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Registration of a Charge

Company name: 10 MARKET PLACE LIMITED
Company number: 07810341

X813QDBC

Received for Electronic Filing: 12/11/2019

Details of Charge

Date of creation:  04/11/2019
Charge code: 0781 0341 0005
Persons entitled: SANNE GROUP (UK) LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS 10 MARKET PLACE,
CIRENCESTER GL7 2NW WITH TITLE NUMBER GR244005

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: CHRISTIAN ANTHONY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7810341

Charge code: 0781 0341 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th November 2019 and created by 10 MARKET PLACE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 12th November 2019 .

Given at Companies House, Cardiff on 13th November 2019

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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(i)' THE CQMPANE&S LiﬁTED HEREIN (AS CHARGQRS}
' - and -

(1) SANNE GROUP (UK) LIMITED (AS SECURITY AGENT)

SECURRTY AG&EEMENT SU&}&CT TO THE
TERMS OF THE ENTERCREE!TQR AGREEMENT

CERTIFIED COPY

CERTIPIED THAT THEG 18 A TRUE COPY OF THE ORIGINAL
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s TOLICTOR, ppie &/1/14

Migheon de Raya LLP, Atdas Houss,
i Winghway, um WHZH SaH

Mishcon de Reya LLP
Africa House
70 Kingsway -

London WC2B 6AMH

Phone: +44 (0)20 33217000
Fax: +44 (0)20.7404 5982
Ref: CA/58632:3
Email: christian.anthony@mishcon.com
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= '_THIS DEED whadaion ol NeVerdper o019

' 8ETWEEN

(” -

e

: THE CQMPANIES whose names and reglstered off‘ ices are set out in Schedu!e ! (together_ o
- with' each ‘company which becomes a’ party to'this Deed by executmg a Deed of Accessson)_ e
' _eac,h a Chargor and together the Chargors and R -

o _-SANNE GRQUF (UK) LIMITED (the Secur!ty Agent) registered in Eng!a,nd and Wales e

© - with company’ number 059! 8 | 54 as agent and trustee for itself and each of the Funance Partues S
o ..3(as def‘ ned be!ow) - ' 8
i -_mmooucwom
: :"The Lenders have agreed 0 make credit fas:lhtses avaliab!e to the Chargors on the terms and. ;
S "cond:tions set out in the Famln:y Agreement (as is def‘ 'hed below)
The Chargors ha,ve agreed t6 enter into thas Deed to provade Secur;ty cwer the;r asséts to . |

: :the Securjty Agent 10 ha!d on trust for itself and the other Secured Pames

T IS AGREED as foiiows o

2 INTERPRETATIQN

'Def' mtmns .

: _In this Deed the fo!lowing wards and express&cns shail have the fuilowmg meamngs

.-Account means any accolnt now or at any time (and from time to time) opened owned

operatad; held or maintained by any- Chargor {or-in which any Chargor has an‘interest).at '

any bank or financial institution in any jurisdiction (and shall include any replacement account,

- subdivision or stib-dccount of that account) and all moneys from time to time standing to the
- credit’ (ancludsng any mterest thereon) of such accounts. '

| 5 | 'Agent means Sanne Group (UK) Lemn:ed

' .Assugned Account means:

_ (a) o | each of the Accounts specaf ied in Schedu!e 5 (Detm!s of Ass:gned Acceunts) as Blocked '

by each of the Accounts specified In Schedule 5 (Deta!!s of Ass;gned Accounts) as Non-

- Accounts (and any renewal or redesignation of such Accounts);.

- Blacked Accoums {and any refiewal or redesngnatton of such Accounts) and

(c) S any other Account agreed by the Secunty Agent and the Chargars in wrltmg to be
an Asmgned Account..

.Ass:gned C;ontra.cts means t,he contracts set out in Part B of Schedule 6 (Detq;!s of Assagned
 Ledse Docuiments and ‘Assigned Contracts) (as the same may be amended, restated novated
andfor replaced from time to tlme) :
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Assigned - Insurances means the Insurances {if any) spec:f‘ ed in Schedule 4 (Assqgned
Insurances) (inéliding any renawal, substitution or replacement of such Insurance)



“Assigned Lease Documents méans the lease documents set out'lh"Pér‘t A of Schedule 6

{Details of Assigned Ledse. Documents gnd “Assigned- Contracfs) {as the. same may be amended,

. restated novated andior rep!aced from time to’ tsme)

Blocked Accnunt means. .

'(a) o -each af the Accounts speaf‘ ed in Schedule 5 (Detaufs ef Asssgned Accounts) as Blncked
-Accounts (and any renewal or redesugnation of such Acceunts)

' (5) : .any ozher Account agreed by the Securrty Agent and the Chargors in wrmng to be

“a Blocked Account

Construct:on Documents means and in each case. to the extent that any Chargor us 3

' _'party to or has any lnterest ln any such dcacument. rlght or a!aam

{a) _-'-any burldang contiacts, profe&slonal and consu!tant appolntrnents, col!ateral'

- ‘warranties, - guarantees or . indemnities, grant agreements. professional or sub-
. contracior appointments and any novation’ ‘agreements relating thereto, any outline -
o 'p!annlng permission,:any detailed’ planmng permsssnon any section |06 agreements,
‘any developmient appraisal, any specaf’ cations, any plans, any reports relating to alt-

_'Land from time to time;.

| (b} : call draw:ngs p!ans and specaf‘ catnons. all planmng permlss:ons and aIE compulsory_ :

-purchase orders, road closures and’ approvals of reserved  imatters or details
-provided pursuant to them and all other licences and approvals under any applicable
“planning legislation or regulations, the building and fire regulations and any other
-statute or bylaw of any relevant authority which are necestary to carry out and
~ complete any works on any Land;

(e} all ‘guarantees, warranties and representauons given o made by and any rights or

“remedies against all or any of the professional advisers, contractors or sub-
. contractors of manufacturers,. supphers and .installers of any f xtures in each case in
-connection with any Land; and

(&) a_.!lzright's and é'lazi'ms".;to' which the Chargor is now oF may hereafter become entitled

Jin - relation  to -any infrastructure, development, dembolition, site clearance,
_-remediation, construction, redevelopment, re-instatement, refurbishment, repair or.
improvement works of, on or at any Land.

'Deed of Accessson means 2 deed substantially in the form of Schedule 7 {Deed of Accesswn)
- executed, or to be executed, by & person be¢oming a Chargor

Defa.ult Rate means the rate specified in clause 8.3 (Default interest = LenderA Participation)
and clause 8.4 (Defoult interest - Lender B Participation) of the Facility Agreement.

Event of Default has the miéanihg given to that term in the Facility Agreement.

Faci!ity'Agféé'mént means the facility agreement dated on or about the date of this Deed -

- berween amongst otheis, the Chargors, Catalina General Insurance Ltd. (as ariginal lender),
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the Agent and the Secunty ‘Agent.
Finance Documents has the-meaning{.gi'\'feh to that term in the Facnlsty Agréehient.'

Finance .Par't:y"'memisi the’IAﬁgent, Security Agent or a Lender.



Group has the meaning given to that term in the Facility Agreement.

Insurances means any contracts and policies of insurance or assurance taken-out by of on -
- behalf of any Chargor or (to the extent of its interest) in which any Chargor has an interest
~excluding, in each- case, contracts ‘and policies of insurance or assurance which ‘rélate to _
liabilities to third parties. o .

"lﬁtelfg'étda'i. fl’.’_rblﬁo‘éﬂ:y:meané any of the following:

{a)  “all interests in respect of any registered intellectual property right in any territory

“of_jurisdiction, -including, without limitation, patents (including supplenientary o
- protection certificates), trade marks, service marks, registered designs and any _
- sirnilar rightin any tetritory or jurisdiction and any applications or right to apply for

“any of the above; - .

.(B}' | any brand ‘andtrade names, domain nanﬁes;.inﬁeﬁtﬁfon,'"capyright';"de'sigﬁ'ﬁght-or :

performance right;

"(r':') _"ariy”'tr.ide secrets, database right, know-how and confidential information; and

) the benefic of 'any_ .a,gr'eemer'ﬁ: or licence for the use of any such right,

and a’ny_siﬁiiila'r_right' inany territory or jurisdiction and any applic'ations of right to apply for =
any of the above together with any registrations, extensions, renewals or applications of or

for the same, now or at any time hereafter {and from time to time) owned or held by any
Chargor or (to the extent of its interest) in which any Chargor has an interest.

Intercreditor Agreement means the intercreditor agresment dated on or about the date
- of this Deed and made between the Company, the Borrowers, the Senior Agent, the Senior
Lenders, the Mezzanine Agent, the Mezzaniné Lenders, Senior Security Agent, Mezzanine

Security - Agent, the Subordinated Creditors and certain others {2ll as defined in the.
Intercreditor Agreament).

Land has i:h'e'heaning given to that term in section 2'05(. I} of the LPA, but for these purposes

Land excludes heritable property situated in Scotland,

'LPA means the Law of Property Act 1925.

'Mﬁneta;ry -_:Cia'in'hs' means all ‘book and other debts, rentals, royaities, fees, VAT and
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monetary claims now or in the future owing to each Chargor (whether alone or jointy with -
any other person), whenever payable and whether liquidated or unliquidated, certain or
contingent including, without. limitation, credit balances on any Account, together with ali .
cheques, bills of exchange, negotiable instruments, indemnities, credits and securites at any
time given in relation to, or to secure payment of, any such debt.

Party means a party to this Deed.

Plant and Equipment means é!i'piﬁ'nt, machinery or equipment {including office equipment,
computers, vehicles and other equipment) of each Chargor of any kind and the benefit of ail
licences, warrantiés and contracts relating to the same.

Receiver means any recelver, receiver and manager or, to the extent permitted by faw, an
administrative receiver (whether appointed pursuant to this Deed or any statute, by a court:
or otherwise) of the whole or any part of the Secured Assets.



“Regulations ‘means  the Financial ‘Collateral Arrangsments. (No2): Regulations 2003
(8. 2003/3226) -or - equivalent  legistation in any applicable jurisdiction: bringing into effect . "

 Directive 2002/47/EC. on financial collateral arrangements. S

* Related Rights mearis if relation to any Secured Asset

@ _the';ﬁfeﬁ:aééed# df__'sale'df'alll 'd%_.anf part of that Secured Asset: o

(b)allotments, rights, maney or property arising from that Secured Asset, by way of

{e) - alf rights under any licenice, agreement for sale or agreement for lease in respectof .-

' "conversion, exchange, redemption, boniis, preference, option of otherwise; -

- that Secured Asset;

- (d) . -all rights, ‘powers, benefits, claimis; contracts, warranties, remedies, security,

.. guarantees, indemnities or covenants for titlé in respect of that Secured Asset: and

{e) -"aﬁy.'monej;si'.ahd 'pfcc:eeﬁs or income 'paid'é'r_payabié'in réspéCt of that Secured -
' Asset:: o - '

| ) Secured Assets means all ihé"asseis-'a'n'd-ﬁ'ndenékiﬁg of the Chafgbrs which from time to

time are, OF purport to be, the subjéct of the Security created in favour of the Security Agent -

by or pursuant to this Deed.

- Seciired Liability means all present and futuire obligations and fiabilities expressed to be

due,:owing ‘or payable by any Chargor under or in connection with any of the Finance
Documents (whether present or future, actual or contingent and whéther incurred solely or
jointly (or jointly and severally) withany other person) (tagether the Secured Liabilities).

- Securities means all or any stocks, shares {other than -any Shares) or other firancial

instruments (as defined in the Regulations) including those held via a nominee, trustee or _

- clearing systern,

‘Security means a 'mdrtgﬂage;_'c'harge,' pledge, lien or any other security interest securing any
 obligation of any person or any other agreemient or arrangement having a similar effect.

Security Qucuments has the meaning given to it in the Facility Agreement.

' Security Period means the period beginning on the date of this Deed and ending on the’
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date which:.

{a) all of the Secured Liabilities have been unconditionally and irrevocably paid and |
- discharged in full; and

(b) no -Finance Party has any further commitment, obligation or liability under or
' pursuant to the Finance Documents.

Shares means:

{z) all of the shares In the capital of each of the companies specified in Schedule 3 (Detalls
of Shares); and
{b) an'y. shares in the ca’piﬁal of any other member of the Group owned by any Chargor

or held by any nominee on behalf of any Chargor at any time.



- Transactmn Secunty means the Security created or expressed o be created in favour of
. the Secumy Agent pursuant o the Securaty Documents L

_' lncorporat!on ef terms

' expressions def ned or whose lnterpretatson is prewded for in the’ Fac;hty Agreement shall '
have the sarne meansngs in this Deed :

: interpretatmn '

i3l 'The prmcaples of mterpretat;on Set-otit in’ ciauses !2 and I 3 of the. Facn!ity":

-'Agreement sha%i apply to thls Deed nnsofar as they are refevant to .

Coh32 _.'.-_:'Un!ess the context otherwase requn'es a reference toa Fmance Document or -

any other agreement, deed or instruivient is a reference to that Finance Document . )
or other agreemeént, -deed or instrument as’amended, novated, suppiemented e

. restated or repiaced ‘(however . fundamentally). and includes any increase’ in, .

~extension of, o change 1o, any fac.;hty made available under that Finarce’ Decument :

. or other a,greement. deed or instriment and includes any increase in, extension of
or change to any facility made available under that Finance Document or other
agreement. deed or instrunient.

133 The liabllities of the Chargors under this Deed are joint and several.

Aclmowledgement

“Each Chargor a'fcknc}w'iedge's' that the Secdrity Agent enters into this Deed for jtself and as

trustee for the Finance Parties who shall be entitled to the full benefit of this Deed.

Effect as a deed

.Thls Deed shall take eﬁect as a deed even if it is s;gned under hand on behalf of the Securaty':

Agent.

- La;wof woperty (Miscellanecus Provisions) Act 1989

The terms of the other Finance Decuments and of any side jetters between any parties in

" relation to any Finance Document are incorporated in this Deed to the extent required to

1.7
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ensure that any purported disposition of an interest in Land contained in this Deed is a valid

disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989,

Third party ﬁghts

[.7.1 ~ Each Finance Party, any Receiver and their respective officers, employees and agents
“may enforce any term of this Deed which purperts to confer a bénefit on that
_person, but no other person who is not a Party has any right under the Contracts )
(Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this

Deed.

7.2 Notw:thstandung any. term’ of any Finance Document, the Pames and any Receiver
may rescind, vary, waive, release, assign, novate or otherwise dispose of all or any



. 'If the Security Agent causes or requsres Shares or any other asset to be regastered in' the'_ i N
name of its ‘nominee, any reference inthis Deed to the' Security. Agent shall; if the context RN

Sy

of thelr resPectwe raghts or ob!ugatlons under thas Deed w:thout the ccnsent of any-*" s

person who is’ not a Part)r

o Contmumg Event uf Default
: 3 'An Event of Defau!t i conunumg if it has not been wawed

_Nommees

: permsts or. requures, be construed as a reference to the Secur:ty Agent and its'nominee. 1
TnfCQVENANTToPAv

Secured Llahilstses

o ‘Each Chargor covenants that it wai! on demand pa.y and dsscharge the Secured Llabllltses when | -
: due and in the manner provided far in the Finance Documents '

22 3

-'Interest '

| -.Each Chargar covenants to pay interest at the Default Rate to the Secunty Agent on any sum
‘not paid in accordance with Clause 2.1 (Secured Liobilities) until payment {(both before and
after |udgment) .

3

' CHARG ES

.. _ Land

e :Eas:h Chargor charges

_ 30 by way of legal mortgage all Land descr:bed !n Scheduie 2 (Detaf!s of Land) and

33

3,12 by way of ﬁxed charge

(@) all Land vested in any Chargor on the date of this Deed to the extent not
B effe‘ctjvely m‘crtgag'ed by C!ause ERRH

' "'(bi}"- o all Iscences 1o enter upon or use Land and the benef't of all other
: -agreements relating to Land; and

_ .'(c) ~ ali Land écQUire‘d by any Chafgér"a&ér the date of this Deed.

-'Sharésf

_ Each Chargcr mcrtgages or (uf oF to the extent t:hat this Deed does not take effect as a’

33

mortgage) charges by way of fixed charge the Shares and all- Reiated Raght,s under of in
connection: w;th the Shares. : :

: Secuwtses’ :

Each Chargor martgages or (:f or to the extent that thls Deed does hot take. effect as a
mortgage) charges by way of fixed charge the Securities and all Related Rights Under er In

" connection with the SecUrities.

56442450.3



34

Intellectual Pro'pe“re,}

N .Each Chargor cha.rges by way of f xed charge the Inte?!ectuai Property and aIE Related Rzghts
_ 'under orin cannectaon wuth the Intellectual Prcperty '

35

. :Munetary Clazms and Credit Balances -

351 - .'Each Chargor charges by way of f' xed charge the- Monetary Claims and al Related'
S nghts under ‘orin connecuon wath the Monetary Claims, o : : L

352 as regards cred!t ba!ances, by way of a f' xed charge al? of its rlght,s in respect of

36

: (ai)i"-_ - any Account ot.her t:han the Semnr Accounts and the Perm:tted Accounts -
. any amount. standmg to the credit of ‘any Account other than the Senior -
Accounts and the' Permitted Accounts aid the’ debt represented by it

(b) | 'the Senlor Accounts and the Perm:tr.ed Accounts any amount standmg to-
- the c¢redit of the Senior Accounts and the Permstted Accounts and the debt’ _'
represented by them; and -

| (c).'_ .any account it has _wzth any-persén czt.he:'i‘.tha'ﬁ the accounts référfed_tb in
K clauses. 3.5.2(a) and 3.5.2(b) 'above, any amount standing to the credit of
any such account and the debt represented by it.

 Plant and Equipment

Each Cﬁafi'gor charges by way of fixed charge:-

3.6.1 . the Plant and Equipment (to the extent not eﬁectwely charged by Clauses 3.1.1 or

'3.1.2) other than any Plant and Equ:pment which is for the time being part of any

Chargor's stock-in-trade or work-in-progréss; and

362 all Related Rights under or in connection with the P!a’n't. and :.E'q'Uiprnent. _

37

38

3.9

110
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Goodwill

Each Chargd'f charges by way of fixed chafge its présént and future goodwill. _

- Uncalled capital

E'a'ch'Chargor'ch?arges by way of fixed charge its uncalled capital. .

* Authorisations

Each | Chargor charges by way of fixed charge the benefit of all Ilcences, consents and - -
agreements held by or used in connection with the business of such Chargor or the use of
any of its aisets,

Assigned Contracts

Each Chargor assigns absolutely, subject to'a proviso for reasssgnment on the irrevacable
discharge in full of the Secured Liabilities, all its right, title and interest from time to time - |

3.10.1 the Assigned Contracts to which it is 2 party; and -



3102 all Related Rights:ur\def or in connection with the Assigned Contracts to which'it i

ST

Caparty. .

Assigned Lease Documents

"Each Chargor assigns absolutely, subject to ia'-pf':;ivisdjfor-t;éér;si:gﬁmeht' oni the irrevocable 3
-discharge in full of the Secured Liabilities, all its right, titlé and interest from time to time in:-

AR _thé:_'ASsigﬁéd' I.;éai.s'e_Décume'ntij{'i'nc'.ludin'g, for the::avcii.dgah'cé of doubt; all Rerital

. Income payable thereunder) ta which it'is a party; and

3012 ali Related Rights under or in connection with the Assigned Lease Documents to T

312

Cwhich itisaparty. .

-A’ésigned iﬁguranées'_ _

[Each Chargor assigns absolutely, subject to a proviso for reassignment on the irfevocable. . -
“discharge in full of the Secured Liabilities, afl its right, title and interest from time to time in: 5

(3121 the Assigned Insurances to which it s @ party; and

3.122  2ll Related Rights under or in connection with the Assigned Tnsurances to which it

313

" is a party.
Assigned Accounts

Each Chirgor assigns absolutely, subject to 2 proviso for reassignment on the irrevocable

-discharge in full of the Secured Liabilities, all its right, title and interest from time to time in:-

34340 each Assigned Account in its name; and

3.4

N
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3.13.2 - ali Related Rigﬁis under or in connection with the Assigned Accounts in its name.
Floating Charge

3.14.1. Each Chargor charges by way of floating charge all of its present and future business, -
undertaking and assets wherever situated, which are not for any reason effectively

~ mortgaged, charged or assigned by way of fixed security by this Deed, including, . .

. without limitation, any heritable property situated in Scotland. '

3.142  Paragraph 14 of Schedule Bl to the insolvency Act 1986 will apply to any floating
charge created by this Deed.

Trust

If or to the extent that for any reason the assignment or charging of any Secured Asset is
prohibited, the relevant Chargor shail:-

3.15.1  hold it on trust for the Security Agent as security for the payment and discharge of
the Secured Liabifities; and

3.152  take such steps as the Security Agent may require to remave the impediment to
assignment or charging it.



316

_ Nature of Secursty created

: The Secunty created under thas Deed

- 3.|6.|

3162

4.1 -

: 4.|.l"

.3|63

3 564

412

42
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is created a5 a :ont!numg secunty to' secure the payment a,nd dascharge of the '

payment or settiement of a!l or any c:f the Secured Llaba!mes,
as-created in favaur of the Secur;ty Agent as trustee for the Fma’rice Parties;

is created over present and future assets of each Chargor and

C CRYSTALL!SATION QF FLQATING CHARGE

: Crystailasatlon By Notice

__Secured Liabilities ‘and shall not be released or. discharged by any ‘intermediate

_. is - made w:th full title gua.rantee in accordance with the Law of Pmperty. B
'."(Misceiianeous Prov:snons) Act l994

The Security Agent may at any time by notice in wrating to an)! Chargor convert the. '

floating charge created by Clause 3.14 (Flogting Charge) inta a fixed charge with

immediate effect as regards any property or assets specified in the notice if:

fay the-Securaty created by_or pursuant to thls Déed becomes enforceable in N '

. accordance with Clause (3.1 {Enforcement); or

(b) the'Sefturit)? Agent corisiders that any Secured Asset may be ifl jeopardy or
- in danger of being seized, attached, charged, taken possession of or sold -

_ under any form of distress, sequestration, exécution or other process or
otherwise"be inv jeopardy; of

ey the Secunty Agent considers that it is necessar}v in order-to protect the
. prlorlty of the Securn:y created by or pursuant to this Deed.

tf no speclf‘ c assets subgect to the ﬂoatmg charge in Clause 3.14 {Flogting charge) are
identified in the natice referred to in Clause 4.1.1 then the crystallisation shall take

. chorge):

Zc:rysita:!isaftiéw Automatic

The ﬂoatung charge ereated by a Chargor under Clause 3 4 (Floa:mg Charge) will
automatically be converted {without notice) with immediate effect into a fixed ¢harge as _
regards all of the undertakmg and assets of that Chargor subject to the floating charge:-

421

422

4.2.3

_effact over all of the assets subject to the ﬂoatmg charge in Clause 3.14 (Floating -

if that Chargor credtes or ‘attempts to create any Secufity {other than Permitted

Security {as defined in the Facility Agréement) over any of the Secured Assets; or

_if any persen Iewes of attempts 1o levy any distress, exécution or other process
against any of the Secured Assets; or

if the Security Agent receives nctice of an intention to appoint an administrator of

. that Chargor; ar
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424 _-if any step is: taken (!ncludmg the presematson of a petutron, the passing of a

resolution ‘or the making of an applecatson) to appoint a- hqu&dator prowsaanal e
_ Ilqusdator admmlstratcr or Recelver in respect of that Chargor over ail or any part
- -_"-of s assecs ‘or rf such person is appomted er : S :

o 425 ' on the crystai!usauon of any other ﬁoatmg charge over the Secured A55ets or

4'.':2;6 S any other c:rcumstance prowded by an

43

_'Any assets acqunred by a Chargor a‘&er crystaihsataon has os:curred (and that are ncnt"
effectweiy charged by way of legal mortgage or fixed charge, or asssgned undér Clause 3

"-Assets acquired post-crystallasatlon 5

{Charges)), shall become’ sub;ect to the floating charge created by Clause 3.14 (F.’aaung charge)

so that the' crystallisation shall be effective as if such assets were owned by the- Chargor at

“the date of crystal!!satlon

."Crysta!hsatian Mcratorlum where darectars pmpose voluntary arrangement

o The fioa;ang charge created by Ciause 3.14 (F!oaung Charge} may not be converted into a fixed g

charge soiely by reason of:

44 the'ebtamsng ofa moraterium; o

442 anythsng done with a view to obtamang a marator:um.

45

under Schedule A! to the Insolvency Act 1986.

. Pa'rtial Erfstaﬂis’aﬁdn .

) 'The giwng of 2 notice by the Security- Agem: pursuant to Clause 4.1 (C:}'sta!a’fsatmn By Noz:ce) '
in relation to any ‘class of assets of any Chargor shall ot be construed as a waiver or

A5

abandonment of the' ‘rights of the Security Agént to serve similar notices in respect of any
other class of assets or of ahy other right of the Security Agent and/or the Finance Parties.

De—crystalhsatmn of ﬂoatmg charge

' Any charge that has s:rysta!hsed under this Clause may by notice in writing (gwen at any time
- by the Security Agent to the Chargors), be reconverted into a' floating charge in relation to

5.1
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the assets or class of assets specified in that notice.

' PERFECT!ON OF SECURITY

Notsces of ass:gnment

5.0:1 - The Chargors must deliver notices of assignment in relation to each Secured Asset
which is subject to an assignment under this Deed:-

(a) Assigned Contracts: ¢n the date on which the assignment is granted, by
' issuing a notice in- the form set out In Schedule 10 {Form of nofice of
ossignment of Assagned Contract) addressed to the relevant counterparty;

(b)) Assignéd Insurances:



5.1.3
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820

ey : Assagned Lease Documents o

o on the date on wh:ch the assvgnment is granted by sssumga notice
" in‘the form set outin Schedule 8 {Form of notice ‘of ass.rgnment of -

' Ass:gned !nsurance) addressed tca the reievant msurer, TN

i)y i A Chargor Fenews; subststutes or rep!as:es any - Assugned i
E _'.Insuranr.:e By Issuing; on or within'5’ Busmess Days of the date of

the renewai substitution or replacement, a notice in the form set S
©outinSchedule 8 {Form of notice uf ass:gnment of Asmgned insurance) RNy
"'-'addressed to the re!evant insurer; ' . R e

@) on the date on whu:h the assugnment is granted by assumg anotice - e
“in the forrn set'out in Schedule 1 | (Form of notice of ass:gnment of o
Assngned Lease Documem) addressed to the reievant counterparty. SR

: (d) - Asssgned Accounts

5.2
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(68 in respect of each Assngned Account by issumg, ‘on the- da!:e on-

- which the. assignment s’ granted a-notice in the form set out.in -

- Schedule 9 (Form  of notice of ass:gnment of Assigned  Accoints) .

"'addressed to the bank or fi nanc:al institution - with whom the

B () B respect of any Account subsequent!y desagnated in wntmg by
' - the Security Agent and the Chargors as an Assigned Account, by
'lssumg, within 5 Business. Days of the date of the designation, a
notice in- the" form ‘set out. in’ Schedule 9 (Farm of notice of
ass;gnment of Assigned Acmunts) addressed to the bank or financial
institution with whom the Assngned Account is held

5 The Chargors shall use all reasonable endea.vaurs to procure that, within |4 days of

the date of each notice of assigninent delivered pursuant to Clause 5.1.1 above, each _

" notice of assignment s acknowledged by the party to whom it is addressed.

Each Chargor will de!wer to the Securqty Agent.- -

' (a)' a cepy of each notice of assugnment. wn:hin 5 Busmess Days of delwery to

the relevant counterpamy, and

(b} acopy of each acknow!edgmem of2 notice of assagnment, within 5 Business-

 Days of receipt from the relevant counterparty.

Bdéurﬁénts of Title
'Land
'_The Chargors shali upnn the execition of this Deed or any Deed of Accession, and -
. upon the acquisition by any Chargor of any mterest in any Land deiwer (or procure

. delivery) 1o the Secum:y Agent of e:ther

' '('a) ) ali deeds, cemf cates and other documents reiat:ng to stich Land (which the

* Security A,gent shall be entat!ed to’ hold and retain at the expense and risk
of the- Chargors) or : S



s
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(b) " an undertaking from the- Chargors" s.élic'it'ofsr;”(in:.'f.br'rﬁzja'nd. ‘substance

‘acceptable to the Security Agent) to hold all deeds, certificates and other 2
documents of title relating to such Land strictly to the order of the Security

~Agent. . S

Shares

" The Chargors shail upon the exacution of this Deed or any Deed of Accession {or,

-~ if later, promptly upon the accrual, offer or issue of any stocks; shares; warrants or

- ‘other securities in'respect of or derived from the _SharES) and upon the acquisition
by any Charger of any 'in'terest'ih'anyishhres'_' deliver {or p‘r‘pcure deliyéry) to the

- Security Agantof: . -

523

(@) all stock and share certificates and other documents of oF evidencing title

" to'the Shares;

_'.(b)"- " signed aﬁ'd.ju‘ridﬁﬁéd t'rah#féis:"(ok'oiﬁé'é instruments of transfer) in fé.é,pect -

of the Shares; completed in'blank on behalf of the applicable Chargor and,
i the Security Agent so requires, pre-stamped; and :

@ any zaihé'rf'dbii:'u'r'ﬁ'eﬂtsIIWhic'hf'tﬁie’ 'S'e't':u'rit:y' -.'A'g.é.hthé.y:frbm time to time

require for perfecting its title; or the title of any purchaser, in respect of
" the Shares, - ST
a’ii_'of. which the Security Agent' is entitled to hold at the'-expé'rise and risk of the
Chargors. o

- Securities

As ‘scon as any Sécuri:ie's_'are registered in, or _tr"zin's.feﬁ"'ed' into the name of, a

Chargor, or held by or in‘the name of the Security Agent or a nominee {and in any

event as soon as the Security Agent so requests), suich Chargor shall depesit with

‘the Security Agent, in respect of or in connection with those Securities:

(@ all stock and _'sha"'a;e certificates and other documents of o evidencing title

. to the Securities; : '

{b) - signed and undated transfers (or dthér.i'n'sfru.ménts'-df'_tf'ai,r.asfer)'in respect
“of the Securities, completed in blank ‘on behalf of the applicable Chargor
~and, if the Security Agent so requires, pre-stamped; and

(¢} any other documents which the Security Agent may from time to time

require for perfecting its title, or the title of any purchaser, in respect of
‘the Securities,
il of which the Security 'Age'ht is entitled to hold at the expense and risk of the _
Chargers.

Application to the Land Registry

Each Chargor and the Security Agent apply to the Land .Re'g'istq for the fol!o’w"ing to be’
entered on the registered title to any Land now or in‘the future owned by i

5.3.1

a restriction in the following terms:



"No disposition of the registered estate by the pfapr'i_etdr-df_thé registered estate
- [or by the proprietor of any registered charge. not being a charge registered before

- the én;ry-éf__gihis_-:‘estri'c'tibh,]'is_t'o be registered without a written consent signed by : _
‘the proprietor for the time being of the charge dated [insert date] in favour of Sannie

~ Group (UK] Limited referred to in the charges register (Form P)" ©

5372 ‘2'notice that: -

&4

__i“[dé"mifs*ojf the fenders} are under an obligation to make further advances.” _

'COVENANTS

_ F'l.ir'tihfer' assurance

_Each Chargor shall, from time to time and at its own expense, promptly do whatever the
‘Security Agent requires to: '

6.).1 - give effect 1o the requirements of this Deed:

6.12 create, -perfect, preserve or protect the Security ‘created, inténded to be or
expressed to be created by this Deed, or its priority; or

813 'dhé&'théj Securi'ty:.cfééted by this beed ‘has become enforceable, facilitate the -

-any registration and giving any notice, order or direction. The obligations of the Chargors - '

realisation of the Secured Assets or the exercise of any rights, power or discretion
- vested in the Security Agent or any Receiver by this Deed or by law,

including execiiting any transfer, conveyance, charge, assignment or assurance of or in respect
of the Secured Assets (whether to the Security Agent or its nominees or otherwise), making

- under this Clause 6.1 are in addition to the covenants for further assurince deemed to be

%]

included by virtue of the Law of Property (Miscellaneous Provisions) Act 1994.
Megative pladge

Each Ch'i'rgor_Undéftakes that it shall not create or permit to subsist any Security over any
Secured Assets, nor do anything eise prohibited by clause 23.3 (Negative pledge)} of the Facility

Agreement, except as expressly permitted under the terms of the Finance Documents.

6.3

" Disposals

‘Each Chargor undertakes that it shall not enter into or agree to enter into a single transaction

6.4

56462460.3

or a series of transactions (whether related or not and whether voluntary or involuntary) to -
sell, lease, ficense, sub-license, transfer or otherwise dispose of any Secured Assats exceptas
permitted by clause 23.4 (Disposals) of the Facility Agreement.

Land

Each Chargor shall promptly notify the Security Agént in writing if it intends to acquire any
estate or interest in Land and shall promptly on request by the Security Agent {at the cost of
that Chargor) execute a legal mortgage in favour of the Security Agent of that property in
any form which the Security Agént may require. If the title to any such estate or interest is
registered (or required to be registered) at the Land Régistry, the relevant Chargor will
procure the registration of the legal mortgage at the Land Registry.
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: SHARES AND sscum'nes

'Shares._ before an Event of Default g

Prior 16 the occurrence of an Event of Defauit. the Chargors shall

ARS

702
' '_w:th the terrns of the Finance Documents

743

AT

7.2

7.5

' pa.y a!l dwldends interest ahd ot:her moneys ansmg from the Shares lnt.o an Account

in accordance w:th the Fac;!ity Agreemenc, S

exercise’ al! vocmg raghts in reiatlan to the Shares fcsr any purpose not mcansnstenc

' prompt!y upon recelpt, farward to the Securaty Agent copies of al! notlces and ocher :
j _cammumcatlons recewed in connectron wrth the Shares; :

prcmptiy comply wn:h (and copy to'the Securnty Agem;) a!f requests for :nformatuon

‘which s within its knowiedge and : which are made under Section 793 of the
3Companses Act 2006 or any similar prov:s:on in"any articles of association or other

constucumona[ documencs relatmg to any Shares; and

comply wnth all ocher condutlons and obhg:mons a,ssumed by it in respect of any of

“the Shares where failure to do so could adversely effect the interests of the Finance _
 Parties.. - '

Shares: aftéi‘ an 'Event of Default

After the occurrence of an Event of Defauit the Secursty Agenc may at its’ dlscretlon {in the
~name of any Chargor or otherwise and without any further consent or authority from any .

Chargor):
721 exercise (or refrain frem exercising) any voting rights in respect of the Shares;

722 apply all diwdends interest and other moneys arising from the Shares in accordance’
with Clause I3 (Apphcauon of Moneys);

723 . transfer the“Shares into its name or the name of its norinee(s);

724 execute and deliver to-the Security Agent all share transfers and other documents |
‘which may be requested by the Security Agent in order to'enable the Security Agent
or its nominees to be registered as the owner of or otherwise obtain a legai tidle to
its Shares and all Related Rights; and
exercise (or refrasn from’ exercasmg} the ‘powers and - r:ghts conferred on or _

564624603

7.2.5

- exercisable: by the legal-or beneficial owner of the Shares, including the r!ght, in’

relation to ary company whose shares or other securities are :nciuded in the
Secured Assets, 1o concuf or participate In:-

(a) the reconstruction, amalgamatlon. sale or other dlsposai cf such company

- or any of its assets or undertaking {including the exchange, conversion or

- reisstie of any shares ¢ or securities as a consequence of such reconstriction,
amalgamatson, sale or other disposai) :

'. by _ the release, modsf cation or variation of any nghts ar Elabshues attachlng to

such shares or securltles, and



ey = the exercuse. renuncnatson or asssgnment of any rught to subscr:be for any
shares ar securmes. : . : R : '

in each case in such manner and on such teFms as the 5ecur1ty Agent may thsnk i t, and the_- o
proceeds of any such actlon shai! farm part of the Secured Assets -

73 _'Securataes and Shares payment of cai!s

. ':The Chargers shall pay when due’ aii cal!s or other payrnents whlch may be or become due SRR

. in respect. of ‘any of the Secunt!es and Sharés which are not. fully paid (Unless reascnably 5

- 'contested) -and in‘any case of default by any Charger in such’ payment, the_ Secursty Agent
may, if it thinks fi i, ake such-payment on behaif of such Chargor in ‘which case: any sums paid -

" by the Secursty Agent shall be reimbursed by the Chargor to the Security Agent on demand - o
and shai! -carry interest from the date of payment by the Security Agent until reimbursed at‘ '
“the rate notifi ed to the Chargor by the' Security Agent
74 "_'Secur:tues exercsse ef r:ghts

The Chargors shail not exercise any of thelr respectwe rughts and ‘powers in relataon 1o any'-

. of the Securities in any manner which; in the opinion of the Security Agent, would prejudice - e

the effect!veness of, or the abiiaty of the Security Agent to-realise, the Security created by or -
' pursuant o th!s Deed : :

8 INTELLECTUAL PROPERTY

Each’ Chargor shall, i requested by. the Secursty Agem: and at such Chargor 5 COSt, execute

all such further assignments, transfers, charges or other documents in such form as the

Secuiity Agent may require and do all acts that the Secuirity Agent may require to perfect the .
- Security taken by, or to record the interest of, the Security Agent in any registers relating to

any- regustered lnteEEectua! Property.

9 MONETARYCLA!MS

2.1 The Chargors shaH get in and reaiase the Monetary Clasms in the ordma,ry conrse of bus:ness :
~and pay the proceeds of those Monetary Cfa:ms into an Assigned Account

L9 _The Chargors shaii not at any time during the subsistence &f this Deed, without the prior
~ written consent of the Security Agent or otherwise a5 permitted pursuant to the terms of
the Finance Documents, sell, factor, discount; tranisfar. ‘assign, lend or otherwise dispose of

~ any of the Monetary Claims or enter into-any agreement to do so.

93 - f and 0 the extent that the Secur!ty Agent sQ speai‘ ies, at any time after the Security created .
under this' Deed has become enforceable, each Chargor shall pay the proceeds of payment
or realisation”of its assets ccmprismg temporary and other investments, book and other
debts; royalties, fees and income of like nature or otheér moneys received by that Chargor as
the Secur:ty Agent may require inte such Blocked Account(s) as the Security Agent may from
time' o time specify and pending such. payment shall hold all such receipts on trust for the
Security: Agent.

10.  ACCOUNTS
100 General .

10.1.1 Each Chargor shall:

564624603 : AR



BRCE

1 0._';-_21'_ Wathout pregudxce to and in eddutson to Clauses 62 (Negatwe P’Edge) and 6.3 ..

- deliver'to the Secur:ty Agent

(i)' o | ‘on the date of this Deed (or the date of any Deed of Accessuen If: - o

_— apphcable) deta:!s of each of its Accounts and

o (ii) - 5 'af any change in such detasi {mclud:ng any renewai or redeslgnatlon e
Cof any such’ Acceun:) accurs after the date of this. Deed or any" - S SR
new Account s opened as. permltted under the terms of the oo

-Fecshty Agreement and the Entercredstor Agreement, details of

_.such change er new Account on the date ef such change or

'not. w:thout the prior’ written: ‘consent of the Securn:yr Agent, permlt or : -
_ L j-a.gree 0 any variatlon of the nghts attechmg to, or ciese any Acceunt and o
T '{'c'.) . -open such new Accounts as the Secunty Agent may requare (whetheri_'-_ [
' o hefere ofF afl:er the Securn:y created by thss Deed has become’ enforceab!e) o

_ (D:spesa!s)

@

NOR

the benef t of each Asstgned Account shali not be capeble of assugnment oF i
charge {in whole ¢ or in part,) save pursuant te thss Deed and S

‘each Chargor agrees that it ws!i not assrgn (whether by sele or mortgage)

charge or otherwise seek wo deal with or dispose of all or any part of any’ _' _
Asﬂgned Account without the prior written consent of the Security Agent

— i Its capacu:y as Securaty Agent under thls Deed)

10.1.3° Upon the Secur:ty c.reeted by this Deed becom:ng enforceab!e. the Security Agent
' “'shall be deemed to have designated in ‘writing the Genéral Account as a Blocked -
- Account and at any time thereafter the Secur!ty Agent may

@

reqwre the Chargors to, and t,he Chargors shel! nmmedlateiy on request, :

_ serve a notice of. ess;gnment in accordance’ with Clause ‘5.1 (Notices of

assignment) on each bank-or Gther financial institition with which any such- _
General Account is maintained (and the relevant Charrgor shall comply with'

its: obligation under Clause 5.1.3 1o ebtaln an aeknowledgement of each =
 such notice of assngnrnent) and

exercise from tifme to time, a!! rights powers and rernedles of the Chargors

“inrefation to any orall of their Accounts, including to demand and receive
ait'and any meneys standing to ths credit of such Accounts.

102 Ass&gned Accounts

1021 Assigned Accounts#'biéfa&e-'aﬁ- Eveﬁt ef'e'iezfaiuuﬁ: B

(a) .
receivé; withdraw or otherwisé transfer any credit balancs from tinie to
“time on any Blocked Account ‘except with the prior consent of the Security
Agent orF as expressly permstted pursuant to the terms of the anence :
-Documents

56462460.3

Subject to Clause I0 2 !(b) be!ow, the Chargors shall not be entitled to



(b) . If.and tb.the"_':'ex.fc'enf hé’cesga'ry_'_ib;e'natgié,._ a;n'd_:_fe.i'_ th'e_: sole p'uffpois:e of

- enabling:

) the Chargors to comply with their obligations to make repayments

 of the Secured Liabilities arising undsr the Finance Documents; or

W ; tﬁé%gfeﬁtiﬁb_'éﬁﬁ!y"t:h'é. 'p;'ot:Eedsl":tﬁefe:fof W or t&waf&#-Féﬁé}h’ie’ht-_ R

“of ‘the Secured Liabilities in’ accordance with' the terms. of the
: Fi'n'an'ce'Dc':cumems,:;_' E RN L

- the sécu"r’s;y-Aéé_h’;_s'hjéu?_'_'feaéa“sé_'fr'oﬁi'__ihe_'éee;:qrat;fcr'a'até&_sy:t'h'is Deedthe .
. whole or any part of the sums standing to the credit of any sich Blocked

_“Acéount. -

1022 Assigned Accounts: after an Event of Default

The Security Agent shall, upon the occurrence of an Event of Defalt, be entitled

~ without notice to”exercise from time to time all rights, powers and remedies held -

-+ by itas assignee of the Assighed Accounts {including, for the avoidance of doutt, the
General Accountjandto:- SRR '

RN YR dém'a'..nd_'a;rid receive all -and'any'rﬁdhie'ys-dﬁe'Li;s'l.dei":_é'li":'aiﬁsihg' ou't_of._each.'

Assigned Account (including, for the avoidance of doubt, the General

- Account); . o
(b) exercise all such rights as the Chargors were then entitled to exercise in -
 relation to such Assigned Account. (including, for thé avoidance of doubt,
and
{c) apply; transfer or set-off any or all of the cradit balances from time to time
on any Account in‘or towards the payment or other satisfaction of all or

~ part of the Secured Liabilities in accordance with Clause {5 (Application of
Maoneys). L

- ASSIGNED CONTRACTS; ASSIGNED LEASE DOCUMENTS AND ASSIGNED

INSURANCES

Each Chafgcerisha!l: -

(ENN

ERARP

P

deliver to th'e'"Sieéuﬁi:y.Ag}e'nt. pfdhiptiy_ foiioﬁiﬁgii_é)(eﬂuﬁioﬁ' of the ‘same, . such
documents relating to the Assigned Contracts; Assignied Lease Documents and the

- Assigned Insurances as the Security Agerit may reasonably require;

perform all its obligations under the Assigned Contracts, Assignied Lease Documents
and Assigned Insurances in a diligent and tifmely manner: and e

notify the Security Agent of any breach of or default Under an ‘Assigned Contract, =

Assigned Lease' Document or Assighed Insurance by it or-any other party and any

ight that arises ‘entitling it or any other party to'terminate or rescind an Assigried
- Contract, Assigned ' Lease Document or Assigned  Insurance, promptly .upen

_ becoming aware of the same. _

112 The Chai‘gof& shall rot, without the prior writtén consent of the SéEU'rify Agent:

564624603

the General Account} or might, but for the terms of this Deed, exercise: S



FI2E amend, supplement, supersede 6r waive any provision (er agree to do to any of the

- foregoing) - of ‘any. Assigned ___Ccntl‘act;--ASSEghed_ Lease 'Dcéu'meﬁt'-.or':_A'ssigfned"

insurance;

1122 exercise any right to rescind, cancel, terminate oF release any counterparty from

 any obligations {or agree to do to any of the foregoing) in respect of any Assigned

Contract, Assigned Lease Document or Assigned Insurancei'or. =

1123 assign, transfer, charge or otherwise deal with oF disposeé of any Assigned Contrach,

- Assigned ‘Lease Document or Assigned Insurance or any-of the Chargors' rights,

title, Interest and benefits In, to and in'respect of any Assigned Contracts; Assigned
"+ Lease Documents or Assigned lnsurances; - ~* . o S r

-except as permitted by the terms of the Finance Documents. - -

1.3

Save as expressly restricted pursuant to the terms of the Finance Documents; whilé no Event -
of Default is continuing; the relevant Chargor may exercise all its rights in respect of the

Assigned Contracts and Assigned Lease Dacuments to which it is a party including receiving

“Documents.

114

and exercising all rights relating to proceeds of those Assighed Contracts-and Assigned Lease

‘While no Event of Default is continuing, the relevant Chargor may exercise all its rights in

- respect of the' Assigned lnsurances to which it is a party including recelving and exercising all

rights relating to proceeds of those Assigned Insurances to the extent permitted pursuant to

“the terms of the Finance Documents.

12.4

. PROTECTION OF SECURED ASSETS

 Insurance

The Chargors shall at all-times during the subsistence of this Deed keep the Secured Assets

" insured in accerdance with the terms of the Finance Documents.

122 -_

Application of Insurance Proceeds

122, Al moneys received under any Insurance relating to the Secured Assets shall, prior -

12.3
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to the accurrence of an Event of Default, be applied in accordance with the terms
. of the Finance Documents.

1222 After the occurrence of an Event of Default the Chargors shall hold stch moneys
upon trust for the Security Agent pending payment to the Security Agent for
application in accordance with the terms of the Facility Agreemenit and each Chatgor

-walves any right it. may have to require that any such moneys are applied in
reinstatement of any part of the Secured Assets.

Powér to remedy

if any Chargor fails to comply with any of its obligations in rélation to any of its assets subject
to Security pursuant to this Deéed, or the Security Agent reasonably considers that a Charger
has falled to comply with any such:obligations, the Seciifity Agent may, i it thinks. fit (but
without ‘any obligation) take such steps as it deems appropriate to remedy such failure
(including, without limitation; the carrying out of repairs, the putting in place of insurance or
the payment of costs, charges or other expenses) and the Chargors will co-operate with and o



- may require to the relevant assets or otherwise in-order to facilitate the taking of such'steps. = .

131

wrill grant the Security Agent or its agents or contractors such access as'the Security Agent -

* DEMAND AND ENFORCEMENT

Enforcement. .

The Secy riﬁf_ created bif.'_ithis : Ijée'd_shai!_ '_bieﬂc'ofhé" enforceable upon:” 3 ' . _

~ 3.1 the oceurrence of an Event of Default which is continuing; .

- 1312 any request being made by a Chargor 1o the Security Agent for the appointment of

.2 Receiver or an administrator, or for the Security Agent to exercise any other
© - power of right available to it; or e :

1313 the occurrence of any event causing, or purporting to cause, the floating charge

132

~created by this Deed to become fixed in relation to any Secured Asset.

- Powers on enforcement

At aﬁ}i fime;éﬁét 'th.e.S.eQ:'t.ji.‘i:ty created by this Deed has béco:m'é'.ehfo'féeable, ‘the Séchr&j}"

Agent may (without prejiidice to any other rights and remediés and without fhotice to the

~ Chargors) do all or any of the following:

' ._ 13.2.1 ) éXéFi':isé.':thé"péQér of ‘sale under section 101 of 'the:LPAI tdgéther with all other

‘powers and rights conferred on mortgagees by the LPA, as varied and extended by
this Deed, without the restrictions contained in'sections 103 or 109(1) of the LPA;

1322 exercise the power of leasing, isttirig, entering into agreements for leases or lettings

13.2.3  to the extent that any Secured Asset constitutes "Financial Collateral® and this Deed

133

‘or accepting or agreeing to accept surrenders of leases in relation to any Secured
Assets, without the restricdons imposed by sections 99 and 100 of the LPA;

constitutes 'a "security financial collateral arrangament” each as defined in the
- Regulations, appropriate all or any:part of the Seciréd Assets in or towirds
. satisfaction of the Secured Liability (including transferring the title in and 1o it to the
‘Security Agent insofar as not already transferred, subject to paragraphs (1) and (2)
- of Regulation 18), the value of the property so appropriated: being the amount
standing to the credit of the relevant Account (where the property is the benefit of
an Account) or, inany other case, such amount as the Security Agent shall determine
~ ina ¢ommercially reasonable manner;

1324 subject to Clause 14.1" (Method of appointment or'_'rém:cvh!), appoint one or More
persons to be aReceiver or Receivers of all or any of the Secured Assets; and

13.2.5 'apﬁp'é.irit an administrator of any Chargor.

: Disposéi'df the Secured Assets

In exercising the powers referred to in Clauseé 13.2 (Powers én enforcement), the Security

it
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Agent or any Receiver may sell or dispose of all or any of the Secured Assets'at the times, in -
the manner and order, on the terms and conditions and for the consideration determined by -



134

- Same ﬁg’htsais R'e'celivei- i

Any rights conferred hy any Fmance Document upcn ES Recewer may be exercssed by the .

~ - Security Agent, of to the extent parmitted by law; an administrator, affer the Security created .

by this Deéd has become enforceable, whether 'or not the Secur:ty Agem: shail have taken

(35 -

} : The Secumy Agent may delegate in- any manner 1o any per.son any righr.s exercnsab!e by the' . _:
_ Secur:ty Agent under any Fimance Documient, Any’ such delegation may- be made upon such’j'_ R

14,1

: _Every appolntment or removai ofa Recewer, any delegate or any other person by the Secunty o

- possess:on or appomted a Recewer of the Secured Assets

_ Delegatmn

terms and condmons (ancluding power to sub: delegate) as the Security Agent. thinks fit.

| nsceavaas

' 'Method ai appomtment or rernoval

~‘Agent under this Deed shall be in writing under the hand of any officer or manager of the

Security Agent {subject to any requirement for a court crder in the case of the remeoval of

- an admlmstrauve receiver).

142

Relmovla! '

'The Securlty Agent may (subject to the applacatir.m of section 45 of the Inso!vency Act 1986)

-14.3

remove any person from office in relation to all or any part of the Secured Assets of which _
he is the Receiver and at any time ({before or after any person shail have vacated office or
ceased to act as Receiver in respect of any of such-Secured Assets) appoint a further or other
Receiver or Receivers over all or any part of such Secured Assets.

‘Powers

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

1431 of the Security Agent under this Deed:

1432 conferred by the LPA on mortgagees in possession and on receivers appointed under ..
the LPA (in each case as extehded'b'y this Deed);

' l4.3.'.3 | _in relation to, and to the extent appi:cable to, the Secured Assets or any of thern, of

14.4

564624603

an administrative receiver set out in Schedule | to the Insolvency Act 1986, whether -

or not the Receiver is an administrative receiver;

14.34 . in relation to any Secured Assets, which he would have if he were its only beneficial
- owner; and :

1435 to do all things incidental or conducive to any functions, powers, authorities or
-discretions conferred or vested in the Receiver.

Recelver as agent

The. Recelver shall be the agent of the: relevant Chargor (and that Chargor shall be solely
liable for the Receiver's acts, defaults, remuneration, losses and liabilities) unless and until

il



" such Chargor goés into uq‘uadatian;"f'rcsm*wh'ich:t'in'ae"eh'e'Recéi_vef;shan act a8 principal and

shall :hét:i__becbm_e__the'__agent o{.’the_SééL;ﬁiy.Agéﬁt.:' L

145 jointorseveral

I two oF more persons are appointed as Receivers of the same assets, they may act jointly -~ ©

. andfor severally so that {linless any: instrument appointing them specifies to the contrary) . -

‘each of them may exercise individually all thé powers and discretions conferred on Receivers

 bythisDesd. -
146 Receiver's remuncration -

' __'Sécur_itji'-'Aigie'hf':énd”the_"rﬁaximumfr_a_té' s'bé'ciﬁé:d_ in section 109(6) of the LPA shall not aip'ply."':'__'; ko)
15 APPLICATION OF MONEYS o o
151 - Application of moneys =

Al sums received bj?_\éi.&ﬁe'of'tﬁi's'D'ééé.l'ahdlo}'any other Security Dociments by the Security

“Every Receiver shall be entitled to remuneration for his services at a rate to be fixed bythe: .

~Agent or any Receiver shall, subject to the payment of any claim having priority to this Deed;,

" be'paid or applied in the following order of priority, subject to the'lntercreditor Agreement: -

151 first, in or towards satisfaction pro rata of, or the provision' pro rata for, afl costs,
' - charges and expenses incurred and payments made by the Security Agent as agent
for the Finance Parties and/or as trustee in relation to the Security 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 unti! the

. date they are irrevocably paid in full; -
15.4.2 - secondly, in or towards the payment pro rata of, or the provision pro rata for, any
_ unpaid fees, commission or remuneration of the Security Agent or any Receiver;

1813 thirdly, in or towards payment of the Secured Lisbilities in accordance with the
- Facility Agreement and Intércreditor Agreemeny,

i5|4 fourthiy if the .f:a).rr'r;.eﬁt of the 'sﬁ?’é!h's'_(i'f_ah)’), to the C.has.'g'or concerned or any
: __._'othe'r person 'entigied Fo it, s k o
 and section 109(8) of the LPA shal n';;c-a;'p;ﬂ}_'m this Deed.
6 :'_-'P'ow'é*R"O#“Aﬁeﬁﬂsf-' o
161 Appointment g o
* Each Chargor irrevocably and by way of scirity appoiiits: |
1610 _th'ei' Sééurit):' _Agéht {whether oF n'cﬁ'é__Re'geiVe'r hasiﬁééﬁ';aippdintéd}; .
16.1.2 'any-délégéte;b.r_s'ﬁg.d.ﬂeiiliég';atie.i.:af'..'or: other ﬁé?émhé:ﬁiﬁ#éd in writing by, an officer a

“of the Security Agentand

16.1.3 " (as a separate appointment) each Receiver, .

564624503 2 SR 2



g sévérallyfas-fs‘uc':h'_"éh'ai‘go'r"_’ﬁ}é&ofnef-'a'nd' 'a,t_tcrné'}?s with ﬁo@ér':iq;dd any act, and execute -
-and deliver any deed or other document; on behalf of and in the name of such Chargor, which -

' such Chargor could be raquired to do-or execute under any provisien of this Deed, or which -

“the Security Agent in its sole opinion may consider necessary or desirable for perfacting its

‘title to any of the Secured Assets or enabling the Security Agent or the Receiver t6 exercise .~

~any of its rights or powers under this Deed. _

162

: .Ri..a;t.iﬁca_t.ién o

- ‘Each Chargor ratifies and confifms and agrees to- ratify and confirm whatever any attorney

- ‘appointed pursuant to Clause 16.1 {Appointment) 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 16.1: (Appointment). - e T T e 3

" CONSOLIDATION

" Combination of accounts

- In addition to any general lien, right to combine accounts, right of set-off or ather right which
it may at any time have, the Security Agent and each Finance Party may at any time an Event

of Default is continuing, without notice to.the Chargor, combine or consolidate all or any.

accounts which it then has in relation to such Chargor (in whatever name) and any Sécired

- Liabilities owed by such Chargor to the Security Agent or that Finance Party, and/or set-off
. or transfer any amounts standing to thé credit of one or more accounts of sueh Chargor in
- ortowards satisfaction of any Secured Lizbilities owed it on any other account or otherwise.

172

'Aﬂpp'ificatié.h'

_The”Sel:urity_ Agent's and each Finance Pér'f..y"s. figfﬁt,s under Clause 17.1 (Combination of =
' gccounts) apply: . B : 3

1721 whether oF not:'a'ny demand has beén made under this Deed, or any hability - o

1722 '_'wh"ether'o'r not any credic balance is immediately available or sibject to any - o

" concerned has fallen due for payment;

restriction; -

1723 irrespectivé of the currencies in which any balance or liability is denominated, and

the Security Agent and the relevant Finance Party may for.the purpose of exercising -
its-right elect to convert any sum or liability in one-currency into any other at its
spot rate applying at or about | }.00am on the date of coriversion; and

1724 in'respect of .'aﬁy Secured Liabilities owed by 'fhé'reievaﬁt-CHa%gor, whéther owed

18.1

solely or jointly, certainly or contingently, presently or in the future, as principal or . -
- surety, and howsoever arising. : - N

PROTECTION OF THIRD PARTIES

Statutory powers

In favoiir of any purchaser, the statitary powers of sale and of appointing a Receiver which

are conferred upon the Security Agent, as varied and extended by this Deed, and all other
powers of the Security Agent, shall be deemed to arise (and the Secured Liabilities shall be

desmed due and payable for that purpose) immediately after the exacution of this Deed.

564624603
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~18.2

18247 1o :éh'quiré'_Wheﬂi:éF_ any of the powers which the Security Agent or a Receiver have - S |

Purchasers

No pufﬁhés.e.r'fmn‘.i;br other jp'_érs.dh :aééiing with ﬁth'e_: Sé&u'fity Agent, any perﬁoh_to whom it
has delegated any of its powers; or the Receiver shail be concerned: " '

-exercised has aﬁsen'or'beébme_ exercisable;

1822 16 enquire whether the Secured Lisbilities remain outstanding or whether ary event

has happened to authorise the Recefver to act;

1823 S.as 't'd:the"pré.:pfﬁety}_b.r_vilidft:)? of the exercise of those 'pov.\ééi's';' or -

1824 . _:With'_the3_ép.f>!féatidﬁ of any "ﬁ’i.o'nie:}'s paid to the Sécu'rit.y.Agéht{aﬁy Receiver or to

- ‘any other person,

-~ “and the title and position of a purchaser or sich person shall not be impeachable by reference
.- toany of those matters,. -

183

- ﬁe::eip't.;is'

Allthe prbfék:tidh to purchésefé eontained in sections | 04 and 107 of the LPA, section 2(3)

of the Insolvency Act |986 or in any other applicable legislation shafl apply to any person’

- purchasing from or dealing with the Security Agent, any other Finance Party, any Receiver or

19.4

any person to whom any of them have delegated any of their powers.

PROTECTION OF THE SECURITY AGENT, THE FINANCE PARTIES AND
ANY RECEIVER

‘No fiabllity

None of the Security -'Agen't,_fhe other Finance Pﬁhies,-any Receiver or any of their respective

officers, employees or delegates shall be liable in respect of any cost, liability, expense, loss .
. or damage which arises out of the exercise, or attempted or purported exercise of, or the
failure to exercise, any of their respective rights under this Deed. '

19.2

Not mortgagee in possession

: Withéut'prejudice' to any othér provision of this Deed, entry into possession of any Secured
_Assets shall not render the Security Agent, any Receiver or any of their respective officers

564534603

or éemployees liable:

19.2.1 toaccount as mortgagée in possession;

19.2.2° for any loss on realisation; or

19.2.3 - for any default or omission for which 2 mortgagee in possession might be liable,

and if and whenever the Security Agent or any Recelver enters into possessich of any Secured
Assets it shall be entitled at any time it of he thinks fit to relinguish possession,

w



183

Each Chargor shall indamnify and keep indemnified the Security Agent, each other Finance
“Party, any Receiver, and their respective officers, employees and delegates, against all claims,

Indemnity

costs, expenses and liabilities incurred by them i respect of all r any of the following: -

4930 any act or omission by any of them in relation to al or any of the Secured Assets;

1932 ‘any payment refating to o in respect of all or any of the Secured Assets which is

~made at any time by any of them; e

- 19.3.3 " any samp, registration or similar Tax or duty which becomes payable in connection

" with the entry inte, or the performance or enforcement of, this Deed; .. -~

19.34 . exercising or purporting to exercise o failing to exercis any of the rights, powers .~ -

~and discretions conferred on them or permitted under this Deed: and. .

1935 * any breach by the relevant Chargor of any of its covenints or other ‘obligations to

194

the Security Agent or any other Finance Party,

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

lnterest

. E.aﬁ:!'i"(".ﬁa?.figor.ishﬁ.i! pay interest at the Default Rate on the sums payable urider this Clause 19 -

{Protection of the Security Agent, the Finance Parties and any Receiver) from the date on which

- the liability was incurred to the date of actual payment (both before and after judgrnent).

19.5

‘Indemnity out of thé_Seci’.ﬁfed :A:sfse'ts :

"Thé'_S'é'ciur'it'y' 'Aéé.ht, the other _'anianc'e Parties, any Receiver and their respective officers,
- “employees and delegates shall ‘be entitled to be indemnified out of the Secured Assets in

Fespect of the actions, proceedings, demands, claims, costs, expenses and liabilities referred

toin Clause 19.3 {Indemnity). .

19.6

Liability of Chargors related ¢o Secured Assets

. 'Noé\fifithstan'aihgjanythin'ig! contairied in this Deed or implied to the centrary, each Chargor

197

remains liable to observe and perform all conditions and obligations assumed by it in refation
to' the Secured Asséts. None of the Finance Parties, the Security Agent or any Recelver is
under any obligation-to perform or fulfil any stich condition or obligation or to make any
payment in respect of any such condition or obligation,

~ Continuing protection

' The-p'révisic.n's ‘of this Clause 19 (Protection of the _.'Sec't}ﬁty Agent, the Finance Porties and any
. Receiver) shall:continue in full force and effect natwithstanding any release or discharge of this

20.

20.1

Deed or the discharge of any Receiver from office,

 PROVISIONS RELATING TO THE SECURITY AGENT

Powers and diseretions

' The-rigﬂts. powers and diScfetibns'given to the Security Agent in this Deed: -

564624603
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202

20.3

204

2

201

212

213

20.1:1 - may be exercised as often as; and in such manner as, the Security Agent thinks fit
-20:4.2 - are cumulative; and are not exclissive of any of its rights under the general law; and

2013 :'r'na'y. ‘only ‘be’ waived i’ writing and 's'pieé'i'ﬂzic':ai.izy,' arid’ any delay “in e'xera:.i.siing'f, _ da'-:'- :.::_ '.

non-exercise of; any right, is not a waivér of it

Cortificates

A _c'é'rtiﬁca.téizbfah officer g;',f;he & ééu’rit); Agiént:' o

:-20.2;[ B é-s- Eé aﬁyz a'mo"_!',f,t.for -'t-ﬁ__e ti o Beihg due tﬁ:’i:.t.h.ef'_ Fiha'niée"P;&ieg o an-y '6?--{_}1-;‘;“:-0,.. | S
2022 250 any sume payabe o che Secriy Agent under ks Deed,

- shall (save in the case of manifest error) be conclissive and binding upon the Chargors for all

purposes. _'
Trusts,
Thie_"'gﬁ'e'fpetu.itf p’éfidd for any other constitted by this Deed shall be 125 years. :

Provisions of the | ntercreditor Agreement

| _ 2041 This Deed is subject to the terms of the Intercreditor Agreement.

2042 The provisions of the Intercreditor Agreement shall apply to the Security Agent's -

rights and duties and the resignation of the Security Agent as i set out in this Deed.

' PRESERVATION OF SECURITY
| édnﬁéiuihg Seiﬁrity

“This Deed shall be a continuing 'sé:c:u.ri'ty to the Security -Agént'énd shall remain in force until _'
- expressly discharged in writing by the Security. Agent notwithstanding any intermediate

settlement of account or other matter or thing whatsoever.

- Additional Security

- This Deed is:' _w.ii:h:cjut'prejl..idii:é and in addition to, and shall not me?fge with, any other right, .
.. remedy or Security of any kind which the Security Agént or any other Finance Party 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 Security created by this Deed nor the 6biigations of the Chargors under this -

Deed will be affected by an act, aimission, matter or thing which, but for this Clause, would - '
reduce, release of préjudice that Security or any of those obligations (whether or ot known'

.~ ta it, the Security Agent or any other Finance Party) including:

21.3.1 -any time, waiver or consent granted to, ar composition with, any Charger or other
-person; :

2132 the Felease of any Chargor or g'ny other person under the terms of any composition

or arrangement with any persen;

564624603 B T



214

208

2033 Z-"the taklng, veraatuon, compremsse exchange, renewal enforcement or re!ease of or

o refusal or: neglect 5. perfect, take up or. enforce any’ r:ghts agamst, or Secursty over, RO
“assets of any Chargor or other person or ‘any non-presentation or non—observance_" TR
“of any fcrmahty or other’ requurernent |n respect of any snstrurnent or any faa!ure to'- [ERR

;reahse the fu!i value of any Security

-2'I.'.-3.4 .-;_'any ancepacscy or Iack of power euthorlty or: Eega! personahty of or dusso!uuon or.' o

2536an? unenfcrceab:l!ty, illega!!ty or mvehd!ty of any obligatlon of or. “any Securuty:- L

- 'chenge In t.he members or status cf any Chargor ar any ether person R

'_ﬁ.{

21.35 any amendment however fundamentai) repiecement, var:atron, novatmn i

a.ssugnment or the avoadance or’ termmatson of a Fmance Decument cr any other’ fL

- _.-_document. or. Securaty,. .

o created b)v, any person under any Fmance Document or any other document, or

210 3 ? .an msolvency, hquudauon, admlmstration or ssmalar procedure

-:_Immed:ate recoume S

‘Each’ Chergor waives any. rught it mey have of f' rst requ:rmg the Ses:a..u'n‘.}‘r Agent or any other o
- Finance Party {or- arr;.r trustee or agenton’ its behalf) 1o proceed against or enforce any other

rights of Security or claim’ payment from any- person before ciaimmg from a Chargor under

~ this Deed. This waiver applies i lrrespectwe of an)r law or any provision 'of a Finance Document
- to the contrary : . . :

25"

3 Appropmatlons

Dursng the Secunty Persod the Secunty Agent and each Flnance Percy may

215 _:refram frorn a.pplylng of. enforcing any moneys, Security oF nghts held or- recewed'_f

by it {or d@ny trustee or agent on its behalf) in respect of the Secured Liabilities, or,

o subject to Clause 15! (Application of moneys), ‘apply and enforcs the same.in stich - -
~.manner and order as it sees fit {whether against the Secured Liabilities or otherwise)
_';'and the relevant Chargor sha!l not be entttled to the ! same. and .

2152 hold i in an interest- beerung suspense account any moneys recewed from the relevant

Wthe Securlty Agent or any other Finance Party receives notice (whether actual or otherwuse) S

- Chargor on or account of the Secured Llabmtaes._

) New-acc0unts- :

of any subsequent Securn:;.r over or iffecting: any of the Secured Assets of i a petition is"

- . presented or a résolution passed in relation to the wmdmg up-of a Cherger the. Securaty :
~ Agent and the relevant Finance: Party or Funance Parties may close thé current account or
" accounts and/or open a new account or accounts for such Chargor i the Security Agent or
‘any - other. Finance Party. does nét ‘open a’new account oF accournts’ mmednately it shail

nevertheless be treated as if it had done so at the time ‘wheén the Felevant event ‘Bocurred,

- and asfrom that time all’ payments. made by such Chargor to the Security’Agent or that

Finance Party shall be ‘credited of be treated as having been credited the new account or

“accounts and shaEI not operate 0o reduce the Secured Luab:ht:es

56463460,
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27

‘Tacking

For the purposes of section 94(1) of the LPA and section 49(3) of the Land Registration

-Act 2002 the Security Agent confirms on behalf of the Finance Parties that the Finance Parties.
shall make further advances to the Chargors on the terms and subject to the conditions of
*the Finance Documents. © = R '

218

" Deferral of _'C:'ﬁ:ar.'gdl;'s:.ifig.ﬁts_'j.__ R

. Durinig the Security Period and nless the Secaricy Agent otherwise directs, no Chargor shall -

‘exercise any rights which it may have by redson of performance by its obligations under this. =

- - Deed or the enforcement of the Security created by this Deed: .

2181 toreceive or claim payment from; or be indemnified by a Chargar: =

2082 'td'z':i;aiméﬁy-édhﬁﬁbdfidn_fi‘ﬁﬁi'ah).!:.;gﬁa:fréﬁfér"df, or provider of Security in respect

- of, any Chargor's cbligations under the Finance Documents; -

2183 ‘to take '-'the'lbeﬁéfzi't_(.iﬁ: whole ‘or in .pa"rt' an'c'f;wh'efh'er_"by:._W'éy_"df 's.uﬁﬁdgaﬁnn'_or;' '

. otherwise) of any rights of any Finance Party under any Finance Document or of any. -~

- guarantee or Security taken pursuant. to, or ‘in connection with, the Finance -
. Documents by any Finanice Party; ' S

2184 to é:uteréiée'ainf right of set-off against any"Chargbf;':énd!or _

-2 185 tochimor prove as a creditor of any Chargor in competition with any Firance Party.

22

220

RELEASE

~Releasg’

g Upé'n'the irrevocable and unconditional payment and 'dis'éhérge in full of the Secured Liabilities

223

and the termination of all faciiitié’s-'which'_might_'give-_rESe-to Secured Liabilities, the Security
Agent shall; or shall procure that its appointees will; at the request and cost of the Chargors:

2211 _ release the Secﬁi‘ed_"ﬁ&'s.sets'fi‘ofﬁt'his Deed; and

2212 re-assign the Secured Assets that has been assigned to the.Secﬁuﬁiy Agent under this
. Deed. o | |

Reinstatement

If the Security Agent considers that any amount paid or credited to any Finance Party under
“any Finance Document (whether in respect of the obligations of any Chargor or any Security -
-for those obligations or otherwisé) is capable of being avoided, reduced or otherwise set .
caside: S : o

56A62460.3

2220 . that amount shall not -_b’e’__cdri'si.dered.t'c.-'_have been paid for'_ﬁ_th.ef_'ﬁu:'pciseé of
- determining “whether the Secured Liabilities have - been irrevocably and
unconditionally paid and discharged; and :

2222  the liability of the relevant Chargor and the Security created by this Deed shall _
‘continue as if that amouint had not béen paid or crédited. :

i



Consolidation

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

23,

o3

De?d.-'- .

MISCELLANEOUS PROVISIONS

Severability

1f any provisicn of this Deed is ilegal, invalid 6r unenforceable in any jurisdiction, that shall
" notaffect: . : R

230  the validity or enforceability of any ather provision, in any jurisdiction; or

232

2312 the validity or enforceability of that particular provision, in any other jurisdiction.

" Information

“The Security Agent may from time to time seek from any other persan having dealings with

the Chargors: such information about the Chargors and their affairs as the Security Agent .

may think:fit and each Chargor agrees o _réquestiiany_:sﬁ:h'_'pei's'oh ‘to provide any such

~information to the Security Agent and agrees 1o provide such further authority in this regard
as the Security Agent or any such third party may from time to time require.

233

Joint and separate liability

Unless the context otherwise requires; all covenants, agreements, representations and
warranties on the part of the Chargors contained in this Deed are given by them jointly and

~ separately and shall be construed accordingly,

234

Counterparts

_ This 'Deiéd.'may'be executed in any number of counterparts, and this has the same effect as if

235 .
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the signatures on the counterparts were on a single copy of this Deed.

~Deeds of Accession -

23.5.1 Each of the Chargors shall procure that each company which is required by the -
Finance Documents to accede to this Deed shall, within the timeframe allotted by
“the Finance Documents, execute and deliver a Deed of Accession.

23.5.2 ' Each of the Partiés agrees that:

(2) each Deed of Accession shall be supplemental to this Deed and be binding
on and enure to the benefit of all the parties to this Deed; '

(b} the execution of any Deed of Accession will not prejudice or affect the
Security granted by each other Chargor under {and the covenants given by
each of them in} this Deed or any previous Deed of Accession and that this
Deed shall remain in full force and effect as supplemented by any such Deed
of Accession; and

<) the property and assets ‘mortgaged, &harged or assigried to the Security -
Agent (whether by way of legal mortgage, assignment or fixed or floating
charge} by or pursuant to any Deed of Accession shall form part of the
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24

. Representations are true and correct to the extent applicable to it as at the date of S
- delivery as if made by reference to the facts and circumstances then existing. .-

SecuredAssets and ;__irefef'é:i"a_c;e_s_ | n::_{ﬁ_ﬁsf Deed to :th_eﬁ.' Secu rif;(::créétéd by oF -
~ pursuant to the Deed will be deemed to include the Security created by or
- pursuant to any Dei'ed"ngccés:'isi'cn;f SRR e T

Delivery of 2 Deed of Accession constitutes confirmation by the New Chargor @

such term is ‘defined in. the relevant Deed of Arcession) - that the Repeating -

GOVERNING LAW

This Deed and any non-contractual obligations arising out &f oF in connection with-it are

. governed by English law.

25,

Coasd

asdn
- or in connection with this Deed (including a dispute regarding the existence, validity

ENFORCEMENT

 Jurisdiction of English Courts

The courts of England have exclusive jurisdiction to S'e'&!e__any dispute arising out of -

or termination of this Deed or any non-contractual obligation arising out of or in

' connection with this Deed) (a Dispute).

2512

25.1.3

The pért'i'fes-_td_this' Déédagreé that the courts of Engiénd are the most appropriﬁte -

-and convenlent courts to settle disputes and accordingly no such party will argue to -

the contrary.

This Clauise 25.1 is for the benefit of the Finance Parties only. As aresult, no Finance

. Party shall be prevented from taking proceedings relating to a Dispute in any other
“courts with jurisdiction. To the extent allowed by law, the Finance Parties may take
. concurrent proceedings in any number of jurisdictions. '

EXECUTED AND DELIVERED AS A DEED on the date-set out at the beginning of this Deed.

564624603



sc;—gmm.e i -THE c:-mm;aas

Cumpany name

No

. _ .Address for semnce |

B WMPROP Group No i lested

-é‘??éiézs |

_ .jP F!etcher & Co Wamfcrd Court:
o _29 Throgmorton Street, Londcn .: S
N -ECZN 24T '

_' _IEO ﬁark&é?face Liﬁai{ed .

TG7810341

:._ _ jP Fietcher & Co, Warnford Court. —
_'29 Throgmort:on Street, London
-EczN ?;AT '

.Er.eokrﬁoér H.o.u.se. Limited

T1009074

: :jP F!atcher & Cé. 'Wérnfofd.(fdu&,' .

29 Throgmorton Street, London
EC2N 2AT

Carh Ha'ilsArca.d.e” Liriﬁi'ted. |

05440091

JF Fletcher & Co, Warnford Court,

29 ';Ths'cg{ﬁio'rton Street, London

EC2N2AT

Forsﬁérs Shéifeé 220 Limited '

05364789

.jP‘ Fletcher & CQ, Warnford Cour&,

29 Throgmerton Street, London

EC2N 2AT

KHH 'Ciriencester Limited

10531453

| P Fletcher & Co, Warnford Court,

29 Thmgmormn Street, London
EC2N 2AT

M;BB. Srésserie Limited

11196551

jP Fletcher 2 Cd, Warnford Court,
29 Throgmorton Street, London.
EC2N 2AT

PO .(Estates). Limited

07577731

jP. Fletcher & Co,'Wa.rnford .ﬁ’i:éu'rt.,.
29:Th’fogmorton Street, London
ECIN 2AT

Ewaﬁ Yard (Cireﬁcester) Limited

GEBEG09T

JP Fletcher & Co, Warnford Court,

29 Throgmortan Street, London
EC2N 2AT

S6462460.3
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T Cb:ﬁé‘agny narﬁe ”

TNe

-Address for semce

Wn!dmoor (Ksngs Heaci Hote!
C:rencester) L:msted L

cé}'zséso -

jP Fietcher & Co. Warnford Court,

; 29 Throgmom:m Street Lcmden IE

ECZN IAT

564624603
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SCHEDULE 2. DETA!LS OF LAN@

REGISTERED LAND

| Title number(s) | Description -

-’chaégfdi*_:'._ |

e

: The freeho!d pmperty knc:wn as
.| Cirencester Delivery Office, 12
o -'Castie Street., Clrencester GL7

PO (Estates) Limited

TeRITI

The freehoid p:"s::per’t}r knewn as

~'land at Cirencester Defivery

| Office, |12 Castle Street, .
_'Clrencester GL? IAA

— PO .;(.Est.a‘.t.es) L.i.m ifed ]

GR84S

- The. freehold pmperty bemg part :
| of 7 Black Jack Street. Csrencester. |
L GL7 ZAA

PO (Estates) Limited

GRe@sB|

. .T'hé fr'ee'hio'l'd préperty known as

Swan Yard and 11713 West

| Market Place Cirencester GL7 -
ZNH -

SQVéhY#fﬁ .{Cili"encés.te.r) Cimited .

GRT7051

T’he freehc:id pmpert:y known as
19and 21 Cricklade Streét, _

Cirencester GL7 - |HY

Forsters Shelfes 330 Limited

GR179669

. “T.hie_'freeho.!& prépéét} known as
23 Cricldade Street; Cirencester
| GL7AHY

.Fors.ters Sﬁelféo 220 Limi’i:ed”

GRIGITIS

The ffeéhbid..pfdpért)r known as
land lying 1o the south-west of 9-

15 Crxck!ade Street, Cirencester -

GL? ! HY

Farsters Shelfco 130 Limited

GR23BI5

The freehoid property known as

The Corn Hall, Market Piace,
Cirencester GL7 2NW

.Cc.rn Hail Arcade Lirﬁited

GRII9ITS

.The i:éais.eh.old p.r'op.éf.t)}' known as

The Corn Hall, Market Place,
Cirencester GL7 ZNW

Céfn Hall Aréade i...imit”ed

564624603
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[GRITITAT

_'?'he freahaid preperty kﬂown as
‘Land ad;om:ng West Way House,

Z West Way Carencester GL?

A

' C.orn. Hai! Arcade _Limiiéﬁ |

- [GR377960

Tha Ieasehcld property knawn as

Ground Floor, The Corn Hall, 26 -
;Market Place Clrencester GL7
. .'ZNW -

Cforﬁ HaI'I.A:;c'ade-Limifed

| @;ﬁzé?Séc

-The freehc!d prcperty kncswn as
-1 28:30 Market Place, Csrencester _
o 'GU ENW ' TR '

.Wiéﬁrﬁéor_.(é(.i;ngs .Héad Ho.te!,

Cirencester) Limited-

GRI4A005

GROTIT

: The freeho!d property kncwn as
6 and 8:Dyer Street, Ciréncester, -

GL7 2PF

.Wafdmoor (ngs Head Hotei

Cirencester) Limited

Thtei_fré:aﬁ.c».i.d. éroperé}; .kné\.ﬂn as

10 Market Place, Cirencester GL7

| 2NW

EQ ﬂéfkét ?!éce .Limited

TGRI87765

| Thé freehoid prepéﬁy .knowr's. as

Kings Head Hotel, 24 Market
Place, Cirencester, GL7 2MNR

KM .Ci'ren.cester Limited

GR373748

The.ffeehoi& property_ known as

land adjoining 24 Market Place,

Cirencester, GL7 2NR _

KHH Cifenéeétér Limited

IGR319119

The 'freéhdﬁd pfbﬁefiy known as_
The Corn Hall, Marker Place,
Cirencester, GL7 2NW

.KHH Ci.réncésiéf ii..i.:rﬁit'ed

564634603
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SCHEDULE 3 DETAELS QF SHARES

| 'Name of Cempany-;m

.Company
' -number .

Descrsptaon and

' N_umbea_- cf_Shares =

] 'Name af R
"_Sharghoider_ '

Wildmcor (K:ngs
_'Head Hotel,"
Csrencester} leised

N

':_beaan'ar,i,_is'hgrés'_ —

"WMPROP Group No
. | Limited -

_Limsted

Farsters Sheifco 22() .

D536ATES

2 Ordinary Shares

_ WMPROP ﬁroup Nc..
i Lfmlted -

- _Swan Yard

SpS | 05869091
| (Cirericester) Limited |

97537937

: ! O.fdinary Share

o WMPROP Group No
L Lsmlted SRR

: PO (Estates} Limiied.

f ﬂi} é).rs.:.iin.ary' ;Sh.a.r.e.s.
. I Limited

WMPRCF’ Grougﬁ No

| Limited -

..Corn. I-.’!a.!i Afcﬁde —

05440891

. 3 Ordinéry S..hares.

T \WMPROP Group No

i Limited

KH_H.Ci?ehc'es.ier
- Limited .

10531453

i '{}G..Ordfha.ry.!iﬁéfes”

WMFROP Grbup No
1 Limited

B_rookmoor House
Limited

T T00%074

550 éfdihafy Shares

Fm.'stzers She!féo 220 |
Limited

M BB .Bra;ss.érie Limited

FHI9659]

.! 00 A Ordinary .Shares

KiHH Cirencester
Limited

ID__ﬂafket Place
Limited

07810341

| Grdinary Share

.KHH Cifencester

Limited

564624603
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©* SCHEDULE 4 - DETAILS OF ASSIGNED INSURANCES

Z'KHH j?c:aéehcés':e_r Lsim'i':ed :

JAviva
| Limited -

- insuranee |

Commercaa! Comb:ned .::';.
Po!:cy T

; Limsted T

WMPROP Gmup No

B
" Limited

Aviva -

Insurance |

o Property Owners Poi:cy

56462460.3



SCHEBULE 5 DETAILS OF ASSIGNED ACCOUNTS

_'Name of
' '_Ch_grgor :

_ .Name o
" | bani -

f‘nancaai _
: :mstatutmn :

of ; __Account name

| number -

Account

. WMPROP
" Group No! :

3 5_leited

Rothschild - &

Co
'iﬁ'téénfata'é'n'ai' E
- ;'-Lsmsted

Senior

Bank | Account |

- Rent.

FWMPROF

o ‘Group Noi.

' 'Lsmited

- ;Rothscht?d
Co :
o -Enternat:ona!_ -

msted

; Senior
‘Bank

: Deposit.
Astdine

' _.WMPROP
' Gmup No |
lested

_:_.Barc!ays Bank
PLC

‘| .Senior -
o Acéount

{General .

- AMPRGF

- ‘Group ‘No! :

Limited

‘Rothschild &
. ‘Banlk:
‘International - |-
:'_ ;Liﬁiéted_ BRI

co

Mezzanine
-Finance Account |

WHMFROF

Group . Mol

Limited

_Roahsahiid &
Co
International
' _:lested o

Mezzanine

‘Bank | Depaosit Account

[ \WMPROP

Group Nol

Limited =

-Rothsch:id &'
Co
: imér'ﬁation;ai :
1 Limited

“Bank.

Mezzanine .
Genem! Account

e
"| Cirencester
Limited

p iB;ia;rc:,.ia}fs Bank
PG :

_ KHH _Cifences%af
Limited

MBE
Brasserie
Limited

:Baéciays Bank
PLC

1 Limited _

Brasserie

: Sart code

-Type of |
: E:Accuunt

" ..date _.
: thls E}eed

“the | -
of 5

: '.Account_... S

Blucked

- _B!ocked
5'Account' :

- ;Account :

Non-
Blocked.

_Elocked
| Account

Biac.ked
Account

MNon-
Blocked
Account

Non-
Blociced
Account

Nen-_

‘Account

Blacked

564824403
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SCHEDULE &

o PART A DETASLS OF ASSIGNED LEASE DOCUMENTS

PART B ASS!GNED CONTRACTS

- The Agreement to Surrender and New Lea,se dated 26 September 2019 made between (y- - g
: IG Market Place Limited and (2) Joules’ L:mated

' The agreement for Iease in relation to the grantofa 5y year iea,se of Unst 1 Brookmore House.'.'_

- West-Way, Cirencester dated |4 Qctober 2019 made between- ( ) Forsters Shelfco 220
. Limited and {2) Seund Knowiedge (Curencester) Limited. '

o The agreemant for lease in relat!on t6 the grantofa 5 year lease of Unit 4 Brcokmore chse ' :
“West Way, Cirencestér-dated 14 October 2019 made betweéen {i) Forsters Shelfco 220 o

Limited and (2) Krave Coffee (Cirencestér) Limited.

- 56442460 3
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37



- 'SCHEDULE 7 - DEED OF ACCESSION -

. THISDEED ismadeon| ]

BETWEEN:
()L ] (the New Chargor), a company incorporated in England or Wales whose
- registeredofficeisat{ I PR S . -
() . ‘Each of the Chargors named in the Security Agreement (as defined below): and
() SANNE GROUP (UK) LIMITED s the Security Agent. |
A 'Th'i.s._3[_)e:é'd 'ig-"isupj:le'iri'\énté! toa deﬁedi:daééd S ORERRRR I 1 9 (as supp!ém'eh.t.:éd_and
- -amended from time to time, the Security Agreement) between, among others eachof the
~companies named in the Security Agreement as Chargors and Sznne Group (UK) Limited as
_  agent and trustee for the Finance Parties. . SRR
"(B} : Tﬁg;N'éw.éhéﬁgcr at thé.'réQQeSt' of the Charg‘oré.a'ﬁd in consideration of the Finance Parties

making or continuing to make facilities available to the Chargors or any other member of its-

‘group has ‘agreed to" enter into this Deed and: become a. Chargor under the Security
‘Agreement. ' '

_ IT1S AGREED 25 follows:

3.1

3z

33

E6462460.3

DEFINITIONS AND INTERPRETATION

Terms defined in the Security Agrsement have the same meaning in this Deed.

“The prih'ciplesbf interpretation set out in Clause 1.3 of the Security Agreement apply to this
. Deed insofar as they are relevant to it, as they apply to the Security Agreement.

ACCESSION -

The New Chargor 'a'g.re'es. 16 become a party t6 and to be bound by the terms of the Security

- Agreement with imimediate effect and so that the Security Agreement shall be read and

construed for all purposes as if the New Chargor had been an original party to it as 4 Chargor-
SECURITY

The New Chargor mcngages, charges and assigns to the Security Agent, as agent and trustee
for the Finance Parties, all its business; undertaking and assets on the terms of Clause 3 of
the Security Agreement, provided that:-

[the Land charged by way of legal mortgage shall be the Land referred o in Scheduls | {Land);}

[the Shares mortgaged or (if or to the extent that the mortgage does not take effect as a
mortgage) charged shall include the Shares referred to in Schedide 2 (Sharesy]

[the Assigned Insurances assigned shall- include the.Assiiénéd Insurances' referred to in
Schedule 3 (Assigned Insurances);] o

£
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34

' [the A,sssgned Contracts ass:gned sha!l mc!ude the Assagned Contra.cts referred toin Schedule L B

4 (Assrgned Con!recns)}

35

36

: _[the Assngned Lease Documents ass,lgned ‘shall lnc!ude the Asssgned Lease Documents_-. o

referred to in Scheduie 5 (Ass:gned Lease Dacuments) and]

'[the Asmgned Accounts assngned shall lnc!ude the Asmgned Accounts referred toin Schedu!ei -_: S !

& (Assagned Accounts) ]

B 'CONSENT QF EXESTING CHARGQRS

R .Each exasung Chargar by its execut!on of this consents to the Terms of this’ Deed and thmr: e
" ‘agreéement that this: Deed will in no’ way prejudice oF affect their. ob!ugat:ons under, or the

% I

' _"covenants they have g;ven. or the Secur:ty created by. the Secur!ty Agreement. _

EFFECT QN SECUR!T‘( AGREEMENT

' The Security Agreement and thss Deed shail ke read and construed as one document so that e

. references in the Security Agreement to thss Deed" “hereln and similar phmses will be
. deemed o anclude this. Deed

.For the purpcses of thls Deed and the Security Agreement and: with effect from the date of

~this Deed; the’ property and assets of the New. Chargor mortgaged, charged or assigned to-
" “the Securlty Agent (whether by way of Iega! mortgage, assighment or fixed or floating charge)

by or pursuant to this: Deed shall form part of the Secured Assets and references in the- L

_ Security Agreement to the Secumy created by or pursuant to the Security Agreement will -
. be deemed to include the Security created by or pursuant to this Deed.

_'GQVERN:NG' LAW'-

Thls Deed of Accessson and any non—contractual cb!agatuons arassng out of of in Lonnection
with it are governed by Enghsh fawe.

: EXECUTED AS A DEED AND DELIVERED on the date set out at the begmnung of this Deed,

564624603
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S [SCHEDUL’EJ-'-_LANB}*"- S
. [SCHEDULE 2- SHARES]

[SCHEDULE 3 - ASSIGNED INSURANCES]

. [SCHEDULE 4 : ASSIGNED CONTRACTS]
_[SCHEDULE 5 - ASSIGNED LEASE DOCUMENTS]

 [SCHEDULE é - ASSIGNED ACCOUNTS]



S SIGNATURE PAGES TO DEED OF ACCESSION
: "'The New Chargor

R CQMPANY} _
“acting by g Dlrector in-
the Qre:_sence of L

o )
o EXECUTED as a Deed by [NAME QF bR
N )

"-"Di'r'ect'or" :

- Signature of witness: -

* Name of witness:
-Adﬂ.EéSS:.-' RRTEE

Occupation:

564624603 I ) : Al



: The Chargurs

 EXECUTED = asa Deed by [NAME 'o
- COMPANY] -
- ._.__acung by a D:rector, m the presence of‘

. Signature of witness:

- Name of witness: © -~

" Occupations L

s THESECUR'TYAGENT S

e _-EXECUTED 'as a Deed :

by SANNE GROUP (UK) LIMITED
B actmg by a Dlrector. '

S ln the presence of— >

 Signature of witness:

- N.arﬁ.é:-Of._‘;Vit.héss: g e
,.-A‘&df{essf:'
' '-Occupataon SENET

-.'_.thice Detas!s

e et et L coed

. Director -

Director -~ -

- Address: ‘Asticus’ B.dlidmg, 2"*1 Fioor 2! Pa!rner Street,

" Landon. SWIH QAD

- Fascimile: #4420 72225151
e -__Attentlon Mahen Sumam

564624603
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| SCHEDULE 8 - FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
" To be printed on the headed notepaper of the relévant Chargor

To: [insert name and address of relevant insurer]

~Dear Sirs

o [DESCRIPTION OF RELEVANT INSURANCE POLIC[Y][IES] INCLUDING POLICY
- NUMBER] (THE "POLIC[Y[IES]") [refer to an attached schedule if there are a number -

of policies] -

R . We give fc;ﬁ notice that we have ienté.,:.*é‘d:_ih'{:é_é'_sécUrity_'agreéméht datad [ -1 20191n fa'\muf_ o
' - of Sanne Group (UK) Limited (the;Secutity'Age'nt’) (the Security Agreement).

2. Wegive you notice that, pursuant to the terms of the Security Agreement, we have assigned
- (and, to the extent not validly or effectively assigned, we have charged by way of fixed charge)
to the Security Agent by way of security all of our rights; titlé, interest and benefits in to or
in respect of the Polic[y]lies] incliiding the benefit of all claims and returns of premiums in
respect thereof to which we are or may at any time become entitled,

3. Witheffect from the daté of receipt of this notice; we instruct you to:

3 name-the-Sé';urity__Agent (nits tapaéity as Security Agent) as los$ payee in respect of [each
- of] the Policfyjfies]; '

32 promptly inform the Seturity 'Agént;'wizh'o'u't further approval from us, of any default in the .
payment of any premium or failure to renew [the]fany] Palicy; '

33 advisé.t'hé'Secur'ityAgéh.t ;Srémptly of any propesed cancellation of [the][any] Policy and in

. any eventat |east 30 days before the cancelfation is due to take place;

34 if the Insurance cover under [the}{any] Policy is to be reduced oF any insured risks are to be
restricted, advise the Security Agent at least 30 days before the reduction or restriction is
due to take effect; and

35 disclose m'the:S'eturity_Agé'ht; without further approval from us, such information regarding
the Polic[y][ies] as the Security Agent may from time to time request and to send it coples -

~of all notices issued by you under the Polic[y][ies].

4.  Following the Security Agent's hotification to you that the security created by the Sé’curit}}f
Agreement has become enforceable;

4.1 all payments and claims under of arising fromm the Paticfy][ies] are to be made to the Security
Agent to such account (or to its order) as it may specify in writing from time to time;

42 all Fernedies provided for in the'__'Po!i'c{y}[iés]'or available at law or in eéuity are to be
exercisable by the Security Agent; and

564624603 43



43 all rights to compel the performance of the Polic[y]fies] are to'be exercisablé by the Security b

CcAgenc

5. Wi'fﬁ__.:efféc't frdm_}?our.g‘egei'p.rt_af. _.i':h:is.'_: hétisﬁ:'e:_'all_' rights, interests and _.béﬁefﬁs"WBaﬁbeVEE:_ o
" ‘accruing to or for the benefit of ourselves arising from the Polic[yl[ies] (including all rights to 0

compel performance} belong to and are exercisable by the Security Agent. .

6. The authority and instructions containied in this notice cannot be revoked or varied byus.

without the prior written consent of the Seciiriéy Agent. -
7. !By countersigning thi'sIéﬁé’r;"yoﬁ'ééﬁﬁfm'ﬁhab‘_ .

4 y_f':g'u'g_h'ave'__-r'iot'i‘efcehfed-ﬁotice.df"ahy__prévioijé' assignments or charges of or over any of the
: ‘rights, title and interests and benefits referred to in this notice; ' o S

72 o6 éhﬁé’hdtﬂé‘ht_dr termination of '[fhe][ar.aﬂpé'licﬁy _Shaﬂ be effective unless you have gi\ifeﬁ' the
Security Agent 30 days written notice of it or, if it is ‘not possible to comply with such-

rotification to the Security Agent in accordance with the provisions of the [relevant] Policy, =

the notice will be provided to the Security Agent in relation to sich termination as soon as o
possible; and . : L _

73 ‘you will not, without the Security Agent's prior written consent, exercise any right of set-off -

or: counterclaim in relation to any amounts owed urider or in connéction with [theljany]
Policy. | '

8. ~ This notice, and any dispute or claim arising out of or in connection with it, shall be governed
. by and construed in accordance with English law.
Please acknowledge receipt of this notice and your acknowledgement of the matters and instrisctions
set out abéve within 5 days of receipt by signing, dating ahd returning the enclosed copy of this letter
“directly to the Security Agent at Asticus Building, 2" Floor, 2| Palmer Street, London SWiH 0AD
- marked for the attention of Mahen Surnam. : :

" Yours fa.ith.fﬁ'iiy' -

for and on behalf of
[CHARGOR[S]]

Acknowledged:

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

For and on behalf of
[Nome of insurer]

S6462460.3 - ' 4



- SCHEDULE 9 - FORM OF NOTICE OF ASSIGNMENT
' To b’e'fp’ﬁntéﬂ _loh"fﬁé'E'é’a'dea’fﬁbfépéﬁér afthere!evant Chai‘gé:ar_- =

To! - [insert name of dttaunt_'bﬁh'k.] |

|  Dater

 Déar Sirs

We givé you 'nbtiicei't'hait'_we_hé?é _e'r.it.e'e"'e_ic_;i_'iﬁ'm'_a'é'e_tur'it}i_ éfﬁgreé'rhént'_&ated [ L 12009 n

favour of Sanne Group (UK) Limited {the Security Agent) (the Security Agreement). .. |

. We give you notice that, pursuant to the terms of the Security 'A;grééiﬁént',-"wdhé\}é-'asﬁgﬁeﬁ (andte

the extent not validly or eflectively assigned, wé have charged by way of fixed charge) to the Security
- Agent by way of security all of our right, title and interest from time to time in‘and to the aceounts
set out below (together the Accounts) (inchiding any renewal or redesignation of any account anid
whether in sterling. or any other curreéncy and whether in addition to or. by way of renewal or
replacement for any sums previously deposited or otherwise) together with al interést accruing from

time-to time in respect of such money:

“B!ocked"ﬁcmunts“

ﬁaéné @f Account T 'A:':cciaunt Nufﬁbé} - S.m;t .Code

Mezzanine Finance Account

Mezzanine Deposit Account

Senior Rent Account

Sentor Deposit Account

"Non-Blocked Actounts”

Mezzanine Gensral Account

Senior General Account

KHH C.ii"e.nces*cer Lirhited

MEB .B.r.'aéiserié Limited

With effect from:

1. the date of your receipt of this Rotice, any existing payment instructions affecting the Blocked
Accounts are to be terminated and all: payments and’ communications in respect of the .
Blocked Accounts should be made te the Security Agent or to its orde# (with 2 copy o the
‘Chargor); . . L . o

564624603 ' s



- Accounts are té be terminated and all payments and communzcatacns inrespect of the Non- 70 o
- -Blocked Accounts should be made to the Security Agent or ‘to rts order (wuth a copy to the i
S -.'Chargor) and B : Sl R '

L _the date of your receapt of notice from the Secunty Agent that an Event of Default has_ S
. occurred. and is continuing, any: exastmg payment !nstructsons affectang the Non B!ocked'_:”'.._ PO

- _Subject to’ recelpt of a notice’ from Ro schu!d & Co Wealth Management UK leuted (the: G
- Semor Secunty Agent) that thelr securlty over the Accounts has been re!eased

all r:ghts anterests and benef‘ ts whatsoever accrunng to r for the benef tof ourse!ves arusang'_"

- from the Blocked Accounts belong to the Security Agent andallr moneys sta.nd!ng o the credit_;_-_' o

= '_of the Blocked Accounts are to be heid to the order of the Secunty Agent and

A

4l

g the date of your FECEipt of Rotice from the Securaty Agent that an Event of Defau!t has R
- occurredand is contmumg, all rughts intérests and benefits whatsoever accruing 1o or for the
- benefi it of ourselves -arising from the Non-Blocked Accounts belong to the Security. Agent' B
~and all moneys: standing to the credit of the Non-BIocked Accounts are o be held to the :
' -order of the Securuty Agent. : :

- _'By counters;gmng t.has !ctter you conf rm that.

"no fees or peraodnc charges are- payable in respect of the Accounts and there are’ no_ B

_ 'restractsons on:

4.1 the payment of the'credit-heiﬁnce-on the Accounts; or

412 - the assignment of the Accounts to the Security Agent or any third party;

42

- you have not recewed notice of any prewous assignments of, charges over or trusts in respect - RER

e, the Accounts

44

' -you wxii not, wuthout the Secunt)r Agents prior written consent:

431 - “exercise any right of comb:nat!on, consohdataon or set-eﬁ which’ you rnay have in
' respect of the Accounts; or :

432 - amend or vary ary nghts actachlng to the Accounts .

' I_wnth eﬁect from the: date of recelpt of a notice from the Securlty Agent that an Event of

- Default has occurred and s cortinuing, you will act only in dccordance w:th the instructions
: gwen by persons authorised by the Securuty Agent, '

45

5 :'w=th effect from the date of recelpt of a notice from the Secunty Agent that an Event of

- Default has occurréd and § is continuing, you shall send all statements’ and other notices gwen '
by you relatmg to the Accounts to the' Security Agent. -

The authoraty and mstructaons contamed in this | hotice cannot be revoked or varaed by us without the -

' _ prsor wntten consent of the Secunty Agent

This notice; and any dispute oF c!aum arassng Sut of or in connection wuth |t, shall be govemed byand
: construed in accordance with Engllsh favy, : e : -

564624603
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P!easé';'a'céept._this_netice _'by."s'ign'ing'theﬁeﬁé‘!osed acknowledgement and-:f’eturning"&'-'tc the Security o

L Agent at Asticts Building, 2 Floor, 21 Palmer Street, London SWIH 0AD marked for the attention

. of Mahen Surnam. -

" Yours ':fa'.i.tﬁf.l.;llly

: 'fei-;';afnd'_csg_bé'hia_sf.'af =
[CHARGOR[S]]

564674503 _ : 47



- [on copy on!y]

Date:

Sanne Group (UK) lelted (the “Secuﬂty Agent")

. At the request of the Secunty Agent and the Chargor[s] we. ackncwledge recelpt of the notice af

' assignment and charge. of "the terms attackied, in’ respect; of the Accounts (as descnbed in those e

terms) We conf‘ irm that;.- :

the balance szandmg to each Account at toda)r s date is:

- Mezzamne Fanance Account. - _- -l 'i[.' _ ) I
'Mezzanine'-Deposit-Ac?cbunt: _': B .-{[ o Yl
‘Mezzanine General Accotnt - o I R _ |

noe : feés'br ;':'ae'rloidui:' charges are payabi'e'ln'résp'ect of the ‘Account and there aré no S
restrictions on (3) the payment of the credit balance on the Accounts or (b) the assignment

of the Accounts to the Sacur:ty Agent or any third party:

we have not recewed notice of any prewcus asssgnments of charges over or trusts in respect U

of, the Accounts and we will not, without the Security Agent's consent {(a) exercise any right

of combination, consolidation or set-off which we may have in respect of the Accounts or -

{b) amend or vary any rights attaching to the Accounts;

‘with effect from the. date of receipt of a notice from the Security Agent that an Event of o

Default has oceurred and is continuing, we will act only in accordance with the instructions

- given by persons authorised by the Security Agent and we shall send all statements and other

notices given by us relat,ing t0 the Accounts to the Security Agent;.

we wnii not make any changes to the mandates i respect of the Blocked Accounts without:
prior written althorisation from the- Security Agent and we confirm that the Security Agent
is currently named on thé mandates for each of the Blocked Accounts.

For énd on behalf of _
[BANK]

By:

564624503
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'Tb:.._

B Dear Snrs

ﬁCHEDULE m FORM QF NQTICE QF ASS!GNMENT
[ OF ASSiGNED CQNTRACT

To be prmted an the headed notepaper ui’ the relevant Chargor =
[insert name and address of relevam: contract counterparty]

[DESCRIPTION OF RELEVANT ASS!GNED CONTRACT] (T HE “CGNTRACT“) '

_-We gwe you hotice that we' have entered into a secunty agreement dated [ } 2019 m._' L

: favour of Sanne Group (UK) Lamsced {the Securaty Agent) (the Secur:ty Agreement)

- We gwe you notice that, pursuant 0 the terms of the Securlty Agreement we have assugned .

. {and, to the ‘extent not validly or effectwe!y assngned ‘we have charged by way of fixed charge) -
- to'the Security Agent by way of security all of or rights; title and: interest from time to time

- im and the full benefit of, the Contract and all rights, title and interest in any amounts payabie:; o .
" to'us Under the Contract mcludsng any claims for damages in respect of any breach of the R

_Contract. )

'-Fcilowmg the Secunty Agents not!f cation to you that tha securaty created by the Securlt_y':'j o

'Agreement has become enforceable:

3

all payments to’ be rnade to us under or- arnsmg from the Contract should be made to the
Secur;ty Agent or to its order as it rnay specify i in writing from time to time;

call remedies prowded for in the Concract or avallable at iaw orin equety are exercisable by

" the Securlty Agent

33

you are authurlsed and mstructed w;chout further approval fram us; to’ comply with your

. obligations (mc!udmg withotit limitation your. payment: obligations) under the Contract in g

“accordance with- the written mstructuons of the' Security Agent from time to time (and to

~ hold thé money for any stich payments to the Security ‘Agent's arder pending receipt of
_ written instructions from- the Securn:y Agent) and

34

sub]ect to paragraph 5 beiow you shail al&ow the Secuncy Agent 10 perform all the obhgatmns._

“assumed by us under the Contract. .

6.t
62

6.3

You shal| niot be reEeased from yaur abhgatuons under the Contract without the prior written - -

consent of the Secunty Agent.

We sha!l remain lible to perform all our obhgataons under the Contract and the Securaty' '
Agent: shaﬂl be under no obhgation of any kind whatsoever in respect of the Contract.

You must not, wathout the Secum:)r Agent s prlor wratten ccnsenn o
amend novate, supplement, restate or replace the Contract

agree te’ any waaiver or release of any of your obilgat!ans under the Contr‘act, or

‘exercise any right of set-of’f or countercla:m in re!atson o any amounts owed under or in

" connection with the Contract

564624603
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BT A _With effect from the date of receipt of thls notice, wé rrre\mmbiy and uncondltionally instruct -
and authorase you. wuthout requarmg further approval frnm us, to; : S

7 'promptly d!sciose to the Securlty Agem: such |nformatacn re!atmg to’ the Contract as the"-
' L Secunty Agent may at any time request including, without' imstatuon all information; accounts B
- and records in your: possess:on or control that may’ be necessary or of assistance to enable .

-~ the: Lender to verify the amount of all’ payments made or payable: under the’ Contract by you

L or the performance by you of all your ob!sgatmns under the Contract, and

72 prowde the Securu:y Agent W!th cop!es of aE! hotices gwen er recewed under the Contract:
S prcmpt!y after they are: gwen oF rece;ved SR -- SR :

8. 3'_'.-'__The authoraty and instructions conta:ned in thss notice cannot. be revaked or varsed by us
' wsthcut the prlor wrutten ‘consent of the Securaty Agent. o :

9. _: | -'By :ountersagmng th!s letter, you conf irm that:

91 _you have hot recewed notice of any prevaous assugnments or charges of or over any of the
: --rught,s tat.!e and mterests and’ benef‘ ts referred toin thrs nonce, e '

92 '-no amendment, waiver of re[ease of any of rcghts :nterests and benefi r.s referred toin thls
: notace shaﬂ be eﬁectwe wnthout the prior written consent of the Secursty Agent;

93 no termmatlon of an)r r:ght,s interests or bene’f ts referred to in this notice shall be effectwe -
' unless.we have given the Security Agent thirty days written notice of the proposed’

-~ termination (or If notice is not possible within that period, as soon as possible), specifying the =

action necessary to aveld such termination;

24  ne breach or defauit on the. part of the [msert name of relevnnt Chargers] of any of the terms -
of the Contract shall be deemied to have accurred unless you have given notice of such breach
to the Secur;ty Agent spemfying hew to make good such breach, and '

95 . you w;l! not, wn:hout the Secur;ty Agent 5. pnor written consent, exercise any rsght of set-off )
‘or counterclaum in relation to any amounts owed under or.in connectign with the Contract.

RIS This notice, and any dispute or clasrn arising ott of or in corinection with it shaii be governed -
by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgernent of the matters and instructions |
- set out above within 5 days of receipt by signing, dating and returning the enclosed copy. of this letter -

directly to the. Securaty Agent at Asticus Building, 2 Floor, 21 Palmer Street, London SWIH 0AD -
- marked for the attention of Mahien Surnam. :

Yours faithfu!iy s

for and on behalf of
CHARGOR

Acknowledged:

S6462460.3 . AR s6.
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. Forandonbehalfof =
~[Name of contract counterparty]
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' _ To

-'Dear Slrs

[DESCR!PTIQN OF: RELEVANT ASSIGNED LEASE. DOCUMENT] (THE "LEASE_*?_} G

SCHEDULE - FORM GF NQTIQE OF ASSEGNMENT
' OF LEASE DOCUMENT L

To be pﬂnted on the headed notepaper of the mlevant C:hargor e

[lnsert nare and address of reievanz Iease document counterparty]

: _DOCUMENT“) e

.

We glve you notice that we have entered into-a securaty agreement dated [

2019in favour of Sanne Group (UK) - Lirnited (the Securlty Agent) (the Securityj R

o Agreement)

' We gwe you notice that, pursuant to che terms of the Secunty Agreement, we' hawe assngned o
" {and, to the extent not validly or effectively assigned, we have charged by way of fixed charge}: =

10 the Security Agent by way of security all of our rights, title'and interest from time to time’

in. and the full benefit of, the Lease Documient and all Fights, title and interest in ahyamounts -

- payable to us undsf the Lease Document, including any claims for damages in respect of any

breach of the Lease Document.

_ Fo!lowang the Secur;ty Agent's notification to you that. the securn:y created by the Security

o .Agreement has become enforceable:-

34

al payments'to be made to us under or arising from the Lease Document should be made to s

. the Securit'y Agent or to its order as it may specify in writing from time to time;

32

33

-all remedies provided for in. the ‘Lease Document or available at law oF in equity . are )

exermsable by the Securlty Agent;

' yau are author:sad and instructed, wn:hout further approvai from us, to comply with your
obligations . (including without - limitation - your payment obligations) under the Lease

- Document in accordaiice with the written instructions of the. ‘Security Agent from time to

“time {and to hold the mongy for any such payments to the Security Agent's order pending . |

14

A

564624603

receipt of written instructions from the Security Agent); and

' subject to paragraph Schadule 105 below, you shail allow the Security Agent to perform ail -

the obl;gataons assumed by us under the Lease Document.

You shali not be released fromi your obligations under the Lease Dacument without the prior
written consent of the Security Agent.

We shall remain liable to perform all our ob!lgatnons under the Lease Document and the -~ -
Security Agent shall be under no obligation of any kind whatsoever in respect of the Lease

Document

ou’m’u’s not, without the Security Agent's prior written consent: . -
Y t not, without the § ty t'sp Tt t

~ amend, novate, supplement, réstate or replace the Lease Document:

5

. D[ R



62

63

- agree t,o any wawer or release of any of your ob!sgateans under the Lease Document or’

exercase any right of set-cﬁ or count.erclalm In relation to any amounts’ owed under or m'-
connection thh the Lease Document. ' : AR

-'Wlth effect from the date of r rece:pt of th:s notnce, we wrewe'ocably and uncandmonaﬂy instruct

'and auahoruse you, wathout requarang further approvai from us, to!

AR

_ prompt!y dasclose to the Sacur!ty Agem: such mformatlon relatsng o the Lease Document as

the Security Agent may at’ any: time request mciudmg. without limitation, all. information;

accounts and records in your possessuon or control that 1 ‘may be necessary or of assistance -

‘to enable the Lender to verify the amount of all payments made or payable under the Lease’

Document by you or the- performance by you of all your obhgataons under the Lease":.__' I

. Document. and

72

9.1

9.2

provade the Secunty Agent with coples of all- notices: gwen or recewed under the Lea.se': :

Doc,ument promptly after they are gwen or recewed

The authoru:y and instrictions contamed in thIS notiée cannot be revoked or varied byus o

withouit the pnor writtén consent of the Security Agent.
By caunters:gnmg dus Ietter you conf“ irm that,-

you.have_not received notice of any-prewous assignments or charges of or over any of the
rights, title and interests and benefits referred to in this notice;

_no amendment, waiver or release of any of rights, interests and benefits referred to in this

notice shall be effective wzthout the prior written consent of the Security Agent;

93

no termination of any rights, interests or benef‘ ts referred to in thls notice shall be effective

- unless we " have  given the Security Agent thirty days written notice of the proposed

termination (or if notice is not possible within that period, as soon as possible), spacifying the

- action necessary to avo:d such terrnmatlon, .

9.4

9.5

o

1o breach or default on the: part of the [msert name of [re!evant] Chargors} of any of the terms . .. |

of the Lease Docurnent shall be deemed to have occurred unless you have given notice of
such breach to the Security Agent sxpecsfymg how to make good such breach; and

' .you will not; w:thout the Secursty Agent's prior writteri consent, exercise any right of set-off .
_or counterclaim in relation to any amounts owed under or in connection with the Lease

Document.

This notice, and any dispute or claim arising out of or in cannection with it, shall be governed
by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and instructions
set aut above within 5 days of receipt by signing, dating and returning the enclosed copy of this letter
directly to-the Security Agent at Asticus Building, 2% Floor, 21 Palmer Street, London SWIH 0AD
marked for the attention of Mahen Surpam,

Yours faithfully

56463460.3

53



for and on behalf of
' CHARGOR

‘Acknowledged:

R L R R R R

' For and on behaif of _
' [Name nf !ease decument cuunt&rpmy]

56462460.3
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. EXECUTION PAGES

L 'The Chargors |

o EXECUTED asa Deed S

' by WMPROP GROUP NQ ] L!MITEQ
actmg by 2 Dsrecﬁor :

in the presence of: -

“Mame 6f witnes
BRI RICKERBYS LTD' SOLICIT
| ELLENBOROUGH HOUSE

AWELLINGTON BTREFT
'. CHELTENHAM Gi_uif .
GLS{J YD

o A&&fés&: i

- Oceupation:

".UMIIW

: EXECUTED as 4 Deed

‘by 10 MARKET PLACE LiMlTED
- dcting by a'Director,

in the presence of:

S T
" Name of withess: f}’ﬁﬁm @"h‘M,@

Address

- Occupation:

564614603 E : 55



- ) Address

g '-EKECUTED asa Deed TR R
by BROOKMOOR HOUSE L!METED
'.actmg by a Darector, M
in the presence of -

- Signature of witness: -

o Name ofwmess NA}M\,& q}{W

";-'

HARM\.;QN

L _: Occupatmn " .'
. EXECUTED asal Ed S ren
by CORN HALL ARCAD_ FTTFE

. acting by a Director,
- tin'the presence of:’

© Signature of witnesst -
'_ _Name of witness: Nﬁfﬁjﬁﬁ ‘ﬂ;{;(}!‘%j

L Address

o Qccgpa@;san. ENBOROUGH HOUGE. " | I AL ;Jn.uf;"' %
WELLINGTON STREET | ®L
- CHELTENwA, GLOE

"EX&CUTED T Peed-SL50 1YD

et gt

by FORSTERS seu—*co 220 LIMITED |
. acting by a D:rector. .
in the presence of:

Name of withess: Wﬁfw g‘}—(g;ﬂfm
Address:

T "\Rﬁswm S

: R'gkﬁag SLTD SOL:(,:P .
L&&Naaaou GH HGUa:

s LINSTON STREF;*

Occupazion: '

564624603 _ e sy



EXECUTED asa Beed

by KHH CIRENCESTER LIMITED )

-~ acting by'a Dlrector. SR )

- in the presence of Yo
Directd

) Nameofwatness ﬂ(ﬁ;m G'HGMM

) i HARR!
Addmss ; '_ R!CKERBVS f?g %ﬁ%smks ol _
.Occupation ] Eﬁgﬁ?ﬁg%iﬂ A Tﬂé%gﬁE ' W/ I acb e
. P CHELTENHAM cios ME v
. EX&CUTEB desDosd  OLSO YD )
by MBB BRASSERIE LIMITED. )
‘acting by a D:rector, S _ )
S )

in the presence of

gnature of witness: S _ - Dire

MName of witness: Afﬁ _')“Ai’%ﬂ WGM;D

= HARRIGON CLARH ™"
Address: Rscxensvs LT sou?:?m 8,

o ELLENBOROUGH HOLSE
sii ol WELLINGT O i
Occunation: STREET 7o

PRUGMI . CHELTENHAWM Glos | TAIAE 2
_ _.-u-'-...._.,.._.___G;Lsf‘WD

EXECUTED asaDeed - )
by PO (ESTATES) LIMITED )
~acting by a Dlrector, y )
in the presence of: )
Signature of witness: Direct

Name of witness: ﬂfﬂ:*’ /'W'hrs (ﬂ«ﬂ;f’w

T SN e
QSOUMF”"~ :
ELiENBoRouc Hmﬁf— "
WELLNGTON uTRE:: :

L BLEO v !

(f?(—ﬂ/’ Jﬁu;? o

Address:

Occupation: |

564624603 : o N



y _EXECUTED asa Deed o )
by SWAN YARD (C!RENCESTER) )
LIMITED | - ¥
'actmg__byaDlrector, Sy
in the presence of . ' o '

Name of wstnesa ggfc '{ffﬂf% &Hdl\ft@

. e ReCKEHARRasam Comsi —

R RBYS LTD SOLCHTOR .

| A_ddms- o} ELLENBOROUGH HOUS:
St WELLINGTON STREE
-Oczcupatson- S CHELTENHAM GLoE
GBS0yl

W!’Aftt. dﬂuu%

EXECUTED asa Deed

o )
by wnmneaa (KiNﬁS HEAD
HOTEL, : _ )
'CIRENCESTER) s.mrrm e
acting by a Director,” _ )

in the presence of:

Name of witness: j}m{w W’?’G g, Director
Address: .

Occupation: HELTENHAM Gre
.. GL50 1v7)

?ﬂmm fmum
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THE SECURITY AGENT

EXECUTED as a Deed

by SANNE GROUP (UK) LIMITED
acting by a Director,

in the presence of.-

Signature of witness: Director

Name of witness: A
Fani Dimopoulou

Address: 21 Palmer Strast
London, SW1H 0AD
Occupation:
MNAA GG ER

Motice Details:

Address: Asticus Building, 27 Floor, 21 Palmer Street,
London SWIiH 0AD

Fascimile: +44 20 7222 5151

Attention: Mahen Surnam

Email; sunnespenc@sannesrouncom
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