargor. aione is responsible for any coniracts, engagements, acts,. _omissions, '

defau!ts and Iosses of a Receiver and far any liahilities incurred by a Heceiver. -

' (B)’ ‘No Secured Party will incur any Irabrllty (erther to the Chargor or to-any other person) by reason' Lo
~ o of the appointment of a Receiver or forany otherreason.. . - .. e B

415 Re!atlonshlp with Secunty Agent

e To the fullest extent allowed by law, any nght power or drscretlon conferred by this Deed (elther_ SO
- expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be.

- exercised by the Security Agent in relation to any Security Asset without furst apporntlng a
- Receiver and notwrthstandmg the apporntment of a Reoerver

42 POWERS OF RECENER |

: ;:'.'1.2'.1_"_ .General

R ('a)"' :A Receiver has all of the rights,” powers “and drscretlons set out below in th|s Clause 12n S '
..o addition to those conferred on it by any Iaw This mcludes : : S

) .' if the case of af admmretratwe receiver, . alithe rrghts powers and drscretrons conferred ST
-on an administrative receiver under the Insolvency Act 1986 and .

B '(ii) otherwrse all the' nghts powers and discretions conferred on a receiver (or a recewer"_ R
: and manager) under the Act and the Insolvency Act 1986

R ('b')-- '_ I there is more than one Reoerver holdmg ofﬂce at the same trrne each Recewer may (unless'_: i
- the document appointing him/her states otherwise) exercise ali of the powaers oonferred onma.
" Receiver under this Deed individually and to the exclusion of any other Receiver.. SR
12.2  Possession
- A Receiver may take immediate possession of,3'ger'in' and realise ény Seouriry Asset. :f_ PRt
Sz .c'arr'y on business

A Receiver may carry on any business of the Chargor in any manner he/she thinks fit, =~




2 12.4 s Employees

('a):_." .A Recelver may appolnt and duscharge managers offcers agents accountents servants
' ~“workmen and others for the purposes of thlS Deed upon such terms as to .remuneration or -
- utherwise as hefshe thinks fit. s : -
| (b) " "A Recewer may dascharge any person appomted by the Chargor RO
12,5 Borrow money
LA Receiver. m'ay raiss and borrow money either unsecured or on the security of a'ny" Security.
S Asset either in priority to this Security or otherwise and generally on: eny terms and for whatever DU
. :purpose which he/she thlnks fit. . e R e

- _ 126 Sale of assets

@A Receiver’may sen" exchange, convert into money and realise any Security Asset by public
.. auction of pnvate contract and generally in any manner and on any terms which hefshe thinks
-_'.'f:t . . . B L )
by “The cansideration for any such tr'ane'éctidn"nﬂ'ay consist of cash or non-cash consideration and
- anysuch consideration may be payable ina Iump sum or by instalments spread over any period
. -which he/she thinks fit . o . o -

. '(E:) e F|xturee other than Iendlords ﬂxturee may be severed and sold eeparately from the property"
contammg them without the consent of the Chargor :

- -:_'12.'7_' I_ZLeaees PR

A Receuver may let any Secunty Asset for any terrn and at any rent (W!th or wrthout a premlum)

~which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security -
- Asset on any terms which he/she thinks.fit (|ncludmg the payment of money 0. a !essee or
~tenant on a surrender), . : : : R : :

{28 C‘o’mpromise S
A Receiver may settls, adjust, refer to arbitration, compromise and- arrange any claim, account, - L
7 dispute, question or demand with or by any person who is-or claims to be a creditor of the = -
. Chargor or relatmg in any way to any Security Aeset S "

E 129 Legal act:ons

. A Recelver may bnng prosec:ute enforce defend and abandon any actlon SUlt ar proceedlngs _
_'|n relation o any Secunty Asset which he/she thinks fit. o

12.10 Recerpts R

' A Recelver may gwe a valud recelpt for any moneys and execute any assurance or thmg Wthh._'
: may be proper or desirable for reahsmg any Secunty Asset. . .

o -.-'12."1"1 Subsudlanes

:A Recelver may form a Subsnjlary of the Chargor and tranefer to that Subsud1ary eny Secunty_' '
oo Asset. : o o T




1212
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- ;f”?ﬂznA

De!egatlon

s 'A Recelver may delegate hls/her powers in accordance wnth th|s Deed

Lendmg

- 'A Recewer rnay |end money or advance credut to any person

Protectlon of assets :

- A Receiver may

o (@) effect any repalr or insurance and do any other act which the Chargor mlght do in the' o

. ordinary conduct of fts business to protect or improve any Security Asset

| g _'(b'.}' Z"commence and/or complete any bulldmg operatmn and _' g

(c)'- . }apply for and mauntaln any p[anmng perrnnssnon bunldlng regulat[on apprcva! or any

1215

- other Authonsatlon

: '.'-3in-e'ach case as he/she thinks ﬁt. B e

Other pewers o

- .-:'A Recerver may

_'(a)'.'- dc “all other acts and thlngs which’ he!she may conmder necessary or- desnrable for' |
T realising any- Security ‘Asset or incidental or conducive to any of the nghts powers er'

13,

- discretions conferred on a Receiver under or by virtue of this Deed or law;

' (b): : -.'-'exercqse in relat‘on to any Securlty Asset all the powers authonties and thmgs whlch

~he/she would be capable of exercising |f he!she were the absolute beneﬁc;a! owner of

o that Security Asset; and

- .' _:_':3 (c)': ' - use the hame of the Chargor for any of the above purposes

i 'APPLICATIQN OF PROGEEDS

'AII amounts from time fo time -recewed o:r_"a"eco've"r'ed-'by'- the Security' Agent of any Receiver
- pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
o Cpart of this Security will be held by the. Secunty Agent and apphed in accordance with the"

- Facility ‘Agreement. This Clause 13: -

e (@) s subject o the payme'nt-ef'any'c'lai'rns haVing-pfioriiy o'\."er' this Si'ec'urify' and'

- . (b) does not. pre;uduce the nght of any Secured Party to recover any shortfall from the _. e

R Vo

- Chargor.

".EXPENSES AND INDEMNITY

S The Chargor must

‘.f_(é) |mmedlately on demand pay - to each Secured Party the amount of a!l ceets and L

~-expenses (including legal fees) incurred by that Secured Party in connection with this




" Deed mcludmg any arlsmg from any actual or alleged breach by any person of any Iaw_-f o
Cor regulatron and . e . . R o

by '_'keep each Secured Party indemnified agamst any filure or de!ay in paylng those I

15.  DELEGATION -
B " Power of Attorney o
o The Security 'Agent: or any Receiver may; al any time, d:el'égaté'by power of attorney or . _
<o otherwise to any person for any period all or any Tight, power, authonty or discretion exerereab!e .
.- by it under this Deed. e o :
152 .Terms Gan
© “Any such delegation may be made upon any terms and conditions (inciuding the power to sub-
~delegate) and subject to any restrictions that the Security Agent or that Receiver (as the case

may be) may, in its discretion; think fit in the interests of the Secured Parties. .

Neither 'the"Seeurity_'Ag:ent_'ner"-'any"Receiver shall be bound o supervise, or be in any way .

. responsible for any damages, costs or losses incurred by reason of any misconduct, omission
~ or default on the part of, any such delegate or sub-delegate. _ :

T ':'FURTHER ASSURANCES

' '_ {a) ."'The Chargor rnust promptly, at |ts own’ expense take whatever ac’uon the Secunty Agent or a -
. Recsiver may reasonably reduire for: '

iy : creatrng perfectmg or protectlng any secunty over any Securuty Asset or e

(ii)“' facultatlng the reahsatlon of any Secunty Asset or the exerctse of any rlght power or
- discretion exercisable, by the Security Agent or any Receiver or-any of their respectwe
delegates or sub-de!egates in respect of any Security Asset R

o (b) _'_The act:dn that may be requlred under paragraph (a) above mcludee

' (i) ' the executlon of any mortgage charge transfer conveyance assrgnment or assurance
o of any asset, whether to the Security Agent or to its nominees; or

: '.-i(ii)"' the gwmg of any notlce order or d|rect|on and the makmg of any fllmg or reglstratlon
' whrch in any such case, the Secunty Agent may consn:ter necessary oF desurable
7. POWEROF ATTORNEY Sl s

e The Chargor by way of securlty, wrevocabty and several!y appomts the Securlty Agent each _
- Receiver and any of their respective delegates or sub-delegates to be its attorney with the full -
" power and authority of the Chargor to {following the occurrence of a Default which is continuing)
- execute, deliver and perfect all deeds, instruments and other documents in.its name and .
“otherwise on its behalf and to do-or cause to be done all acts and things, in-each case which -
. ~'may be required or which any attorney may in its absolute discretion deem necessary for
" carrying out any obligation of the Charger under or pursuant to this Deed or generally for.




" enabling the Security Agent or any Receiver to exercise the respective powers conferred on.
- them under this Deed or by law. The Chargor ratifies and confirms whatever any attorney does
. or purports to do under its appointment under this Clause 17.. . -
18, MISCELLANEOUS
1181 Continuing seédrit'y

Co o This Securlty is a cont:nurng secunty and will extend o the Ultimate balance of the Secured_
- Liabilities regardless of any intermediate payment or discharge in whole orin part. - :

i "'18';'2_ ' Tackrng

e '_Each Lender must perform ltS obhgattons under the Facrllty Agreement (mcludlng any obllgatlon o R
S _to make available further advances) : _ -

183 New Accounts

' .(a) 'If any subsequent charge or other :nterest aﬁects any Securlty Asset a Secured Party rnay' :
- -open a new account with the Chargor. '

by If that Secured Party does not'open a new account, it will nevertheless be treated as if it had
. done so at the time when it received or was deemed to have received notice Df that charge or =
- other interest. . - R

) As from that time Al payments made to that Secured Party will be credited o be treated as -
- © having been credited to the new account and will not operate to reduce any Secured Liability. .
184 - Timedeposits
e Without prejudice to any fight of set-off any Secured Party may have under any other Finance
- Document or otherwise, if any time deposit matures on any account the Chargor has with any .
U Becured Party within the Secunty Period when SR '
' 3(a”)'_ : thls Securlty has become enforceable' and e

Z o -"(b)-'f no Secured Llabllrty is due and payable

o 'that trme deposﬂ WI|| automatlcally be renewed for any further maturlty wh|ch that Secured Party o
- considers appropriate _ N -

E --18.'5__: “Notice fo Chargor-_ ._

:_'This Dead constitutes notice in wrrting to the .Ch'arg'or of any charge orzaseignme’nt of 3 debt”
owed by the Chargor to any Transaction Ob!lgor and contained in any other Securlty Document,

19, .':-..'RELEASE S

At the end of the Security Period, tha Finance Parties must, at the request and’ cost of t'he':
-Chargor, take whatever actlon is necessary to release its Secunty Assets from this Security. .

20, ELECTRONIC copues AND EXECUTION

: '._'.'.The parties agree that this agre'ernent may b fhade. sigried; and or retained in'eleé:trenic_ferm R
- or by electronic means and neither the agreement nor any of its pravisions (including any power = -




SRERRH of attomey or agency prowsmn in |t) shall be denled Fega! eﬁed Valld!ty or enforceablluty solely
- because it was made, s:gned and or retamed in electronic form or by elactronic means =

21, GOVERNING LAW

""-"Thus Deed and any non- contractual ob!!gat!ons ansung out of or. i cannect!on Wlth it are
o governed by Eng!!sh law.- o L

_ THIS DEED has been executed and delwered as 3 deed on the date stated at the beglnnlng of this
Deed R L o o . BT
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SCHEDULE 2
FORMS QF LETTER FOR OCCUPATIONAL TENANTS
PART 1
NOTlCE TO QCCUPATIQNAL TENANT
: To = [Oocupatlonal tenent]

. Copy The Royal Bank Of Scotland Internehonal lelted aotrng through rts Guernsey Branch (tradmg
3 es Yorkshire Bank)} (as Secunty Agent as defined below) - : _ L

' DeerSirs' -
- Re:r [Property address]

Securlty Agreement dated [ "']'b'etvreen' [Chargor]
.. and [Security Agent] (the Securlty Agreement)

._.We refer to the Iease dated[ _' ]and made between[ ' ]end[ 'f_': ](the .I'_ea's"e}""' |

- _ThIS letter constltutes notice to you that under the Secunty Agreement we have assrgned abeo!utely'_'
- -'_'{subject to a proviso for re-assignment on redemption) to [Security Agent] (as trustee for the Secured
- Partles as referred toin the Securlty Agreement the Securlty Agent) all our rrghts under the Lease. - -

st _We conflrm that

s "{e)'_ owe erI remain Ireble under the Leeee to perform all the obhgahons assumed by us. under the :
L __:'Lease and - ' - :

L (h) L _none of the Secunty Agent |ts agents any receiver or eny other person WIH at any tlme be'.-'. o
- under any obllgatron or lighility to you under orinrespect of the Lease. .~ -

B ."We will also remain entitled to exercise all our nghts powers and drscretlons under the Lease end you o
.. should continue to give notices under the Lease to us, unless and until you receive notice from the -
- Security Agent to the contrary stating that the security under the Security Agreement has: become

‘enforceable. . In this event, all the rights, powers and drecretlone will be exerCISabIe by and all notices - R

must be given to, the Security Agent or as |td|rec:ts e

U We lrrevocab!y instruct and abthorise you o pay all rent and all other moneys payable by you under the |
. 'Lease to our account [with the Securlty Agent} at [ ~] AccountNo. [ ], SortCode [ .. ]({the
RentAccount) B : . SRR S e '
.The mstructlons in thrs Ietter epply unt|l you receive notloe from the Securlty Agent to the contrary and"
o notwrthetandmg any prewous instructions given by us.. : :

- The mstructlons in thls Ietter may not be revoked or amended wuthout the pnor wrrtten consent of the'-"- -
o Security Agent : ;

': - This Ietter and any non-oontractual obllgatlons arlsmg out of or in conneotlon W|th |t are governed by 5
:Engllsh law :




| Please conf!rm your agreement 0 the above by mgnung the attached acknowledgement and returmng it -
- to the Securlty Agenl at [address] with a copy to us.. - : :

: _.":'_..Yours falthfully, i

..................................................

s _"{Authonsed S!gnatory)
' '-:'[Chargor}




| _ PARTz S o
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT __:_': S

' ”'_To:' o [Secunty Agent} (as Secur!ty Agent)

- ":-_:'-'Atlteo't'iohl | [.:.._] : . |
L o [Date] | ._ SR
-y;oearswé'fif" E
[Property address] : _ e o
Securlty Agreement clated [ ] "bemeﬁ [Chargor]
and [Security Agent] (the Securlty Agreement)
We conﬂrm recelpt from [Chargor] (the Chargor) ofa notlce dated L. {the Notice) |n._re'l'et.io'o 'to. :

- the Lease (as defined in the Notlce)
'Ff-oyveconﬂnnthatwer-f“ :
g _ (a).. . aCcept th.e' 'ﬁ'hEtrUct.ioih:s'oo.n'fa'ined in the Nfoti"ce'eo:d'a'g:ree" to 'o.o'r.oply with .th:e N.otrc'e;.
= (b) ‘have ho't'r.eoeiyed 'ény"néﬁc'e' of any p"rror séco'rit'y_'o'ver”tl.we'Lea'se Qr'thé{'éhy 'third. party h.asfolr_' ._ |
-~ will have any right or interest'in, or has made or will be making any claim or demand or taking

any action in 'respect of, the rights of the'Chargor under or In respact of the Lease;

_' . (c) ' .'must pay all rerit and all other moneys payable by us under the Lease mto the Rent Account (
. defined in the Notice); and . . R o

""(d)-_'_-:  must oontlnue 1o pay those moneys unto the Rent Ac:count (as defmed in the Notlce) until we -
' _'; receive your written instructions to the contrary SR :

 This. letter and any nori contractual obhgatlons arlsmg out of or in connection wuth |t are governed by -
.English law.. . : : : :

“Yours fa'ithfuliy,-'_ P

S For S
. [Oceupational tenant] .




SCHEDULE 3

FORMS OF LETTER FOR ACCOUNT BANK . .. o
PART 1 e
_ _ NOTICE TO ACCOUNT BANK
o :':l.'o':.:-:'- - [Account Be'n'k.]. S - |
Copy [Secunty Agent] (es Secunty Agent as deflned below)
e -:'{béte']'

. Dear Sirs,

-”Sec'u'ri'ty Agreement dated [ ] between [Chargor]
.. and [Security Agent] (the Secunty Agreement)

._.Thls !etter constttutes notlce to you fhat Under the Secunty Agreement we have charged (by way of a.
o first fixed charge) in favour of [Security Agent] (as. trustee for the Secured Parties as referred to inthe: .
- Security Agreement, the Security Agent) all our rights in respect of any account, and any amount . *

. standing to the credit of any account, ‘maintained by us with you (the Accounts). . . .

"' We wrevocably mstruct and authonse you to

(a) _'dusclose to the Securlty Agent eny mformatlon reletmg to any Account requested from you by' o
' the Secur!ty Agent . '

o (b) :_3-" _'.comply wuth the terms of any wrttten notice or mstructton relatmg to any Account recewed by""
' - you from the Secunty Agent; - S o RO

' ey hold all sums standmg o the credtt of any Account to the order of the Secunty Agent and

iy '_ “in respact of arly Account other than our account wuth[ ](account number[ 1, sort code []) B
.. {the General Account), pay or release any sum standing to the credit of any such Account in-
. accordance with the written instructions-of the Security Agent- : :

' We are ot permttted fo W|thdraw any amount from any Account other than the General Account W|thout
- the prior wntten consent of the Security Agent

e In respect of the General Acc'ount. we are 'permltted to withdraw any amount from the General Account

- for any purpose. unless and until you receive a notice from the Security Agent to the contrary stating

“ - that we are no longer permitted to withdraw any amount fram the General Account without its consent.

- If and from the date on which you receive any such notice, we will not be permitted to withdraw any =
-amount from the General Account without the pr’ior written consent of the Security Agent - o

- We acknowledge that you may comply W|th the anstruchons in this. Ietter W|thout any further permtssmn :
fromus. ... B L _ . _ .

:;"_The lnstructlons in th|s Ietter may not be revoked or amended W|thout the pnor wrltten consent of the ";
' Securtty Agent e - : : : '




_ThIS !etter and any’ non-contractual oblugatlons ansmg out of or in connect!on with" |t are governed by
“English law., . L _ S .

P!ease conﬂrm your agreement to the above by sendlng the attached acknowledgement to the Securlty
. -Agent at [address] wnth a copy to us. e : } .

o E_Yours fa|thfully,

e '(Authonsed S!gnatory)
g -[Chargor]




PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
i To: [Secunty Agent] (as Securlty Agent) SRS

Copy [Chargor]

o
| Securlty Agreement dated [ : ] between [Chargor] ..
- and [Security Agent] (the Securlty Agreement) '
We conﬁrm rééejbf :fron"n [Chargor] (the Chargor) of a notice dated [ ] (the! Nc.':.atIEE)..t;.).fé bhérée 8

.- - upon the terms of the Security Agreement over all the rights of the Chargor to any amount standlng to
~.-the credit of any of the Chargors accounts w:th us (the Accounts). - '

B 'We GORfirm that we: 3 R
S _'[a)- acce‘pt the lnstrudt'idns' contained in-the' Notice and ag'reé'tb cbf’npiy with the NoticE' B

' (b) : .have not recelved notlce of any prlor security over or the interest of any thlrd party in, any'__
o Account; : : : :

S (o) _3"have ne|ther c:lalmed nor exermsed nor will clarm or exercuse any securlty !nterest set off R :
- counter-claim or other nght in respect of any Account : s '

i '.'(d}'f -."w1l] not perrmt any amount to be W|thdrawn from. any Account other than the General Account '
s (as defined in the Notuce) without your prlor written consent; and .

'.(é) : ."--'WI” comply wtth any notlce we may receive from the Securlty Agent in respect of the General R
o Account. . : . . :

T g The Accouhts maintained with us are: - :
“-:'__---[Specify accounts and acCOUnthurﬁbérS] e

: This letter and any nori- c:ontrac:tual obhgatuons ansmg Dut of of in connectlon W|th |t are governed by"..'
-~ Englishlaw. . . .

" Yours faithfu'uy,_-_ o

T (Authonsed S|gnatory)
" [AccountBank] . .




SGHEDULE4 B
FORMS 0|= LETTER FOR INSURERS:
S PART1 e
L = NOTICE TOINSURER
: To [Insurer] S o . SR
: Copy: '. [S.chrits.l:Aéent]. (a’e S.'ec';urity Agent as 'defi'ned..belb\'tv):.:f.-.
DearSrrs

Securlty Agreement dated [ ] between [Chargor]
and [Security Agent] {the Securrty Agreement)

' Th|s Ietter constltutes notlce to Vo that under the Secunty Agreement we heve aemgned absolutely'

' '_'-subject to a proviso for re-assignment on redemption, to [Security Agent] (as trustee for the Secured B _
~- Parties as referred to in the Security Agreement, the Security Agent) all our nghte in reSpect of [insert .7

' detalls of contract of msurance] (the Insurance)
i : “We conﬂrm that' ;

5 oAy we w:II remem I|ab|e under the Insurance to perform all the obllgatuons assumed by us under the
' -Insurance; and . : oo . :

by norie: of the. Security Agent, its agents, eny"r'ecei'ver ‘or any other person will at any time be =~

_ - under any obligation or liability to you under or in respect of the Insurance’ (unlees and to the
__"extent other\mse expressly prowded for in the Insurance). -

'3 -We will also remain entltled to exarcise eII our nghts powWers and diecretmns under the Insurance and e

.77 you-should continue to give notices and make-payments under the Insurance to us {unless, and to the
~ooextent, otherwise exprassly provided for in the Insurance or In any insurer |etter you may have issued to

" the Security Agent in respect of the Insurance), uniess and until you receive notice from the.Security" :
- Agent to the contrary stating that the security under the Security Agreement has become enforceable.

~"In this event, all the rights, powers and discretions will be exercisable by, and notices must be given '

~.and payments must be made fo, the Security Agent or as it directs {unless, and to the extent, otherwise .

~ooexpressly provided for in the Insurance or in eny insurer !etter you rnay have |ssued to the Secunty 5
.. Agent in respect of the Insurance) : - .

L ."We wrevocebly mstruct and authonee you to dlsclose to the Secunty Agent eny mformatuon relatlng to
+ . the Insurance requested from you by the Security Agent. .

:'ZThe mstructlone in thlS tetter may not be revoked or emended thhout the prlor wntten consent of the

R . Security Agent. -

o Thls !etter and- any non- contractual obltganons ansnng out of orin connectton wrth lt are geverned by '
" English law, ' : ST :

B F‘Iease acknowledge rece|pt of thls Ietter by eendlng the attached acknowledgement to the Secunty

B __Agent at [address] with a copy fo us..




o (Authorised signatory) -




PART 2
_ B ACKN(}WLEDGEMENT OF INSURER
[Security Agent] (as Securlty Agent) =
. Copy [Chargor] | . .
s '['D:été]

Securlty Agreement dated [ " I between [Chargor]
. and [Security Agent] (the Secunty Agreement)

We conflrm rece|pt from [Chargor] (the: Chargor) of a notice dated [ ) {the Notlce) of an: o
- assignment-on the terms of the Security Agreernent of -all the Chargors rlghts in respect of finsert

R detaa!s of the contract of msurance] {the Ensurance) : '

' :_ We conﬂrm that we: L
- Cfay | 'aé:’:ép't'the instrut'::tioh's'édntéine'd'ih the Notice and agree to comply with the Notice: and o

by wil['give notices and make' p‘éyméntis‘-uhdé:r the Insurance as diracted in the Nc’it'ib'é o

.ThlS lstter and any non-contractual obllgatrons arlsmg out of orin: connecuon \mth it are governed by' o
- English law. .- .

o Yoursfaithfully,

.....................................

o (Authonsed 519natory)
o [Insurer]




- SCHEDULE 5

- FORMS OF LETTER FOR OTHER CONTRACTS -

PART 1

Nottc'E TO COUNTERPARTY' S
[Contract Counterparty]
' - 'Copy [Seounty Agent] (as Secunty Agent as deﬂned below) _

_:.: [Date]..:ﬁ o

B Dear Sirs, - .
7 Becurity Agreement dated [ ] between '[Cha'rgor]"
and [Security Agent] (the Securtty Agreement)
A '_'Thts Ietter constttutes notlce o you that under the Secunty Agreement we have {assugned abeolutely .
. subject to-a proviso for re-assignment on redemptlcn Vicharged by way of a.first fixed charge] to-

S " [Security Agent] (as trustee for the Secured Parties as referred to-in the. Secunty Agreement the .
L Securtty Agent) all our nghts in respect of [!nsert details of contract] {the Contract) '

o .:: -'-'We confirm that

: '(c')'_ : -_3we will remain’ I|able under the Contract to perform all the obltgatlone assumed by us under the'_ '
' Contract; and : :

“{dy - none of the Security': Agent, 'i'te:eéjente ‘any receiver or any ‘other person will at any time be
- “under any obllgatuon or |Iab!|lty to you under or in respect of the Contract ' '

SR We W|I| also remarn ent|tled to exermse etl our nghts powers and dlecretlons under the Contract and_ .
Coeyou ‘should continue to give notices and make payments under the Contract to us, unless and until you-
“raceive notice from' the Security Agent to the contrary stating that the security under the Security
- Agreement has become enforceabls. In-this-event, all the rights, powers and discretions. will be
. exercisable by, and notices muet be given and payments must be made o, the Secunty Agent oras it
. directs, I : . . o A :

_ We |rrevocably lnstruct and authonse you to dtsclose to the Securlty Agent- any mformatuon relatlng to B
o the Contract requested from you by the Securtty Agent :

: .The tnstructlons ln thts letter may not be revoked or amended thhOUt the: pnor wntten consent of the-'
~. Becurity Agent, - :

R Th|5 Ietter end any non- contractuel obtngahons ensung out of or in connectlon wut'n |t are governed by.'. '
- English law. ' : -

B 'Please acknowledge recelpt of this Ietter by sendmg the attached acknowledgement to the Secunty'_ :
: Agent at [address] with a copy to us. : '

" Delete as applicable,




'_'_"._'\:r'ou'rs fa’iith!ly, S

. {Authorised signatory) -




| PARTZ | |
ACKNOWLEDGEMENT OF COUNTERPARTY o
"'_'To:." [Securlty Agent] (as Secunty Agent)

8 Copy [Chargor]

e

© DearSirs, -

."sédunty Agr'eér'heri't"dat'ed [ ] between [Chargor]
and [Security Agent] {the Security Agreement)

_ _'-':-_We confirm rece|pt from [Chargor] (the Ghargor) of a notice dated [ : ] (the Notlce of [an-_.. o _'_:3 e
- assignment)/[fixed charge]? on the terms of the Security Agreement of all the Chargors nghts in respect TR

o - of [insert details of the contract] (the Contract)
We confurm that we:
€y ak:cépt thé"instru'c'tions' édhtainéd'in: the Notice and agreé .td'c".omp'ly'With the thiée" and

B ('d)'f wnl! gwe notaces and make payments underthe Contract as dwected in the Notuce

“This |etter and’ any nori- i-contractual oblngatlons arlsmg out of orin connectlon with |t are governed by g

S Engllsh law. .

----------------------------------------

S (Authorrsed SIgnatory)
- {Contract counterparty] :

Tl

o7 Delete as applicabler -




MGCLLimited
‘acting by a director =

i the presence of S

. 'Wi{ness‘”s'ignatm.'e:-__.- i

S Name (in block capitals
L U Address




- Security Agent_

THE ROYAL BANK OF SCOTLAND |NTERNAT|ONAL LIM|TED
~‘acting through its Guernsey Brarich~

B e




