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Registration of a Charge

Company name: PORTHAVYEN PROPERTIES NO 2 LIMITED
Company number: 08167504
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Received for Electronic Filing: 27/07/2015

Details of Charge

Date of creation:  20/07/2015
Charge code: 0816 7504 0011

Persons entitted: HSBC BANK PLC (AS SECURITY TRUSTEE FOR ITSELF AND THE
SECURED PARTIES)

Brief description: LAND AT PENHURST SCHOOL, NEW STREET, CHIPPING NORTON,
OXFORDSHIRE, OX7 5UN REGISTERED WITH TITLE NUMBER ON315749

Contains fixed charge(s).
Contains floating charge(s) .

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: CAMILLA READ, SOLICITOR, CMS CAMERON MCKENNA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8167504

Charge code: 0816 7504 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th July 2015 and created by PORTHAVEN PROPERTIES

NO 2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th July 2015 .

Given at Companies House, Cardiff on 28th July 2015

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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DATED 7. ML}/ 2015

(1) PORTHAVEN PROPERTIES NO 2 LIMITED

(I HSBOBANK PLC

LEGAL CHARGE
re?atisig o

LAND AT PENHURST SCHOOL, NEW
STREET, CHIPPING NORTON,
OXFORDSHIRE OX7 5LN

EXECUTION VERSION

HSBC ¢

HSBC Bank ple.
70 Pall Mall
London SW1Y 5EZ
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THIS DEED s made on ™ 'Sub(,)/ 2015

BETWEEN

{1} PORTHAVEN PROPERTIES NO 2 LIMITED, a company incorporated and registered under the
laws of Enpland and Wales with registered number 08167504 whose registered office is at 1 High Street,
Windsor, Berkshire, SL4 ILD {the Chargor); and

A ] HEBC BANK PLL a5 seourity trustes for itself and the Secured Parties {the Security Trustes),

ITI5 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Terms defined in the Facilities Agresment shall, unless otherwise defined in this Deed, have the same

meanings when used in this Deed and in addition in this Deed;

 Affiliate means a Subsidiary of a company, a Holding Company of that company or any other
Subsidiary of that Holding Company;

Debenture means the debenture dated 23 Deceniber 2014 and made between, amongst others, the
Chargor and the Security Trustee;

Expenses bears the meaning given to that term in the Debenture.

Facilities Agreement means the facilities agreement dated 23 December 2014 and made between {1)
Porthaven Management Limited {%he-""{lﬁm;m;:y,,}, {23 the sutisidiaries of the Company Hsted in Part |
of Schedule T to the Facilities Agreement as borrowers, (3) the subsidiaries of the Company listed in

‘Part 1 of Schedule 1 1o the Pacilities Agresment as guarantors, (4} HSBC Bank plo-as mandated Jead

arranger, (3) the financial institutions listed in Part 2 of Schedule 1 to the Facilities Agreement as
teniders, (6) the financial institutions listed in Part 3-of Schedule 1 to the Facilities Agreement as hedge
counterparties, {7) HSBC Bank ple 2s agent of the other Finance Parties atid {7) the Security Trustes;

Hedging Agreement means any masler agreement, confirmation, schedule or other agreement entered
into or fo be entered into by the Chargor for the purpose of hedging Interest rate labilities and/or any
exchange rate or other risks in-relation to all -afpar-t‘ of the Secarsd Liabilities and shall ibclude &l

‘trades conducted thereunder;

Holding Company has the meaning given in section 1159 of the Companies Act 2006;

Interest Rate means the rate of inferest payable on any facility secured by the Security;

-Lease means any lease, underfense, tenancy, licence or other right of occupation to which the Property

is from time to time subject together with any related guarantee or other security for the performance of

the lessee’s obligations;

FProperty means all the real property specified in the schedule (The Property);
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1.2

Reeeiver means o receiver and/or manager of any or sl of the Chargor's assets appointed by the

‘Security Trustee under the Security;

Secured Liabilities means all manies from time fo time due or owing and all other actual or contingent
liabilities from time fo time ewrred by ecach Obligor to the Finance Parties under the Finance
Docement;

Security meany the Security Interests created or intended to be ereated by or pursuant to this Deed;

Security Assets means all the Charzor's assets from time to time the subject of Security;

Security Interest means a mortpage, charge, assignment, pledge, lien, standard security, assignation or
other security interest securing any obligation of any person or any other sgreement or arrangemernt

having a similar effect; and

Subsidiary hag the meaning given in section 1139 of the Companies Act 2006.

Constiruction
{a} Unless a contrary indication appears, any reference in this Deed to:
{i} nssets includes present and future properties, revenues and rights of every description;

{i} the Security Trustee or a Finonce Party shall be construed to inclide its successors
in title; permitted assigns and permitted transferees;

{iliy  adisposalincludes a lease, licence, fransfer; sale or other disposal of any kind;

{(ivy  includes or including shall be read and construed s including the phrase without
limitation;

(¥ this Deed or any other agreement or instrument is a reference to this Deed, or other
sgreement or instrument as amended, supplemented, extended, vestated, novaled
and/or replaced in any manner from time to time (however fundamentally and even if
any of the same increases the Chargor's obligations or provides for further advances);

{vi}  aprovision of law i3 a reference to that provision as amended or re-enacted;
{(viiy  the singular includes the plural and vice versa.
{viii}  any real property includes:

{A} all or any part of it

{B) all buildings, fixtures {inchuding trade fixtures), fittings and. fixed plant or
machingry at any e on that propérty;

Ly all easernents, servitudes, rights and agreerents in respect of that property;
{D} all rents frony and proceeds of sale of thet property; and

(F) thie benefit of 8t covenants given in respect of that property.
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2.3

{n When any provision of this Deed refers to an approval or consent by the Security Trustee or
any other Secured Party thaf provision shall be construed so 88 1o ‘reguire that consent or
approval to be given in writing,

{c References fo clauses. and paragmphs are to be construed, unless otherwise stated, os
references to elauses and paragraphs.ofthis Deed,

{d) Clause headings are for €ase of reference onty and shall not dffect the construction of this
Deed.

{2} 1f the Security Trustee or any othier Secured Party reasonably considers that an amount paid by
an Obligor is capable of being avoided or otherwise set aside on the bankruptey, liquidation or
administration of that” Obligor, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

i Where there is any conflict between the terms of this Deed and the Facilities- Agreement, the
terms of the Facilities Agreement shall prevail as between the Chargor and the Finance Parties.

Third pavty righis

Only a Receiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or

enjoy the benefit of any term of this Deed.

Luw of Froperty (Miscellancous Frovisions) Act 1989

“The terms of all other Fivance Documents €6 incorporated in this Deed 1o the extent required fo ensure

that any. disposition of the Property contained in this Deed js a valid disposition. in accordance with

section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1985,

Delivery

The parties intend this Deed to be delivered on the first date specified on page 1 of this Deed and that
this document shall take effect as u desd notwithstanding the fact that the Security Trustes may only
execule this document under hand,

COVENANT TO PAY

Covenant to pay

The Chargor shall pay or discharge gach of the Secured Linbilities when the same {31} due for payment
in accordance with the terms of the Finance Digcurhents or, in the absence of any such express terms, on
demand.

Further advances

This Deed is made to secure any further advances or other facilities but it does vot create any obligation
on any Finance Party to make any further ndvances or make other facilities available,

Pefault inforest

The Chargor covenants with the Security Trustee to pay intérest on any amounts dise under clause 2.1
{Covenant to Pay) from day to day until full discharge (whether before oy after judgment, liquidation,
winding-up or administration of that Chargor) at the vate and in the manner specified in clavses 8.18'to

UK -207354227.3

3



3G

K

3.2

41

8.21 (Default Interest) of the Facilities Agreement, provided that, in the case of any Expense, such
interest shalt accrue and be payable as from the date on which the relevant Expense arose without the
necessity for any demund being mede for pavinent.

NATURE OF SECURITY

Natire of security

All Security and dispositions created or made by or pursuant fo- this Deed are created or made in favour
of the Security Trustes {as trustee for the Secured Parties) with full title puarantes iy accordance with
the Law of Property (Miscellancous Provisions} Act 1994, save that the covenanis set out in section
2(1)(2), section 3 and section 4 of that Act shall extend to the Chargor without, in each case,
the benefit of section 6(2) of that Act, as security for the discharge of the Secured Liabilities.
Quinlifying floating charge

{a) Parapraph 14 of schieduie BI to the Insolvency Act 1986 applies to any floating charge created
by or pursiant to this Deed,

{8 Eack floating charge created by this Deed is & qualifying flosting charge for the purposes.of
the Insolventy Act 1986,

GRANT OF SECURITY
Chinrges

Thie Chargor charges and agrees to charge in favour of the Security Trustee (as trustes for the Secured
Parfies)
() by wmy of first legal mortgage all the Chargor's present and future right, title and Interest in or
to the Property;
(b by way of first fixed charge:
{;} all licences to enter-upon or use fand and the benefit of all other agreements relating
fo Tand;
{if} the proceeds of sale of the Property; and
{iiiy  the benefit of any rental deposit given or charged to the Chargor by any occupier of
the Property;
oy by way-of first fixed charge (insofar a5 not morigaged by clause 4.1(2) or charged by clause
4.1{n
{i all present and future rents and other sums due to.the Chargor under any Leéase;

{ii} sl plint and rachinery and the benefit of 8l contracts; licencés and warranties

relating to the same; and
{d} by way of floating charge all moveable plant, machinery, implements, utensils, firniture and
equipmant now or from time to time placed on or used in or upon the Property and the benefit

of il licences, contracts and warranties in connection with the same.

VR - 30733273



4.2 Security assignments

®

B

The Chargor assigns and agrees 1o assign absolutely (subject to a provise for reassipnment on
rademption) all of its present and futnre vight; title and interest inand 1o

0 {to-the extent not mortgaged or charged by clause 4.1 (Chorges) all present and future
rents and other sums due to the Chargor under any Lease;
(i ‘all insuranice policies relating ‘to the Properly; claims under those insurance policies

and all proceeds of thoge claims ander the insurance policies;

{1} all present and future book debts and other debts, royalties, foes, VAT and monctary

claims and all other amounts at eny fime recoverable or receivable by the Chargor or
due or owing to it in respect of the Property {(whether actual or contingent and
whether arising under contract or in any othér maniber whatsoever);

{iv) the benefit of all tights, puarantess, Security Interests and remedies relating to-any of

the foregoing; and
{v) all proceeds of any of the foregoing not ptherwise sssigned under this claose 4.2,

To the extent that any right referred to in clause 4.2(a) is not assignable, the assignment which
that clause purports to effeet shall operate-ns an assignment of all the Chargot's present and

future rights and claims to any proceeds of such rights.

4.3 Motice of Seeurity

(a)

&)

The Chargor must give notice 6f the grant of the Security 1)
iy ench fenant uhdera Lease;
{ity each insurer under aiy insurance policy In which it has pn interest,

and it shall use s reasonable. endesvours to procure that thie recipient of each notice
acknowledges it in-writing. The obligations of the Chargor 1o serve notice on'any tenant under

' Lease and fo.use reasonable endeavours to procure. that such {enant acknowledges such

notice in writing shall, where that tenant is another Obligor, be satisfied wihere such netice and
seknowledgement are desmed 1o e glven plrsvant fo theterms of the Debenture,
A notice pursuant to clausé 4,.3(a) must be glven

{iy promptly in respect of ench Lease and insurance policy in existence at the date of this
Deed: ang

(it} promptly afier the entry Into a4 new Lease or insorance policy after the date of this
Deed.

4.4, Preservation of assets

Neither the Seturity Trustoe nor any other Sectured Parly is obliged to take any steps necessary 1o
preserve any of the Churgor's assets, to enforce any term of any contract or to make any enquiries 4o

the nature or sufficiency of any payment received by it pursuant to this Deed,
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4.3 Conversion of floating charge

{n}

&)

©

{d}

The Security Trustes may, by written notice to the Chargor, convert the floating charge created

urider this Deed into & fixed charge a8 regards all or any of the Chargor's assets-gpﬁaiﬁe& inthe

notice,

The floating charge created under this Deed shall not convert into a fixed charge solely by
reason of & moratorium being obfained in respect of the Chargor under the Insolvency Act

2000 (or anything done with a view to obtaining such a moratorium).

The floating tharge created under this Deed shall (in addition to the circumstances in which
the same will ocour under general Jaw) automatically convert info a fixed charge:

{iy in relation to any asset which is subject fo a floating charge ift

(A) the Chargor creates or attempts or purports {o create any Security on or over
the relevant nsset save 1o the extent that such action is expressly permitted by

the terms of the Facilities Apreement; or

{8} any third party levies or altempts to levy any distress, execution, sttachment’

or other legal process against any such agset; and

(it over all the Chargor's assets which are subject to 2 flowting charge i & resolution is
passed or an order is made for the winding up, dissolution, administration or re~
organisation of the Chargor an administrator under the Insolvency Act 1986 s
appointed in respect of the Chargor or the Seécurity Trustee or any other Secured Party

receives notice of intention to appoint such an administrator.

The giving of a notice by the Security Trustee pursuant to ¢lause 4.5(a) in relation to any class
of thie Chargor's assets shall not be construed as a waiver or sbandonment of the rights of the
Security Trustee to serve siniilar notices in respect of any other class of assets or of any other
right of the Security Trustee.

5. REFRESENTATIONS

.1 General

The Chargor makes the representations and warranties set out in this clause 5 (Represzntations) to the.

Security Trustee on the date of this Deed and on each day the Séowred Liabilities are outstanding,

82 Btatus

The Chargor is a limited lability corporation duly incorporated and validly existing under the law of its

jurisdiction of incorporation, The Chargor has the power to owi Hs assels and carry on its business as it

is being conducted.

53 Binding obligations

@

UK - J07354227%

The Chargor's obligations in this Deed are legal, valid, binding and enforceable obligations.



)] The Security Interests which this Deed purports to create are valid and effective and are not
liableto be avoided or otherwise set aside on the Chargor's bankruptey, liquidation, death or

administration.
5.4 Non-vonflict with other obligations
The entry into and performiance by the Chargor of its obligations. under this Deed and the granting of
the Security do.not and will not confliet with:
{a) any law or regulation applicable ta it
{b} its constitutional documents; or
{c) any apresment or instrement binding upen the Chargor or any of its assets or constitute a
-default or termination event (however described) under any such agreement or instrument.
55 Power aiid anthority
{a) “The Chargor has the power to enter into, perform and deliver, and have taken all necessary
action to suthorise its entry- into, performance and delivery of, this Deed and the grant of the
Security,
{by No limit on the Chargor's powers will be exceeded as a result of the grant of the Security.
54 Validity and admissibility in evidence
All authorisations, cohsents, approvals, resolutions, licences, exemptions, filings, notarisations and
registrations required or desirable to enable the Chargor Tawfully to enter into, and comply with its
obligations under this Deed and fo grant the Security have been obtained or effected and are in full force
and affect,
57 Bolvency
As at the date of thiz Deed the Chargor is able to meet ity debis.as they fll due and Is not deemed
unnlle 1o pay its debts within the meaning of section 123 of the Insolvenoy Act 19586,
5.8 Environmental Laws
{a} In relation 1o the Property the Chargor is complying with any applivable law or regulation
which relutes t:
iHH the pollution or protection of the environment;
(i) the conditions of the workplace; or
(i}  the generation, handling, storage, use, release or spillage of any substance which,
alone or in combination with any other, is. capable of causing harm to the
‘environment, inclding, any Wasfe,
)] The Chargor i3 ot aware of any claim which has been commenced oF i threatened against it
‘in respect-of any breach or alleged breach of any such laws or regulations, so far as they relate
to the Property.
UK « 2073542273
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6.1

6.2,

&3

{&} So far-as the Chargor is aware no dangerous substance has been used, disposed of, generated,

stored, dumped, refeased, deposited, buried or emitted at, on, from or under the Property.

Beeurity

() No Security Interest exists over the Security Assets other than as permitted by this Deed.

(b The Security has or will have first ranking priority and it is not subject to any prior ranking or
pari passy raiking Becurity Halerest.

{c} The Chargor has a good and marketable title to and is the sole Tegal and beneficial owner of the
Security Assets.

Centre of main interest and establishments

For the purposes of The Council of the European Union Reguiation No. 134672000 on Insolvency

Proceedings {the Regulation), the Chargor's "conpre of muoin interest” (as that term i3 tised in Article

3(1) of the Regulation) is situated in England and Wales and it has no "establishment” {as that term is

used in Article 2(h) of the Regulation) in any other jurisdiction.

GENERAL UNDERTAKINGS

Mopative pledge

The Chargor shall net create or permil to subsist any Securily Interest over the Security Assets witheut

the consent of the Security Trustee.

Neo disposals

Unless the Security Trusiee consents, the Chargor shall not make any disposal of any Security Assets.

even if the disposal is involuntary,

Covenants and payments

The Chargor must:

{2) observe and perform all covenants and other obligations and matters (whether or not contained
in any agreement or other document) from fime to fime affecting any of the Security Assets or
their use or enjoyment and on the Secirity Trustew’s reasonable request produce evidence to
satisfy the Secirity Trustee that the Chargor is complying with this obligation;

{b} promptly Inform thie Security Trustee i it becomes aware of any steps taken or proceedings.
commenced by any person with & view 1o obtaining forfeiture of or determining any lease,
underlease, tenancy or Hicence comprised in the Security Assets;

() not permit any breach of any bye-laws, other laws and regulations affecting any of the Security
Aszefs: and

{d} pay. or procure the pavment of all renty, rafes, taxes, charpes, assessments, impositions and
other outgoings of any kind which are from time to-time payable (whether by the owner or the
opccupier) in respect of any of the Security Assets,

UK~ 20735542273



6.4 Enforcoment of rights

The Chargor must:

{a}

(b}

use its best endeavours to ensure prompt observance and performance of the terms of each

lease under which it holds the Property by the lessor; and

nse its best endeavours to enforce any rights and institute, continue or defend any proceedings
relating to any of the Security Assets which the Security Trustee miay require from time to

e,

in ach case at the Chargors cost.

7 INSURANCE UNDERTAKINGS

71 Muaintenance of Insarance

(=)

(b)

UK - 2073540273

The Chargor must ensure that at-all fimes it benefits Trom Insurance against thied party and

public liability risks and the Property is fasured against;

{i}

(i

loss or dammee by fire, storm, fempest, flood, esrthquake, lighining, explosion,
impact, aiferaft {other than hostile airerafl) and other serjal devices and articles
dropped from them, riot, terrorism, civil comimotion and malicious damage; bursting

oroverflowing of water tanks, apparatus or pipes, subsidence; and

such other risks and contingencies ss are inswred in accordance with sound

commercial practice or which the Security Trustee may ditect from time to time,

to the full reinstatement valne thereof with adequate provision alse being made for:

{AY the cost of clearing the site and architects, engineers’, surveyors’ and otlier
“professional fees incidental thereto {together with provision for firture

inflistion); and

{8 the loss of rents or prospective rents for a period of not less than three years

or such other period as the Security Trusiee may direct and having regard to

any potential increases fnrent as 2 result of reviews.,

The Chargor muyst ensure at all fimes that all insurance policies:

{i

0

contain. @ morigages clause wherehy such insarance policy will not 'be vitiated or
avoided as against a morigagee or security holder in the event.of or as 2 result of any
misrepresentation; act or negleet or failure to- make distlosure on the part of the
insured party;

contain a “fenant's elouse” in the following of similar terms:

“the insurauce hereby effecied shall not be préludiced by any act or omission

~unknown to-or beyond the control of the insurad on the part of any tenant cocupying

or using the premises, provided that the insured immediately on becoming aware

thersof shall give rictice to the Insurers and pay an additional premiom i reguived”;



(=

{d

(e}

5

(g}

(b}

{iin contain terms providing that it will not be invalidated so far a3 the Security Trostes is
concerned for failure to pay any premitm due withoul the insurer first giving 1o the
Becurity Trustee not less than 28 days' written notice;

{(i¥)  contain térms providing that the Security Trustee shail have né duty of diselosure fo
the insurance eompany or underwiiters and have no Habilily o pay any unpaid
premium;

(¥ are-inan amount and form scceptable to the Security Trustee; and

{vi} are with an insurance company or underwriters aceeptable to the Security Trustes,

1 the Beourity Trustee requests the Chargor must prompily provide;

{1} a copy or sufficient extract of each insurance policy;

{ii} each premium receipt or other svidénce of payment of premidmis; and

(i) any other information I connection with the insurance policies.

If the Security Trustee. considers that the amount insured, or the risks covered; by any

ifistirance policy are inndequate; the Chargor must fncresse the amount nsured by it and/or

require the category of risks covered by it to be amended to such extentand in such manner as
thie Becurity Trustee may consider appropriate,

The Chargor must:

{y ensure all premiums and other monies payable under each ingurance policy are paid

punctinfly;

{ify ensure that all things necessary to keep all the insurance policies in force are done

pramptly; and

(ki) notify the Security Trustee of premiums paid, renewals made, material variations and
cancellations of msurasce. policies nuide on %o the knowledge of the nswred,

threatened or pending,

The Chargor must not aliow arything to be done which may make any insurance policy void or
voidabie,

The Charger must at-all times ensure that each insurance policy names the Security Trustee as

a to-insured and first Joss payvee in respect of any monies paid out in excess of £10,000.

If the Chargor does not-comply the Security Trustes may (Without any obligation fo do so)
éffect or renew any such insurance policy either i its own name, or together with the Cliargor
in such sum and on such terms as which the Security Trustee may reasonably think expedient

and all monjes expended by the Security Trustee will be desmed to be properly paid by the
relevant person and shall be reimbursed by the Clurgor on demand.

7.2 Application of insurance monies

The Chargor must apply sums-received under any insorance policy as follows:

UK - 307354237 3
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8.2

83

84

8.5

{a) if the Chargor is required by a Lease to apply the sums in a particular way then if must do so;
{B) otherwise the Chargor must either

! apply the sums towards making good the loss or damage to which they relate; or

(i} apply the sums towards the discharge of the Secured Liabilities,
PROPERTY UNDERTAKINGS
Property management
The Charcor must diligently manage or procurs the management of the Property In geeordance with the
principles of good estate munagement and promptly notify the Secority Trustee of any material defanlt

by sny lesses or sther oecupier-of the Property,
Leases

Ity addition to the restrictions in clause 6.2 (No disposals) the Chargor must not:

{a) grant any Lease;

{by accept any sirrender of a Lease;

{© terminate {whether by forfeiture or ﬁ’ih'ﬁﬁ’?iﬁﬂ} any Lease;
{;E_} vary any terms of a Leass; or

{e)  waive any rights it has under any Lease,

without the Security Trustee’s prior consent and may not enter into. any agreement to do so.
Waorks

The Chiargor must ensure that no person:

{ay demolishes any buildings or erections o the Property;
(b} mukes any structural alterstion to the Property; or
{c) removes any fixtures from the Properiy;

without the prior consent of the Security Trugive,
Repair
The Chargor mist:

{a} ensure ail buildings and drections From time to thme upon the Property and all fittlngs, plant

and machinery on the Property are in good and substantial repair;

{b) when necesyary replace, or procure the replacement of, the satie with iterms of similar guality
and value,
Pay outgoings

The Chargor must epsure all rates, rents, outgoings aud other stms payable ot of or in respect of the

Properly are promptly paid,

UK~ 2073542273
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8.6 Development of Property

Withiout the prior consent of the Security Trustee, the Chargor shall not:

w

(&)

©

carry out or- permiit to be carried out any development on the Property for which planning
permission is fequired;

make (or permit others: to make) any application for planning permission relating to the
Property;

implentent any planning permission relating to the Property.

87 Registration at the Land Registry

(&)

b

(&)

@

The Chargor must do all things to facilitate the registration of this Dieed against any relevant
title registered at the Land Registry;

The Charpor -consents to an application being made by the Security Trustes to the Land
Registrar for the following resteiction to be registersd against its title to the Property in the
folfowing terms:

"N disposition of the registered estate by. e proprigior of the registeréd estale is to be
registered without a writlen consent signed by the proprictor for the tinme being of the charge
deted 2015, in favonr of HSBC Bank Ple referved to in the charges
regisier”,

“The Chargor must not permit any other person to be registered &t the Land Registry as
proprietor of the Property; and

The Chargor niust not credte or permit 10 arise any interest which falls within any of the
patagraphs of schiedule 3 of the Land Registtation Act 2002 or any interest proserved by the
transitional provisions of schedule 12 of the Land Registration Act 2002 to the extent and for.

so long as-any interestis so préserved in or over the Progerly.

8.3 Title documents

The Chargar must deposit with the Security Trustee promptly all title documents; planning and statutory

consents from time to timerelating to the Security Assats,

8.9 Notices received

The Chargor shall:

&

{b)
©

UK - 2073540273

provide to the Security Trustec a copy of any notice or order (or any proposal for a notice or
order) given, issued of made by any Ioial o other authority relating fo any of the Security

Asgsets:

take sl necessary stepy to comply with that notice, order or proposal; and

fitake or joit i making any répresentations which the Security Trustée requests in respect of

that notice, order or proposal.

12



810  Compensation

Any compefisation received as a result of a notice, order or proposal must be held on trust for the

Security Trustee {ds trustee for the Secured Parties), and promptly paid to the Security Trustee who

shall apply the sums needed in discharge of the Secured Liabilities as it thinks fit.

811  Negotistions with local or other authority

The Chargor shall not conduct any negotintions or make any agreement with any local or other authority

concerning the acquisition of'the Property without the consent of the Security Trustes,

812  Entry

(8

(b}

{©

@

The Security Trustee (and anyone authorised by the Security Trustee) may enter the Property
to verify that the Chargor has performed all of its obligations under this Desd and to carry out

any warks,

Subject to-clause 8.12(d).the right to enter shall be exercised within normal working hours
upon reasonable notics and may be made with or without workoen; plant and nisterials.

‘Exercise of the right of entry shadl not cavse the Secority Trustee of any person atthorised by it

to be liable as a mortgagee in possession.

The right to entry may be mude at sny tire without notice in the case of bmergency,

b2 FURTHER ASSURANRCE

The Chargor shall at fts own expense ensure any documents are execiled dnd dny acts and things are

done which the Security Trustee or a Receiver may reasonably require from time to time for:

{2}
(b
&)

{d)

giving effect to, perfecting or protecting the Security;

facilitating the realization of any Security Assey;

facilitating the exercise of all powers, authorities and discretions vested in the Security Trustee

or inany Recelver; or

perfecting any Security over any assets acquired by the Chargor after the date of this Deed.

10,  ENFORCEMENT

161 Remedving defaalts

The Seowrity Trustee or a Recelver may (but is not obliged to} take any action to remedy a fatlure by the

Chargor to observe and perform the provisions of this Deed at the Chargor's cost,

182 Timing of enforcement

(®
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The security constituted by this Deed shalb:
(i) become immediately enforceable: and

(i)  the power of sale and other powers conferred by section 101 of the Law of
Property Act 1925, as varied or extended by this Deed, shall be immediately

exercisable,



183

upon and at any time after the cccurrence of an Event of Default,

() Fur the puiposes of all powers tnaplicd by the Law of Property Act 1923, such powers shall
arise (and the Secured Liabilities shall be deemed fo have become due and payable for that
purpose) on the date of this Deed.

) Neither section 93 nor section 103 of the Law of Property Act 1925 shali apply 1o this Deed,

{dy The statutory powers of leasing confirred oft the Security Trusted are extended so as to
suthorise the Security Trustee and any Receiver at any time after the security constituted by
this Dieed has become enforceable to muke any lease or agreement for ledse, docept surrenders
of leases and/or grant options on such terms 8s it or he shall think fit, without the need fo
comply with any restrictions fmposed by Sections 99 and 100 of fhe Law of Property Act
1925,

Powers of the Security Trustes

{a} Atany time after the Security becomes enforceable or if requested by the Chargor, the Security

Trostes may without firther notice (unless r&gﬁirﬁd’ by law):

{i} inTts absolute discretion enforee all or any part of that secorfty at the times, inthe
wianner and on the terms it thinks Bt and fake possession of and hold or dispose of all
or any part of'the Security Assets;

(i} appoint free from the réstrictions imposed by section 109(1) of the Law of Property
Act 1925 either under seal or in writing under its hand any one or more persons to be
a receiver of the whole or any part or parts of the Security Assets in like manner in
every respect ag If the Security Trustee had become ez&iiﬁ:&d urider the Law of
Property Act 1925 to exercise the power of sale conferred under the Law of Property
Act 1925; andlor

(i} appoint any person {or persons) to be a receiver and manager or-administrative
recéfver of all or any past of the Becurity Assets anl/or of the Income of the Security

Assets; andior

{ivy appoint or apply Tor the appolntment of any person as the Chargor's administrator (if

the Chargor is 2 company; and/or

{¥) exercise all or any of the powers conferred on mortgagess by the Law of Property Act
1925 (as amended or extended by this Deedy and/or all or any of the powers which are
coriferred by this Deed on 4 Receiver, in each case without first appointing a Receiver

or notwithstanding the appointment of any Receiver.

) The Securfty Tristed is not éititled 16 appoint a Receiver in. respect of any Security Assets
which are subject to Security which (}a& created) wis a floating charge solely by reasonof a
ieritoriuny being obiained under the Insolvency Act 2000 or snything done with.a-view to

obtaining such a moratorium,

UK - 2073542273
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il

111

112

i3

114

115

12.

2.1

Mo liability

Meither the Becurity Trustee nor any Recelver shall be Hable as a mortgagee in possession or otherwise
1o account in relation fo the Security Assets for any loss on realisation or for any other default or
omission. Mo exercise of the right in clause 10,1 (Remedying defiults) shall render the Security Trustee

or a Receiver a mortgages in possession,

RECEIVER

Bemaval and replacement

The Security Trustee may from time to time remove any Receiver appointed by it-(subject, in the case
of an administeative recgivership, to section 43 of the Insolvency Aet 1986} and, whenever it may deem
appropriate, mey appoint a new Receiver in the place of any Receiver whose appointiment has
terminated.

Muitiple Receivers

I at any time there {5 more than one Receiver of all orany part of the Sécurity Assets aird/or the income

of the Security Assets, each Receiver shall have power to act individually (unless otherwise stated in the

appoinfment document}.
Remuneration

Any Receiver shall be entitled to remuneration: for his services at a rate to be fixed by agreement
between him and the Security Trustee (or, filing such agreemient, to be fixed by the Security Trustee)..

Payment by Reeelver

Only monies actually paid by a Recelver to a Finance Party in relation to-the Secured Liabilitles shall be
capable of being applied by that Finance Party in discharge of the Secured Linbilities.

Chargor's agent

Any Receiver shall be the Chargor's agent and the Chargor shall (subject fo the Companies Act 2006
and the Insolvency Act 1986) be solely responsible for his acts and defaults and for the payrient of his
rernuneration. The Security Trustee shall not incur any Hability (either fo the Chargor or to any other

person} by reason of the appointment of a Receiver or for any other reason.
POWERS OF RECEIVER

General powers

Any Receiver shall haver

{23 all the gowery which are conferred by the Law of Property Act 1925 on morigagees in-
possession and recetvers appointed undey that Act;

{b) {whetheér or not e is an administrative receiver) all the powers which are listed fn schedule |
of the Insoivency Act 1986;.and

{c} afl powers which are conferred by any ofher law conferring power on receivers.

UK < I073542373
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122 Additional powers

In addition to the powsrs referred to In clause 12,1 (General powers), s Regeiver shall have the

following powers:

(@)

(b3
{e)

{d)
(e}

B

{8

(v

@

UR - 2073542273

ey take possession of, coilect and get inall or.any part of the Secwrity Assets and/or income in

respect of which e was appointed;

to manage the Security Assets as he thinks fi;

to redeem any Security Interest and to horrow or raise any money and secure the payment of
any mofey in priority to the Secured Liabilities for the purpose of the exercise of his powers.
and/or defraying any costs or labilities incurred by Him in such exercise;

to-énter into, terminate or Vary aay Hedzing Aproemient;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Security
Assets in respect of which he was appointed without the need to observe the restrictions
imposed by section 103 of the Law of Property Act 1925, and, without limitation:

(i fixtutes may be severed and-sold separately from the Property containing them,

without the Charger's consent;

(i} the consideration for any such transaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration {and the amount of suich
cousideration may be dependent upon profit or turnover or be determined by o third

party); and
(iiiy  any such consideration may be payable in a lump sum or by instalments spread over
such period as he thinks fit;
to alter; improve, develop, complete, construct, modify, refurbish-or repair any building or land
and to abanden, complete or undertake or concur in the complefion or undertaking (with or
without modification) of any projéct in which the Chargof wes cohiceried or interested beéfore
his appeintment (being # project for the alteration, improvement, development, completion,
constriction, modification, refurbishment or repair of any building or Tand);

to carry outany sale, lease or other disposal.of ali or ony part of the Security Assets by
conveving, transferring, asdigning or Iéssing the same in the Chargor's namie and, for that
purpose, 10 enter infto covenants and other contractual obligations in the Chargor's namie and 5o
ag to bind i

to take any such proceedings in the Chargor's name as he shall think fit in respect of the
Security Assets and/or income in respect of which he was appointed (including proceedings for
recovery of rent or other monies in arrears at the date of his appointment);

to enter into or make any such sgreement, arrangement or sompromiss as be shall think fit:

to insure, and to renew any insurances in respect of, the Security Assets ags he shall think fir(or

as the Security Trustee shall direct);

i&
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(m)

{n)

to. appoint and employ such managers, officers and workmen and engage such professional
advisers as he shall think fit (including, without prejudice to the generality of the foregoing
power, to employ any firm, partner, company or other entity with which he is associated);

to form one or more subsidiaries of the Chargor and to transfer 10 any such subsidiary all or
any part of the Security Assets;

to operste any rent review ofduse in any Lesse or lease under which the Property Is held in
respect of which he was appointed and to apply for any new or extended lease; and

ol

iy give valid receipts Torall monies and to do all sieh other things a5 miay seew 1o him
o be incidental or conducive to any other power vested. in him or nocessary or

desitable for the realisation of any Security Asset;

(i1 exercise in refation to each Secwrity Asset all such powers and rights as he would be
capable of exercising if he were the absotute beneficial owner of the Security Assets;
arid

{iii} use the Chargor's name for any of the above purposes.

123 Limitation

(2

{b)

The Security Trustes may in the instrument by which @ Recelver i appointed limit the powers
of the Receiver.

Thie Receiver shall b under no duty to the Chargor to exercise any power he. may have and
shall fiot incur any liability 1o the Chargor either by virfue of the exercise of such powers or by

virtiie of a filure to exercise such powers.

13, APPROPIIATION OF RECEIPTS

131 Application

{2
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Subject to clavse 29.2 (Praspective Liabilitiesy of the Facilities Agreement, all moneys
received orrecovered by the Seeurity Trustee or any Receiver pursuant to ihis Deed, after the
security constituted by this Deed has become enforeeable, shall be held by the Security Trustee
of trust to apply them at any time as the Security Trustee (in its discretion) sees fit to the
extent perntitted by law in the following erder (but without prejudice to the right of the
Security Tristee to recover any shortfall from the Chargor):

iy in discharging any sums owing to the Security Trustee or any Receiver;

{ify in or towards payment of all costs and expenses inourred by the Agent or any Secured
Party In connection with any realization or enforcement of the Transaction Security

taken in actordance with the termis of this Agreement; and

(i) in or towards payment of all other Secured Linbilities or such part of them as is then
due and payable to the Finance Parties in accordance with the order of application set
-out in clauses 32.8 and 32.10 {Partial Payments) of the Facilities Agreement.

17



132

14,

16.

by Clause Error! Reference sowrce not found. overrides any appropriation made by the

Chargot.
Suspense acconnt

Any monies received by the Securiy Trustes or any tther Finance Party or any Receiver may beplaced

in an inferest bearing susperise o Securities realised secount and kept there for so long as that Security

Trustee, Finance Party or Receiver considers prudent.
SET-OFF

{a} The Security Trustes (a5 trustee for the Secured Parties) and/or any other Finance Party may
(but shall not be obliped 10} set off any obligation which ts due and payable by the Chargor and
unpaid or any contingent obligation from the Chargor ngainst any obligation (whether or not
matured) owed by the Security Trustee or, a5 the case may be, that Finance Party, to the
{:izargzs:; regardless of the place of payment, booking branch or surrency of either obligation:

{b} If either obligation is unliquidated or unascertained, the Segurity Trusted and/or any otlier
Finance Party may set off in an amount estimated by it in good fith 1o be the amount of that
obligation.

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Liabilities, the Security Trustee and

each other Finance Party may {in its absolute discretion) convert any moneys received or récovered by

it or any Receiver pursuant to this Deed or any moneys subject to application by it or any Receiver
pursuant to this-Deed from one currency to another and any such conversion shall be made at the

Security Trustee’s {or that Finance Party’s} spot rate of exchange for the time being for obtaining such

other currency with the first earrency and the Séoured Linbilities shall be discharzed only to the extent

of the net proceeds of such conversion realised by the Security Trustee or that Fitance Party, Nothing.
in'this Deed shall require the Security Trustee to make, or shall impose any duty of care on the Security

Tristée o any other Finance Party in vespect of, any such cubrenty donversion-

NEW ACCOUNT

{ay If the Security Trustee (acting in its capacity as trustee for the Secured Parties or otherwise) or
aiy other Finance Party at sty Hme receives, or Is deemid 1o have received, notice of any
subsequent Security or other imerest affecting any Security Assets (other than as permitted by
the Facilities Agreement), the: Security. Trustee and/or any other relevant Finance Party may
apen & new gecount with the Chargor.

{h H the Security Trustee and/or any other Finance Party does not open. a new account, it shall
nevertheless be treated as if it had done 50 at the time when it received, or was deemed to have
received, such notice. As from that time all payments made by or on behalf of the Chargor to
the Security Trustee (whether in its capacity as trustee for the Secured Parties or otherwise}
and/or-aty other Finance Party shall be credited or be treated as having been credited to the
new account of that Chargor and not-as having been applied in reduction -of the Secured

-y
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171

112

18.

181

182

i

19.1

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegntion

() The Security Trustee or any Receiver may delegate to any person or persons all or any of the
powers, authorities and discretions which are exercisable under this Deed. A delepation may
e made in any msnner (incleding by power of attornéy) reand on any terms neluding power
to sub-delegate) which the Security Trustee or Receiver thinks fit,

G Thie Security Tristes or, &5 the case may be, Receiver shall not be liable or responsible to the
Chargor for any loss or damage arising from any act, default, omission or misconduct on the
part of bay of its delegates or sub~delegutes.

Attorneys

{0 ‘The Chargor, by way of seourity, irrevocably appoints the Security Trustee and every Recelver
severally and indépenderitly to be its attorney and in its name, on ifs behialf and as its act and
deed toexecuty, deliver and perfect all dosimnents and do oll things Which the attorney. may
consider to be required, at any time after the Becurity constituted by this Deed has become
enforceatile, for:

{iy arrying out any obligation imposed on the Chargor by this Deed; and/or

an enabling the Security Trustee or any Receiver to exercise, or delegate the exercise of,
any of the rights, powers, authorities and discretions conferred on it or him by or
pursuant to this Deed or by law {Including the exereise of any right ofan absolite
legal or beneficial owner of the Security Assets).

1)) The Chargor fatifies and confirms anything which any of its attorneys does in the proper and
lawful exergise or purported exercise of all or any of the powers, authorities and discretions:
referred t in this clause 17.2 (dttorneys).

REDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

The Security Trustee may at any time redeem, or procure the transfer to it-of, any prior Security Interest

over sy Security Assets atthe Chargor's cost,

Costs of redemption

All principal monies, interest, costs, charges and expenses incurred in and incidental to any redemption

or transfer under clause 18.1 (Redemption) shall be paid by the Chargor on demand, in each case

together with interest caloohited i the pianner referred to in clouse 22 (Jidenmities),

RELEASES

Relenses conditional

fay Any release, settiement, discharge, re-assignment or arrangement in respect of the Security (in
this clause 19 (Releares), 3 release) midde by the Security Trustes of gy othér Becured Party
on-the faith of any assurance, security or payment shall be conditional on that assurance,

K- 2073543073
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security or payment not being aveided, reduced, clawed back or ordered to be repaid under any

imw reldting to Houidation, bankruptey or insolvency.

if any avoidance; reduc&ian,_-ar clawback ooours orany order is made as referred o In clause
19.4a), then the release shall have no effect and shall not prejudice the Security Trustes's right
to eriforce the Security in respect of the Secured Liabilities. As between the Chargor and the
Security Trostes, the Security shall (notwithstanding the release} be deemed 1o have remmined.
at all e in effect and held by the Securlly Tristee (a6 trustée for the Sécured Parties) as

security for the Secured Liabilities,

192 Retention

®

L)

Hand for so long as any sssurance, security or payment as is mentioned in clause 191

{Releases conditionaly remains. in the reasonable opinion of the Secwrity Trustee or any other

Secured Party susceptible of being avoided, reduced, clawed back or ordered to be repaid

urler any law relating to liguidation, bankruptey orinsolvency, the Security Trustee may in its

absolute discretion retain all or part of the Security and other fights under this Deed as security

for the Secured Linbilities after they have been paid and discharged in full.

1f; at any fime while all or part of the Security Trustee's rights under this Deed are so retained:

(i} an application is made to a-competent court for a winding-up or bankruptey order to
be made i respeet of the Chargor;

(i steps are taken to wind the Chargor vo or make the Chargor bankrunt;

{(iii}y  anapplication is made to & competent court for an administeation order to be made in
respect of the Chargor:

{iv} a notice of Intenfion to appoint an administrator to the Chargor iz filed at courty or

(v} the appointment of an-administrator to the Chargor takes effect,

thien the Seciirity Trustee may continue to retain all of part of its rights under this Deed for any

further period a5 the Security Trustee may determine in its absolute discretion.

26, CONTINUING SECURITY

6.1 Continoiug security

The Beourity is contivuing security and shail secure the ultimate balance of the Secured Liabilities,

notwithstanding:

() intermediate payment or discharge of the whole or part of the Secured Liabilities;

{b} the -Chargor's death, bankrupiey, lquidation or other incapacity or any change in iis
sonstiution, nome or style;

{c) any- change in the constitution, name or style of any Secured Party, its absorption in.or
amalgamation with any cther person or the acquisition of all or part-of its undertaking by any
other person; or

{4 any other avent, matter or thing.

UK - 2073542373
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21,

22,
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Additional fo other rights

The Security is in addition to {and shall not merge with, otherwise prejudice or affect or be prejudiced

or affected by) any other remedy, guarantee, indemuity, Security Interest or other right which may be or

have been created (by the Chargor or pthierwise) in favour of the Secirity Trustee or any other Begurid

Party. Accordingly, the Chargor's liability under this Deed shall not be prejudiced or affected by, and

this Deed may be enforced notwithstanding:

{a} the existence or invalidity of gl or any of those rights; or-

(b at any thme, the Security Trustee or any other Secured Party exchanging, releasing, varying,
abstaining from perfecting or enforcing or otherwise dealing or omitting to deal with alf or any
of those rights,

THIRD PARTY PROTECTION
Mo purchaser, mortgages or other person dealing with & Secured Party shall be concerned:

(n} to enquire whether any of the Secured Liabilities have become due or pavable or remain

unpaid or updizchsrged;
{b)  whether the power which the Security Trustee or Receiver i§ purporting to exercise has
become exercizable; or
{©) to see to-the application of any money paid to the Security Trustee or to a Receiver.
INDEMNITIES
The Chargor agrees to fully indemnify the Security Trustee and any Receiver (and in the case of legal
vosts and Expenses-on a solicitor and own client basis) on demand against all Habilities; losses, clpims;
actions, damages, costs and Expenses incurred by, made or brought against the Security Trustee or

Recelver (or any manager or agent appointed by the Security Trustee or Receiver):

(8) as a result of the Chargor's failure fo perform any of its obligations under this Deed;

(b} in the exercise (or purported exercise) of any of the powers or other rights confeérred by this
Deed;

{c) in respect of any costs, charges or Expenses incurred in connection with clavse 15 (Currency
eonversion);

{d} in respect of the redemption of any prior Security Interest over any Security Asset under clavse

18 {Eﬂdﬁ:}gﬁfﬁgzﬁ of prior Security Miteresizy

{g} as & resuft of the Chargor's breach of any current or other oblipation or matter relating to the
Property; or
H in-vespect of any other matter or thing done or omitted relating to the Security Assets;

topether in each case with interest at the Interest Rate calculated on a daily basis from the date it is
ingurred or becomies payable w the Security Trustee or the Revelver until the date of payment, Whether

before or after any judgment.
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26.

27,

274

272

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Security Trustee specifying the amount of the Secured
Liabitities is, in the absence of manifest error, conclusive evidence agafnst the Chargor of the matters to

which it relates,
PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at-any time any

provision is or becomes Hlegdl, invalid or unenforcesbls in-any respect under any faw of any

Jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the

legatity, validity or enforceability of such provision under the law of any other jurisdiction will inany

way be affected or fmpaired.

REMEDIES AND WAIVERS

‘Mo fatlure to sxercise nor any delay in exercising sny tight o remedy under this Deed against the

Chargor shall operate ags Waiéren_ rior shall any single or partial exercise of any right or remedy prevent
any further of other exercise, or the exercise of any other right or remedy. The rights and remedies
provided are cumulative and not exclusive of any rights or remedies provided by Taw,

AMENDMENTS AND WAIVERS

Any provision 6f this Deed may be amended only If the Chargor and the Security Trustee agres in
writing and any breach of this Deed may be waived before or afier it occurs only if the Security Trustes
so-agrees in writing. A walver given or consent granted by the Security Trustee under this Deed will be
effective only.if given in writing and then only in the instance and for the purpose for which it is given,

TRANSFER AND CONFIDENTIALITY

Transfer

@® The Security Trustee may assign and/or franster its rights and obligations under this Deed,
by, The Chargor shall not assign any of it rights or transfer any of its obligations under this Deed.
Confidentiality

‘The Security Trustee may disclose to

(2} any transferee ot potential fransferee;
(b any assignes or potential assignes;
{c} any person with (or through} whotn it enters into {or may potentially enter into), whether

directly or indirectly, any subi-participation in relation to or including the Sevired Liabilities;
{dy ary ratings agency;
(23 any of the. officers, dirsctors, employses, professional advisers, auditors, patiners and
representatives of the persons referred 10 in sub-clauses 27.2(a) to 27.2(d);

(fy any of its Affiliates anid o any of its-of thelr officers, difectors, employess, professional

advisers, auditors, pariners and represemiatives; and

LK~ 3673343273
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292

2503
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(g} any person to whom information is required or requested to be disclosed by any governmental,
banking, taxation or othér regulatory authority or simiilar body, the rules of any relevant stock
exchange or pursuant to any applicable law or regulation,

stich confidentinl information as the Security Trustes shall considér appropriate if any person to whom

the confidentis] information Is o be given isinformed in wrlting of its confidential nature.
COUNTERPARTS

This Desd may be execuled inany number of counterparts, all of which, vken together, shall constitute
one ond the same instrument and any parly may enter info this Deed by executing a counterpart,
NOTICES

Communications bn writing

Any congnunication to be made under or in connection with this Deed shall be made in wriling in the

English language and, unless otherwise stated; must be made by letter.

Addresses

The Security Trustee may deliver any communication, document or notice to the Chargor relating to

this Deed to its registered office, to any address to which a nofice under-any facility relating to the

Secured Linbilities might be sent or any additional address the Chargor may notify to the Security

Trustee by not less than five business days’ notice.

Delivery

(&) Any communication or document made or defivered by one person to another under or in
connection with this Deed will only be effective whed it has Been left at the relevant address or
five business days after being deposited in the post, postage prepaid, in-an envelope addressed
1o it at that address,

{by Any communication or decyment to be made or delivered to the Security Trustee will be.
effective only when actually received by the Security Trustee-and then only If # is expressly
marked for the attention of the department or officer identified with Security Trustee's
signature below (or any substifule department or officer as the Security Trustee shall specify
for this purpose}.

GOVERNING LAW

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

English law.

In-witness whereof the Chargor has executed this Deed as a deed the vesr and date appearing on the

first page of it.

%



SCHEDULE
The Property

Registered land

Land at Penhurst School, | Oxfordshire
New  Strest,  Chipping
‘Norton, Oxfordshire, OX7
SUN

ON315748

UK-2073532273
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EXECUTION PAGE

EXECUTED AS A DEED by
PORTHAVEN PROPERTIES

NO 2 LIMITED on being signed by
# director in the presence oft

Bignature of witness
Name of witness Cl.%;wz.cf RoviE....
Address LM SYREET

LR SOR

P i g A A L T

Deeupation ACCOUNTRMT ..

THE SECURITY TRUSTEE

SIGNED for and on behalfof 3
HSBC BANK ple 3
UK 2073542073
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EXECUTED AS A DEED by
PORTHAVEN PROPERTIES

NGO LIMITED on being sigoed by
a director in the presence off

Signature of witness

Name of wilness

Addrass

sssssssssssssssssss

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

Ocecupation ceevieens fereres _

THE SECURITY TRUSTEE

SIGNED for and on behalf of

HERC BANK ple
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