v

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

01052 [ 14

MRO1 fm

Particulars of a charge '

Companies House

A fee Is payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the last page Piease go to www companieshouse gov uk
What this form is for What this form is NOT for For furthar infarmatan Almne-
You may use this form to register You may not use this form t
a charge created or evidenced by an regrster a charge where thel
instrument, instrument. Use form MRO8
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless It 1s accompa L
a court order extending the time for delivery *A28YBR37
A36 23/05/2013 #93

You must enclose a certified copy of the instrument with this form  Th.

scanned and placed on the public record COMPANIES HOUSE

Company details | | l [ | For afficil use

Company number

0 FITFFFITIT > Filling in this form

Company name in full

Please complete in typescnpt

Tritax Prime Distribution Income Nominee Limited or in bold black capitals

Al fields are mandatory unless

specified or indicated by *

> I

Charge creation date

Charge creation date | 2 I o I(T |_5—' |2— I_O_ |1_ |3‘

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

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

entiled io the charge
Name Barclays Bank PLC
Name
Name
Name

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

D I confim that there are more than four persons, securnty agents or
trustees entitled to the charge

45341567 1\kh27
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MRO1

Particulars of a charge

-

Description

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

Descnption

Nimbus Park, Mount Pleasant Road, Thorne, Doncaster with
titte number SYK517975

Continuation page
Ptease use a continuation page if you
need 1o enter more detals

Fixed charge or fixed security

Does the mstrument include a fixed charge or fixed security over any tangible
or intangible {or In Scotland} corporeal or incorporeal property not described
above? Please tick the appropriate box

X Yes

No

Floating charge

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

x Yes Continue
No Goto Section7

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

X Yes

Negative Pledge

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

X Yes
No

45341567 1\kh27
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MRO1

Particulars of a charge

Trustee statement ©

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

g

0 This statement may be filed after
the registration of the charge {use
form MROB)

Signature

[ Please sign the form here

Signature

Signature

X [wsenk Pasare L X

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

45341567 1\kh27
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Particutars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record  You do not have to show any details
here but, if none are given, we will send the certficate
to the company's Registered Office address

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

How to pay

| Contactname Kate Hardwidge

I Company name Pinsent Masons LLP

| Address 30 Crown Place

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

Make cheques or postal orders payable to
‘Compantes House'

@ Where to send

| Post town London

I County/Region

[rocoe [e [c 2 [a] [alE(s

rCountry

IDX

| Telephone 0207 490 9676

Certificate

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

Checklist

We may return forms completed incorrectly or wath
information missing

Please make sure you have remembered the
following

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

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3, 5,6,7&8

You have given a descrniption in Section 4, if
appropnate

You have signed the form

You have enclosed the comrect fee

ooo o b o o 0

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

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

For compantes registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

138 Fountainbndge, Edinburgh, Scotiand, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

For companies registered 1n Northern lreland
The Registrar of Companies, Companies House
Second Floor, the Linenhall, 32-38 Linenhall Street,
Beffast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

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

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

45341567 1%kh27
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8495618
Charge code: 0849 5618 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th May 2013 and created by TRITAX PRIME
DISTRIBUTION INCOME NOMINEE LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 23rd May 2013.

Given at Companies House, Cardiff on 24th May 2013
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(1) THE CHARGORS

{2) BARCLAYS BANK PLC
(as Security Agent)

DEBENTURE
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THIS DEBENTURE is made on 20 MCLH 2013

BETWEEN -

(1) THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargot” and together the "Chargors"), and

{2) BARCLAYS BANK PLC (the "Security Agent') as agent and trusiee for itself and
each of the Secured Finance Parties (as defined below)

THIS DEED WITNESSES as follows -
1 INTERPRETATION
i1 Definitions

In this Debenture -

"Account”

"Assigned Account
"Borrower"

"Charged Property"

"Collateral Warranties"

“Cure Deposit Account"

"Deed of Accession”

"Enforcement Action™

44577304 S\as06

means any account opened or maintained by any
Chargor at any bank or financial institution {including the
General Account)

means the Rent Account, the Rental Deposit Account,
the Cure Deposit Account and the Recovery Account

means Tntax Prme Distnbution Income Limited
Partnership (regrstered number SL0O12738)

means all the assets and undertaking of the Chargors
which from time to time are, or purport to be, the subject
of the secunty created in favour of the Secunity Agent by
or pursuant to this Debenture

means the collateral warranties iisted in Schedule 10
(Details of Colfateraf Warranties) which have or are to
be assigned to Tntax Prnme Distnbution Income
Nominee Limited

means the account in the name of the Borrower and
designated as the cure deposit account with the
Security Agent with account number 50188129 and sort
code 20-07-71 (as that account may from time to time
be re-designated or re-numbered)

means a deed substantially in the form of Schedule 4
{Deed of Accession) executed, or to be executed, by a
person becoming a Chargor

means -

(a) the acceleratton of any Secured Labity or
any declaration that any Secured Liability is
prematurely due and payable or payable cn
demand (other than as a result of it becoming
unlawful for a Secured Finance Party to
perform its obligations under, or of any
mandatory prepayment ansing under, the
Secured Finance Documents) or the
premature termination or close out of any




"Enforcement Date"

"Facility Agreement"’

"Fixed Plant and
Equipment"

"Fixtures"

"General Partner”

"Insurances"

1"

"Intellectual Property

44577304 Nas06

Hedging Agreement,

(b) the taking of any steps to enforce or require
the enforcement of any Secunty (including the
crystalisation of any floating charge ferming
part of the Security},

(e) the making of any demand against any
Chargor in relation to any gquarantee,
indemnity or other assurance against loss n
respect of any Secured Liabiity {including
exercising any put or call ophion agamst any
Chargor for the redemption or purchase of any
Secured Liability),

(d) the exercise of any nght of set-off against any
Chargor in respect of any Secured Liability
excluding any nght of set-off pursuant to a
netting arrangement under a Hedging
Agreement,

(e) the suing for, commencing or joining of any
legal or arbitration proceedings agammst any
Chargor to recover any Secured Liability, or

(f) the petitioning, applying or voling for, or the
taking of any steps which may lead to any
admimistration, winding-up, nsolvency or
dissolution of or in relation to any Chargor

means the date en which the Security Agent or any
other Secured Finance Party first takes Enforcement
Action provided that an Event of Default has occurred
and 1s continuing

means the facility agreement dated on or about the date
of this Debenture and made between, amongst others,
(1) the Borrower {acting through the General Partner,
(2} Trtax Pnme Distribution Income Nominee Limited,
(3) Barclays Bank PLC as arranger, {4) Barclays Bank
PLC as oniginal lender, (&) Barclays Bank PLC as facility
agent and (6) Barclays Bank PLC as security agent

means all plfant, machinery or equipment of each
Chargor of any kind which does not for any reason
constitute a Fixture, but 15 now or at any time directly or
indirectly attached by any means and for any purpose to
any land or building, whether or not it 1s removable or
intended to form part of the land or buillding

means all things of any kind now or at any time affixed
to land for any purpose, including, without limitation,
trade and tenants fixtures

means Tntax Prime Distnbution Income (General
Partner) Limited (registered number 08457071)

means any policy of Insurance or assurance

means together with, but not limited to, the intellectual
property details of which are set out in Schedule 3




"Land"

“Letting Document"

"Loose Plant and
Equipment’

IILPAU

"Monetary Claims"

"Notice of Assignment”

"Planning Acts"

44577304 9\as06

{Details of Intellectual Property) any of the following -

(a) any registered intellectual property nght in any
terntory or junsdiction, including, without
limitation, patents, trade marks, service marks,
registered designs, and any stmilar nght in any
terntory or jurisdiction and any applications or
right to apply for any of the above,

(b) any nvention, copynght, design nght or
performance nght,

{c) any trade secrets, know-how and confidential
information, and

(d) the benefit of any agreement or licence for the
use of any such nght

means any estate, nght or interest in or over land,
whether legal or equitable, and wherever the land 1s
situated including, without imitation, any buildings and
Fixtures on land, and the benefit of any covenants or
rights owed to any person or enforceable by him by
virtee of the ownership possession or occupation of land
but for these purposes "Land" excludes hentable
propenrty situated in Scotland

has the same meaning as "Lease Document" under the
Facility Agreement

means, in relation te each Chargor, all plant, machinery,
equipment and motor vehicles now or at any time
owned by such Chargor as a capital asset which 15 not
Fixed Plant and Equipment

means the Law of Property Act 1925

means all book and other debts and monetary claims
now or in the future owing to each Chargor (whether
alone or jointly with any other person), whenever
payable and whether liquidated or unliquidated, certam
or contngent including, without limitation, credit
balances on any Account, and together with all
cheques, bills of exchange, negobable instruments,
credits and secunties at any time given n relation to, or
to secure payment of, any such debt

means a notice of assignment in substantally the form
set out In Schedule 5 (Form of Notice of Assignment of
fnsurance), Schedule 6 {(Form of Notice of Assignment
of Assigned Accounts), Schedule 7 (Form of Notice of
Assignment of Specific Contract) or in such form as may
be specified by the Secunty Agent

means the Town and Country Planning Act 1990, the
Pianning (Listed Bullding and Conservation Areas)
Act 1980, the Planning (Consequential Provisions)
Act 1980, the Planning (Hazardous Substances)
Act 1990 and the Local Government Planning and Land
Act 1980 and any subsequent legislation of a simiar




"Receiver”

"Recovery Account”

"Regulations”

"Related Rights"

"Rent Account”

"Rental Deposit Account”

"Secured Finance
Documents”

"Secured Finance Party"

"Secured Liability”

"Securities"

44577304 S\as06

nature

means any receliver, recewer and manager or
administrative receiver of the whole or any part of the
Charged Property

means the account In the name of the Borrower and
designated as the recovery account with the Secunty
Agent with account number 70852465 and sort code 20-
07-71 (as that account may from ftime to time be re-
designated cr re-numbered)

means the Financial Collateral Arrangements (No 2)
Regulations 2003 ({S12003/2336) or equivalent
legislation in any applicable junsdiction bringing into
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means in relation to any Charged Property -

(a) the proceeds of sale of any part of that
Charged Property,

(b) all nghts under any hcence, agreement for
sale or agreement for lease 1n respect of that
Charged Property,

(c) all nghts, benefits, claims, contracts,
warranties, remedies, securty, indemnities or
covenants for title in respect of that Charged
Property, and

{d} any moneys and proceeds paid or payable in
respect of that Charged Property

means the account in the name of the Borrower and
designated as the rent account with the Secunty Agent
with account number 70399418 and sort code 20-07-71
(as that account may from time to time be re-designated
or re-numbered}

means the account in the name of the Borrower and
designated as the rental deposit account with the
Security Agent with account number 20900729 and sort
code 20-07-71 {as that account may from ttme to time
be re-designated or re-numbered)

means the Finance Documents

means the Finance Parlies

means any lability expressed to be due, owing or
payable by any Chargor under or in connection with any
of the Secured Finance Documents (together the
"Secured Liabilities")

means all the nght, title and interest of a Chargor, now
or In the future, n any -

(a) stocks, shares, bonds, debentures, loan




"Secunty"

"Secunity Agent"

"Secunty Documents"

"Shares"

"Specific Contracts"”

12 Incorporation of terms

stocks, or other secunties issued by any
person,

(b) warrants, options or other nghts to subscribe,
purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other secunities or investments 1ssued by any
person, and

(c) units or other interests n any umit trust or
caollective nvestment scheme

other than the Shares

has the meaning given to it in the Faciiity Agreement
includes the Secunty Agent's successors In title and any
successor appointed in accordance with the Secured
Finance Documents

has the meaning given in the Facility Agreement

means all of the shares In the capital of Tritax Prme
Distribution Income Nominee Limited specified in
Schedule 9 (Defatls of Shares), held by, to the order of
or on behalf of, any Chargor at any time

means -

{a) the Letting Documents,

(b) the Hedging Agreement,

{c) the Collateral Warranties,

{d) works agreement entered Into between (1} CBRE

SPUK Il (No 8) Limited and (2) Stainforth Construction
(North) Limited dated 14 May 2013, and

(e} any other agreement designated as a Specific
Contract by a Chargor and the Security Agent

Unless the context otherwise requires or unless defined in this Debenture, all words
and expressions defined or whose nterpretation 1s provided for n the Faciity
Agreement shall have the same meanings in this Debenture

13 interpretation

In this Debenture, unless the context otherwise requires -

131 words importing the singular shall include the plural and vice versa and
reference to any gender mcludes the other gender,

132 the term “assets" includes all property, nghts and revenues whatsoever, and
wheresoever, present and future,

133 references to a “guarantee" include an indemnity or any other form of

surety,

44577304 9Qas06




14

15

16

21

22

134 a Defauit 1s "continuing” if it has not been remedied or waived,

135 all references to documents include all variations and replacements of such
documents and supplements to such documents,

136 all references to a party include references to its personal representatives,
permitted assigns and fransferees and its successors in ttle and (where
applicable) to any replacement or additional trustee or agent,

137 references to persons include bodies corporate, unincorporated associations
and partnerships, and

138 words and phrases defined in the Companies Act 2006 have the same
meanings In this Debenture but the word "company" includes any body
corporate

Statutes and headings
in this Debenture -

141 any reference to any statute or statutory mstrument includes any enactment
replacing or amending 't or any instrument, order or regulation made under it
and also includes any past statutory provisions (as from time to time
modified or re-enacted)} which such prowvision has directly or indirectly
replaced, and

142 headings are for reference purposes only and shall not affect the
construction of anything in this Debenture

Clauses and Schedules

In this Debenture references to "Clauses" are to the clauses or sub-clauses of this
Debenture, references to "Schedules" are to the schedules to this Debenfure and
references to "Paragraphs” are to paragraphs of the Schedules The Schedules shall
be treated as an integral part of this Debenture and references to this Debenture shall
include the Schedules

Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Debenture for
itself and as trustee for the Secured Finance Parties who shall be entifled to the full

benefit of this Debenture
COVENANT TO PAY
Secured Liabilities

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

Interest

Each Chargor covenants to pay interest to the Secunty Agent upon any sum
demanded i accordance with Clause 2 1 (Secured Liabiities) untl payment (both
before and after any judgment) in accordance with the provisions of Clause 6 3
{Interest on overdue amounts) of the Facility Agreement
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31

32

33

CHARGES

Mortgages and Fixed Charges

As a continuing secunty for payment of the Secured Liabilihes, each Chargor with full
title guarantee charges to the Secunty Agent all its nght, title and mterest from time to
time in each of the following assets -

311 by way of first legal mortgage ali Land which is described in Schedule 2,

312 by way of first fixed charge all Land which 1s described in Schedule 2 (to the
extent not effectively charged by Clause 3 1 1),

313 by way of equitable mortgage or (if or to the extent that this Deed does not
take effect as a mortgage) by way of first fixed charge the Shares,

314 by way of first fixed charge -

(a) the Secunties,

(b) the Inteliectual Property,

{c) the Monetary Claims,

{d) the Fixed Plant and Equipment,

{e) the Loose Plant and Equipment,

{f) the Accounts {other than the Assigned Accounts),

(@ the Related Rights under or i connection with the Secuntes, the

Accounts {other than the Assigned Accounts), the Iniellectual
Property, the Monetary Claims, the Fixed Plant and Equipment and
the Loose Plant and Equipment,

() to the extent not assigned or effectively assigned by Clause 3 3
(Assignments), the Insurances, the Specific Contracts, the
Assigned Accounts and other agreements and all Related Rights in
respect of such Charged Property, and

{1 its present and future goodwill and uncalled capital
Floating Charge

As continuing security for payment of the Secured Liabihties, each Chargor with full
title guarantee charges to the Secunty Agent by way of first flcating charge the whole
of such Chargor's undertaking and assets, present and future and wherever situated,
which are not for any reascn effectively charged or assigned (whether in law or equity)
by way of fixed secunty by this Debenture, including, without imitation, any heritable
property of such Chargor situated in Scotland

Assignments

As continuing secunty for payment of the Secured Liabities, each Chargor with full
title guarantee assigns (to the extent assignable) absclutely in favour of the Security
Agent, but subject to the rnight of such Chargor to redeem such assignment upon the
full payment or discharge of the Secured Liabilities, its nght, titte and interest from time
to ttme In each of the following assets -

331 the Specific Contracts,
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34

35

41

42

43

332 the insurances,
333 the Assigned Accounts, and

334 all rights under any agreement to which it is a party and which s not
mortgaged or charged under Clause 3 1 (Morigages and Fixed Charges),

together with all Related Rights in respect of such Charged Property, provided that
each Chargor Is entitled untl the Enforcement Date to exercise all nghts assigned
under this Clause 3 3 {(Assignments) (subject to the terms of the Secured Finance
Documents) and the Secunty Agent will reassign any such nghts to the extent
necessary to enable such Chargor to do so

Trust

If or to the extent that for any reason the assignment or charging of any Charged
Property 1s prohibited, the relevant Chargor shalli hold it on trust for the Securty Agent

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating
charge created by this Debenture

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

The Secunty Agent may at any time by notice in writing to any Chargor convert the
floating charge created by Clause 3 2 (Floating Charge) with immediate effect into a
fixed charge as regards any property or assets specified in the notice If -

411 the Enforcement Date has occurred, or

412 the Secunty Agent considers that any of the Charged Property may be n
jeopardy or in danger of being seized or sold pursuant to any form of legal
process, or

413 the Secunty Agent considers that it 1s necessary in order to protect the
prionty of the Secunty created by or pursuant to this Debenture or under any
other Secured Finance Document

Crystallisation: Automatic

The floating charge created by Clause 32 (Floating Charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge f - .

421 any Chargor creates or attempts to create any Secunty (other than as
permitted pursuant to the terms of the Secured Finance Documents) over
any of the Charged Property, or

422 any person levies or attempts to levy any distress, execution or other
process aganst any of the Charged Property, or

423 any step Is taken (Including the presentation of a pettion, the passing of a
resolution or the making of an application) to appoint a iquidator, provisional
hquidator, administrator or Receiwver i1n respect of any Chargor, over afl or
any part of its assets, or If such person 1s appointed

The crystallisation of the floating charge pursuant to the prowvisions of Clauses 422
and 4 2 3 above shall be discharged if any of those events causing the floating charge
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44

51

52

53

54

to automatically crystallise 1s discharged or struck out within 14 days from the date of
such crystallisation Following such discharge the floating charge shall be reinstated
and continue as effective security for the Secured Liabilities

Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3 2 (Floating Charge) may not be converted
into a fixed charge solely by reason of -

441 the obtaining of a moratorium, or

442 anything done with a view {0 ebtaining a moratonum,
under Schedule A1 to the Insolvency Act 1986

PERFECTION OF SECURITY

Notices of Assignment

The Chargors shali deliver to the Secunty Agent (or procure delivery of} coples of
Notices of Assignment duly executed by, or on behalf of, the applicable Chargors -

511 in respect of each Specific Contract, on the date of this Debenture and
promptly upon entering into any further Specific Contract after the date of

this Debenture,

512 in respect of the Insurances, on the date of this Debenture and promptly
upen purchasing any further Insurance after the date of this Debenture,

513 In respect of each Assigned Account, on the date of this Dehenture and
promptly upon the designation at any time by the Secunty Agent of any
Account as an Assigned Account, and

514 in respect of any other asset which Is the subject of an assignment pursuant
to Clause 3 3 (Assignments), promptly upon the request of the Secunty
Agent from time to time

The Chargors shall serve each Notice of Assignment on the relevant party promptly
after the date of thus Debenture and in each case shall use all reasonable endeavours
to procure that each notice 1s acknowledged by the party to whom such Notice of
Assignment 15 addressed and that such acknowledgement is returned to the Secunty
Agent promptly after the date of this Debenture

Notices of Charge

The executton of this Debenture by the Chargors and the Secunty Agent shall
constitute notice to the Secunty Agent of the charge created over any Account cpened
or maintained with the Secunty Agent (including, for the aveoidance of doubt, any
Assigned Account)

Delivery of Documents of Title

The Chargors shall (save as otherwise permitted under the Facility Agreement) upon
the execution of this Debenture (or, If later, upon receipt or entitlement thereof), and
upon the acquisition by any Chargor of any interest in any Land deliver {or procure
delivery) to the Secunty Agent of either -

541 all deeds, certificates and other documents relating to such Land {which the
Secunty Agent shall be entitied to hold and retain), or
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55

58

61

71

72

542 an undertaking from the Chargors' solicitors (n form and substance
acceptable to the Securnty Agenf) to hold all deeds, certfficates and other
documents of title relating to such Land strictly to the order of the Security
Agent

Applicaticn to the Land Registry

Each Chargor and the Secunty Agent shall apply to the Land Regustry for the following
to be entered into on the register of the title to any Land now or in the future owned by

it -
551 a restriction in the following terms -

"No disposttion of the registered estate by the propretor of the registered
estate or by the propnetor of any registered charge, not being a charge
registered before the entry of this restriction, 1s to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of Barclays Bank PLC referred to in the charges
register, or if approprate, signed on such propnetor's behalf by an
authorised aftorney of Barclays Bank PLC (Form P)"

552 a notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditions of the Finance Documents and
the security created by the charge dated [mnsert date] in favour of Barclays
Bank PLC has been created for the purpose of securing such further
advances

Intellectual Property

Each Chargor shall, If requested by the Secunty Agent and at such Chargor's cost,
execute all such further assignments, transfers, charges or other documents in such
form as the Secunty Agent may require and do al! acts that the Secunty Agent may
require to perfect the Secunty taken by, or to record the interest of, the Secunty Agent
in any registers relating to any registered Intellectual Property

FURTHER ASSURANCE
Other acts

Each Chargor shall, at its own expense, at any tme when required by the Secunty
Agent do and concur in all acts ar things as the Secunty Agent may deem necessary
for the purpose of the perfection, protection or maintenance of any of the Secunty
intended to be created by this Debenture over all or any of the Charged Property or fo
faciitate the enforcement of that Secunty, or the exercise of any powers or discretrons
intended to be vested in the Secunty Agent or any Recewver by this Debenture

RESTRICTIONS ON DEALING

Negative Pledge

Each Chargor undertakes that it shall not, at any tme during the subsistence of this
Debenture, create or permit to subsist any Security over all or any part of the Charged
Property, except as expressly permitted under the terms of the Secured Finance

Documents
Disposals

Each Chargor undertakes that it shall not (and shall not agree to) at any time during
the subsistence of this Debenture, except as expressly permitted under the terms of
the Secured Finance Documents, sell, transfer, assign, lease or hire out, factor,
discount, ficence, lend, part with its interest in or otherwise dispose of any of the
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Charged Property or permit the same to occur, or agree o do any of the foregoing,
provided that, until -

721 the floating charge created by Clause 3 2 (Floating Charge) 1s converted mnto
a fixed charge, or

722 the occurrence of the Enforcement Date,

the Chargors may hold, enjoy and deal with, in accordance with the Secured Finance
Documents, the Charged Propeity which I1s not at the relevant time expressed to be
subject to a fixed charge or mortgage

8 SHARES AND SECURITIES
81 Shares: Before the Enforcement Date
Prior to the occurrence of the Enforcement Date, the Chargors shall -

811 pay all dividends, Interest and other monies arising from the Shares into an
Account specified by the Security Agent, and

812 exercise all voting nghts in relation to the Shares for any purpose not
meonsistent with the terms of the Secured Finance Documents

82 Shares: After the Enforcement Date

After the occurrence of the Enforcement Date, the Secunty Agent may at its discretion
(in the name of any Chargor or otherwise and without any further consent or authonty
from any Chargor) -

821 exercise (or refrain from exercising) any voting righis in respect of the
Shares,

822 apply all dividends, interest and other monies ansmg from the Shares n
accordance with Clause 16 {(Applicafion of Moneys),

823 transfer the Shares Into the name of such nominee(s) of the Secunty Agent
as it shall require, and

824 exercise {or refrain from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
nght, in relation to any cornpany whose shares or other secunties are
included in the Charged Property, to concur or participate 1n -

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of is assets or undertaking {Iincludmg the
exchange, conversion or reissue of any shares or secunties as a
consequence of such reconstruction, amalgamation, sale or other
disposal),

(b) the release, modification or vanaton of any nghts or liabilities
attaching to such shares or secunties, and

{c) the exercise, renunciation or assignment of any nght to subscribe
for any shares or secunties,

in each case In such manner and on such terms as the Secunty Agent may
think fit, and the proceeds of any such action shall form part of the Charged

Property
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83

84

856

91

92

93

Securities and Shares: Payment of Calls

The Chargors shall pay when due all calls or other payments which may be or become
due 1n respect of any of the Securities and Shares which are not fully paid {unless
reasonably contested), and in any case of defauit by any Chargor in such payment,
the Secunty Agent may, if it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Secunty Agent shall be reimbursed by the
Chargor to the Secunty Agent on demand and shall carry interest from the date of
payment by the Secunty Agent until reimbursed at the rate notified to the Chargor by
the Secunty Agent

Securities: Delivery of Documents of Title

After the occurrence of the Enforcement Date, the Chargors shall promptly on the
request of the Secunty Agent detiver (or procure delivery) to the Secunty Agent, and
the Security Agent shall be entitled to retain, all of the Securties and any certificates
and other documents of title representing the Secunties to which any Chargor (or its
nominee(s)) 1s or becomes enttled together with any other document which the
Security Agent may request (in such form and executed as the Secunty Agent may
require) with a view to perfecting its secunty over the Securities or to registering any
Securities in its name or the name of any nominee(s)

Secunties: Exercise of Rights

The Chargors shall not exercise any of their respective rights and powers in refation to
any of the Secunties in any manner which, in the opinion of the Secunity Agent, would
prejudice the effectiveness of, or the ability of the Secunty Agent to realise, the
security created by or pursuant to this Debenture

ACCOUNTS
Accounts: Operation Before Enforcement Date

Subject to the terms of the Faciity Agreement, the Chargors shall, prior to the
occurrence of the Enforcement Date, be entitled to recewve, withdraw or otherwise
transfer any credit balance from time to time on any Account (other than an Assigned
Account)

Accounts: Operation After Enforcement Date

After the occurrence of the Enforcement Date the Chargors shall not be entitled to
recelve, withdraw or otherwise transfer any credit balance from tme to time on any
Account except with the prior consent of the Secunty Agent, subject to the terms of the
Facifity Agreement In respect of the General Account, after the occurrence of the
Enforcement Date, the Secunty Agent shall have the night (1) to require the Chargors
to notify the account bank with which the General Account is held that the General
Account has been assigned and charged in favour of the Secunty Agent or () to
perform such notffication itself The form of such notification shall be substantially in
the form of Schedule 6 (Form of Notice of Assignment of Assigned Accounts) to this
Debenture

Assigned Accounts

931 The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from time to time on any Assigned Account except with
the pnor consent of the Securdy Agent or as expressly permitted pursuant to
the terms of the Secured Finance Documents

932 Subject to the terns of the Facility Agreement, the Secunty Agent shall, upon
the occurrence of the Enforcement Date, be entitied without notice to
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10

101

102

1

12

121

exercise from time to time all rights, powers and remedies held by it as
assignee of the Assigned Accounts and to -

(a) demand and recewve all and any monies due under or arising out of
each Assigned Account, and

(b) exercise all such nghts as the Chargors were then enttled to
exercise n refation to such Assigned Account or might, but for the
terms of this Debenture, exercise

Accounts: Application of Montes

Subject to the terns of the Facility Agreement, the Secunty Agent shall, upon the
occurrence of the Enforcement Date be entitled without notice to apply, transfer or
set-off any or all of the credit balances from time to time on any Account in or towards
the payment or other satisfaction of alt or part of the Secured Liabilities in accordance
with Clause 16 (Application of Mongys)

MONETARY CLAIMS
No dealing with Monetary Claims

The Chargors shall not at any time during the subsistence of this Debenture, without
the prior written consent of the Secunty Agent or as permifted pursuant to the terms of
the Secured Finance Documents, sell, factor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Claims or enter into any agreement to do
any of the foregoing

Proceeds of Monetary Claims

The Chargors shall get in and realise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account (and, where
required under the Secured Fmance Documents, an Assigned Account)

INSURANCES
Application of Insurance Proceeds

All moneys recewved under any Insurance relating to the Charged Property shall be
applied in accordance with clause 16 14 of the Facility Agreement and the terms of the
Secured Finance Docurnents

LAND

The Chargors shall {with the intent that this Clause 12 (Land) apply 1n relation to all
Land now vested in any Chargor) (save as otherwise agreed in the Facldy
Agreement) -

Repair and Alterations

1211 subject to the terms of any Letting Document, not, without the prior written
consent of the Security Agent, make or permit the making of any alteration
or adchition to any of its Land (other than internal non-structural alterations)
or commit or permit any person to commit any waste upen or injure or in any
manner or by any means lessen the value of its Land or sever or permit to
be severed from any of its Land any Fixtures except for the purpose of
replacing them as scon as practicable with others of equal or greater value,
and

1212 subject to the terms of any Letting Document, permit any authorised
representative of the Security Agent at any time to enter any of its Land for
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122 Statutes

1221

1222

1223

123 Leases

1231

1232

1233

44577304 9\as06

any purpose without becoming llable to account as a mortgagee in
possesston and to inspect and test any work being carred out and, where
any breach of covenant, defect, disrepar or unauthonsed alteration,
improvement or additon shall be found, remedy all such breaches and
execute all such repairs or removals as the Secunty Agent may require
within 28 days after notice (or immediately, in case of emergency),

comply with the provisions of all statutes and the regurement of any
competent authonty affecting any of its Land or the use of any of its Land or
anything done on any Land where a failure to comply in the sole opinion of
the Secunity Agent (acting reasonably) I1s reasonably likely to have a Matenal
Adverse Effect,

without prejudice to Clause 122 1 -

(@ -comply with the Planning Acts but not make any application for
consent or permission under the Planning Acts or implement any
consent or permission once obtained without the prior wntten
consent of the Security Agent,

{b) not enter into any agreement under section 106 of the Town and
Country Planning Act 1890, section 33 of the Local Government
(Miscellaneous Provisions) Act 1982 or section 38 of the Highways
Act 1980, without the pnor written consent of the Secunty Agent,
and

{c) pay and satisfy in accordance with its terms any charge that may
be imposed under the Planning Acts, and

ensure that all consents and approvals under all statutes and the regulations
and codes of practice of any competent authonty affecting any of its Land
have been obtained and are complied with, and produce on demand such
evidence as the Secunty Agent may reascnably require to satisfy itself that
such consents and approvals have been obtained and are being complied
with,

not accelerate or defer payment of any moneys payable under any such
lease and where any lease contains a provision for the review of rent
promptly notfy the Secunty Agent of any attempt by the lessor to implement
a review but not agree the reviewed rent or appoint or agree to the
appointment of a third party to determine a rent review without the prior
written consent of the Securnity Agent,

not to apply for any licence, consent or approval under any such lease or
any supenor lease without the prior written consent of the Secunty Agent,
and

promptly give notice to the Secunty Agent if any Chargor receives notice
under section 146 of the LPA or any proceedings are commenced for
forfeiture of any such lease or any superior lease or the lessor or any
supenor lessor re-enters or attempts to re-enter thereunder and at the
request of the Secunty Agent but at the cost of such Chargor take such
steps as the Secunty Agent may require 1n relation thereto,

14




12 4

1256

126

127

Power of Leasing

not, without the prior wrnitten consent of the Security Agent, exercise any of the powers
of leasing or agreeing to lease vested in or cenferred on mortgagors by commen law
or by statute or create or suffer to be created a tenancy of any description of any of its
Land or confer or permit to be conferred upon any person any contractual licence,
right or interest to occupy or use or grant any licence or permission to assign, underlet
or part with possession of the whole or any part of its Land or agree to do any of the
foregoing, and sections 89 and 100 of the LPA shall not apply to this Debenture,

Letting Documents

1251 comply with the prowisions of Clause 16 10 (Occupational Leases) of the
Facility Agreement,

1252 enforce, and not waive, release, vary or supplement, the covenants,
conditions, agreements and obligatiens contained m or imposed by any of
the Letting Documents or any guarantee in respect of the obligations of the
tenants, lessees or hicensees thereunder, and give notice to the Secury
Agent forthwith in writing of any breach or non-observance by other parties
thereto together with the Chargor's proposals for causing the same to be
remedied and, subject io the Secunty Agents wntten approval of such
proposals, implement them at the Secunty Agent's cost to the satisfaction of
the Secunty Agent,

1253 not accelerate or defer payment of any meneys due under any of the Letting
Documents and where any Letting Document contains a provisien for the
review of rent promptly implement the same but not agree the reviewed rent
or appoint or agree to the appomtment of a third party to determine the same
without the prior wrnitten approval of the Securnity Agent,

1254 give mmediate notice to the Secunty Agent if any tenant, lessee or licensee
withholds rent or exercises any nght of set-off against sums payable under
any of the Letting Documents or purports, attempts or threatens to do so,

1255  at the request of the Secunty Agent foliowing an Enforcernent Event {but not
so as to constitute the Secunty Agent a mortgagee In possession) appomnt
the Secunty Agent as each Chargor's agent for the collection of rents and
other sums due under any Letting Document and I1ssue Irrevocable
instructions to the other parties thereto to pay such rents and sums to the
Rent Account {or such replacement Rent Account) 1in accordance with the
terms of the Facility Agreement, and

1256 deliver to the Secunty Agent within 7 days of demand full particulars of all
agreements, leases, tenancies or licences to occupy affecting any of its
Land however remate or inferior

Compulsory Acquisition

not without the prior written consent of the Securty Agent enter into any negobations
with any competent authority with regard to the compulsory acquisition of any of its
Land or consent to the compulsory acquisition of any of its Land, and, If so requested
hy the Secunty Agent, permit the Secunty Agent or its authonsed representatives to
conduct such negotiations or to give such consent on any Chargor's behaif,

QOutgoings

pay as and when the same become due all rates, taxes, duties, charges, assessments
and other outgomngs payable in respect of its Land, and
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Encumbrances
comply with -

1281 all obligations, covenants, exceptions, reservations, licences, approvals,
consents, stipulations, restrictions and conditions to which it is subject
including, but without imitation, those relating to any of its Land or the use or
enjoyment of any of its Land or imposed upon any Chargor as owner,
occupler or user, as the case may be, of any of its Land where a failure to
comply In the sole opmion of the Secunty Agent (acting reasonably) Is
reasonably likely to have a Material Adverse Effect, and

1282 its obhgations under any Secunty having prionty to the Secunty created by or
pursuant to this Debenture

DEMAND AND ENFORCEMENT

Enforcement

This Debenture shall become enforceable in respect of and against any Chargar -
1311  upon the occurrence of an Event of Default (which 1s continuing), or

1312 upon any request being made by such Chargor to the Secunty Agent for the
appomtment of a Recewver or for the Secunty Agent to exercise any other
power or right available to it

Powers on enforcement

At any time after this Debeniure has become enforceable, the Secunty Agent may
(without prejudice to any other nghts and remedies and without notice to the
Chargors) do all or any of the following -

1321 exercise the power of sale under section 101 of the LPA together with all
other powers and rights conferred on mortgagees by the LPA, as varied and
extended by this Debenture, without the restrictions contained in sections
103 or 109{1) of the LPA,

1322 exercise the power of leasing, letting, entering into agreements for leases or
iettings or accepting or agreeing to accept surrenders of leases 1n relation to
any Charged Property, without the restnctions imposed by sections 99 and
100 of the LPA, and

1323 to the extent that any Charged Property constitutes Financial Collateral, as
defined in the Regulations, appropnate it and transfer the title in and to it to
the Secunty Agent insofar as not already transferred, subject to
paragraphs (1) and (2) of Regulation 18

RECEIVERS
Appointment

At any time after this Debenture has become enforceable in respect of and against
any Chargor, the Security Agent may appoint any person or persons to be a Receiver
or Receivers of all or any part of the Charged Property of such Chargor charged under
this Debenture or an administrator of such Chargor An appomntment over part only of
such Charged Property shall not preclude the Secunty Agent from making any
subsequent appointment over any other part of such Charged Property
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14 2 Appointment in writing

The appointment of a Receiver shail be in wnting, and may be signed by any officer of
the Security Agent Where more than one person s acting at any time as Recerver,
they shall have power to act severally as well as jointly

14 3 Remuneration

The Security Agent may from time to time determine the remuneration of the Recenver
{which shall not be subject to the limit in section 109(6) of the LPA) and may (subject
to the application of section 45 of the Insclvency Act 1986) remove any person from
office in relation 1o all or any part of the Charged Property of which he 1s the Receiver
and at any time (before or after any person shall have vacated office or ceased o act
as Recewver n respect of any of such Charged Property) appoint a further or other
Recewver or Recevers over all or any part of such Charged Property

14 4 Powers

The Recewver shall be the agent of the relevant Chargor (which shall be solely llable
for his acts, defaults and remuneration) unless and untl such Chargor gees into
hiquidation from which time he shall act as principal and shall not become the agent of
the Secunty Agent, and the Receiver shal! have and be entitied to exercise in relation
to the Charged Property -

1441 all the powers conferred by the LPA on mortgagees In possession and on
recevers appointed under the LPA,

1442 all the powers of an administrative recewver set out in Schedule 1 to the
Insclvency Act 1986, whether or not the Recewer 1s an admirvstratve
recelver,

1443 all the powers and rights that an absolute owner would have in relation to
any Charged Property, and

144 4  the power to do all things incidental or conducive to any functions, powers,
authorties or discretions conferred or vested in the Recewver

15 POWER. OF ATTORNEY
151 Appointment

Each Chargor hereby rrrevocably and by way of security appoints the Secunty Agent
{whether or not a Receiver has been appeinted) and also (as a separate appomiment)
each Receiver severally as the attorney and atiorneys of such Chargor with power 1o
do 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 required to do or execute
under any provision of this Debenture, or which the Secunty Agent in its sole cpinion
may constder necessary for perfecting the Security Agent's title to any of the Charged
Property of such Chargor or enabling the Secunty Agent or the Recelver to exercise
any of its or his nghts or powers under this Debenture

152 Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
such attorney as 1s mentioned 1n Clause 15 1 (Appointment ) shall do or purport to do
in the exercise or purported exercise of all or any of the powers, acts or other matters
referred to In Clause 15 1 (Appointment)
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16 1

17

171

17 2

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Debenture and/or any other Secunty Documents by
the Secunity Agent or the Recewver shall, subject to the payment of any claim having
prionty to this Debenture, be paid or apphed in the foliowing order of prionity -

1811 In or towards satisfaction of all costs, charges and expenses incurred and
payments made by the Secunty Agent as agent for the Secured Finance
Parties andfor as trustee in relation to the Secunty Documents, or the
Receiver {including, without lmitation, legal expenses) and of the
remuneration of the Receiver,

1612 i or towards payment to each of the Secured Finance Parties in accordance
with the prionty of payments set out in Clause 12 2 9 (Rent Account) of the
Facility Agreement,

1613 as to the surplus (iIf any), to the Chargor concerned or other person entitled
to such surplus,

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

In addition to any general lien, right to combine accounts, night of set-off or other night
which it may at any time have, the Secunty Agent and each Secured Finance Party
shall have the nght at any tme or times after an Event of Default has occurred (which
is continuing), without notice to the relevant Chargor, tc combine or consolidate all or
any accounts which it then has i relation to such Chargor (iIn whatever name) and
any Secured Lrabilittes then matured and owed by such Chargor to the Secunty Agent
or that Finance Party, and/or to set-off or transfer any amounts standing to the credit
of one or more accounts of such Chargor in or towards satisfaction of any Secured
Liabilittes then matured and owed to the Secunity Agent or that Secured Finance Party
on any other account or otherwise

Application

The Security Agent's and each Secured Finance Party's nights under Clause 17 1
apply -

1721  whether or not any demand has been made under this Debenture, or any
hability concerned has fallen due for payment,

1722 whether or not any credit balance 1s immediately available or subject to any
restriction,

1723 rrespective of the currencies in which any balance or bhability 1s
denominated, and the Secunty Agent and the relevant Secured Finance
Party may for the purpose of exercising its nght elect fo convert any sum or
labiity in one currency into any other at s spot rate applying at or about
11 00am on the date of conversion, and

1724 In respect of any Secured Liabilites owed by the relevant Chargor, whether
owed solely or jointly, certainly or contingently, presently or in the future, as
pnncipal or surety, and howsoever ansing
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181

182

18 3

19

191

192

193

194

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Secunty Agent, as vaned and extended by this
Debenture, and all other powers of the Security Agent, shall be deemed to anse (and
the Secured Liabthties shall be deemed due and payable for that purpose)
immediately after the execution of this Debenture

Purchasers

No purchaser from or other person dealing with the Secunty Agent, any person to
whom it has delegated any of its powers, or the Receiver shall be concerned to
enquire whether any of the powers which they have exercised has arisen or become
exercisable, or whether the Secured Liabiities rermain outstanding or whether any
event has happened to authonse the Receiver to act or as to the propriety or validity of
the exercise of any such power, and the titte and position of a purchaser or such
person shall not be impeachable by reference to any of those matters

Receipis

The receipt of the Security Agent or the Recelver shall be an absolute and conclusive
discharge to a purchaser or any other person dealing with the Secunty Agent and
shall relleve him of any obligation to see to the application of any moneys paid to or by
the direction of the Secunty Agent or the Receiver

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

No hability

The Security Agent, the Secured Finance Parties and any Recewver shall not be liable
n respect of any loss or damage which arises out of the exercise, or attempted or
purported exercise of, or the fallure to exercise any of their respective powers under
this Debenture unless caused by its or their gross neghgence or wilful default

Not mortgagee in possession

Without prejudice to any other provision of thus Debenture, entry into possession of
any Charged Property shall not render the Security Agent or the Recewver liable to
account as mortgagee in possession or to be hable for any loss on realisation or for
any default or ormission for which a mortgagee in possession might be liable and if and
whenever the Security Agent or the Receiver enters into possession of any Charged
Property it shall be entitled at any ime 1t or he thinks fit o go out of such possession

Indemnity

Each Chargor shall indemnify and keep indemnified the Securty Agent, each Secured
Finance Party, every Receiver, and any person who acts as the servant, agent,
delegate or attorney of any of them, against all claims, costs, expenses and liabilities
which they may suffer or incur arising 1in any way out of the taking or holding of this
Debenture, the exercise or purported exercise of any nght, power, authonty or
discretion given by 1it, or any other act or omission in relation to this Debenture, the
other Secured Finance Documents or the Charged Property

Currency protection

If any amount due to be pad to the Secunty Agent s, for any reason, pad n a
currency (the "currency of payment") other than the currency in which it was
expressed to be payable (the "contractual currency”), the Secunty Agent may
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1956

20

201

202

203

204

wherever it thinks fit apply the amount of the currency of payment received by it in the
purchase, n accordance with its normal practice, of the contractual currency, and If
this results 1n any shortfall below the amount due in the contractual currency, after
deducting all taxes, costs and cornmissions payable in connection with that purchase,
the relevant Chargor shall indemnify the Secunty Agent against the amount of the
shortfall

Continuing protection

The provisions of this Clause 19 shall continue in full force and effect notwithstanding
any release or discharge of this Debenture, or the discharge of any Recewver from

office

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions
The nghts, powers and discretions given to the Security Agent in this Debenture -

2011 may be exercised as often as, and in such manner as, the Secunity Agent
thinks fit,

2012 are cumulative, and are not exclusive of any of its nghts under the general
law, and

2013 may only be waived In writing and specifically, and any delay in exercising,
or non-exercise of, any nght, 1s not a waiver of it

Certificates
A certificate by an officer of the Securty Agent -

2021 as to any amount for the fime being due to the Secured Finance Parties or
any of them, or

2022 astoany sums payable to the Secunty Agent under this Debenture,

shall {save In the case of manifest error) be conclusive and binding upon the Chargors
for all purposes

Assignment

The Secunty Agent may assign this Debenture to any successor In title to any of the
Secured Liabilities in accordance with the Facility Agreement or to a replacement
Security Agent and each Secured Finance Party may assign its interest in this
Debenture in whole or in part to any successor In title to any of the Secured Liabilities
in accordance with the Facility Agreement, and the Secunty Agent and any Secured
Finance Party may disclose any information in its possession relating to any Chargor,
its affairs or the Secured Liabilities to any actual or prospective assignee permitted in
accordance with the Facility Agreement

Delegation

The Secunty Agent may at any time and from time to tme delegate by power of
attorney or in any other manner to any person or persons all or any of the rights,
powers and discretions which are for the tme being exercisable by it under this
Debenture Any such delegation may be made upon such terms (including power to
sub-delegate) as the Secunty Agent may think fit The Secunty Agent shall not in any
way be liable or responsible to the Chargors for any loss or damage arnsing from any
act, default, omission or misconduct on the part of any such delegate or sub-delegate
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21

211

212

213

Trusts

The Secunty Agent shall hold the benefit of the covenants, mortgages and charges
given by the Chargors in this Dehenture upon trust for the Secured Finance Parties,
and the perpetuity pernod for that trust and any other trusts consbiuted by this
Debenture shall be 8Q years

PRESERVATION OF SECURITY
Continuing Security

This Debenture shall be a continuing secunty to the Security Agent and shall remain in
force until expressly discharged in writing by the Secunity Agent notwithstanding any
intermediate settliement of account or other matter or thing whatsoever and shall be
without prejudice and in addition to any other right, remedy or Secunty of any kind
which the Secunty Agent may have now or at any time in the future for or in respect of
any of the Secured Liabilities

No Merger

This Debenture 1s in addition to, without prejudice fo, and shall not merge with, any
other right, remedy, guarantee or Secunty which the Secunty Agent and/or any of the
other Secured Parkies may at any time hold for any other Secured Liabilties

Waiver of Defences

Neither the Secunty created by this Debenture nor the obligations of the Chargors
under this Debenture will be affected by an act, omission, matter or thing which, but
for this Clause, would reduce, release or prejudice that Securnity or any of those
obligations (whether or not known to it, the Secunty Agent or any other Secured
Finance Party) including -

2131 any time, waiver or consent granted to, or composition with, any Chargor or
other person,

2132 the release of any Chargor or any other person under the terms of any
composition or arrangement with any persan,

2133 the taking, vanation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nights
against, or Secunty over, assets of any Chargor or other person or any
non-presentation or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
Secunty,

2134 any incapacity or lack of power, authorly or legal personality of or
dissolution or change in the members or status of any Chargor or any other
person,

2135 any amendment (however fundamental), replacement, vanation, novation,
assignment or the avoidance or termination of a Secured Finance Document
or any other document or Secunty,

2136 any unenforceabllty, illegality or invalidity of any obligation of, or any
Secunty created by, any person under any Secured Finance Document or
any other document, or

2137 aninsolvency, hquidation, admimstration or simifar procedure
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214 Order of Recourse

This Debenture may be enforced against a Chargor without the Secunty Agent and/or
any of the other Secured Parties first having recourse o any other nght, remedy,
guarantee or Security held by or available to any of them

215 Suspense Accounts

The Secunty Agent may, without prejudice to any other rights it may have, at any time
and from time to time place (and keep for such time as it may think prudent) any
moneys received, recovered or realised under or by virtue of this Debenture or any
other Secunty Document on a interest bearning separate or suspense account to the
credit either of the relevant Chargor or, at the sole discretion of the Secunty Agent if
an Event of Default has occurred and 1s continuing, of the Secunty Agent as the
Secunty Agent shall think fit without any intermediate obligation on the Secunty
Agent's part to apply the same or any part of # in or towards the discharge of the
Secured Liabilities save where such monies are sufficient to discharge the whole of
the Secured Liabilities, in which case such monies shall be applied in discharge of the
Secured Liabilities

216 New Accounts

If the Security Agent or any Secured Finance Party receives notice of any subsequent
charge or other secunty interest affecting any of the Charged Property, the Secunty
Agent and the relevant Secured Finance Party or Secured Finance Parties shall be
entitled to close the relevant Chargor's then current account or accounts and to open
a new account or accounts for such Chargor If the Secunty Agent or any Secured
Finance Party does not open a new account or accounts immedately on receipt of
such notice it shall nevertheless be treated as If it had done so at the time when 1t
received such notice, and as from that time all payments made for the credit of such
Chargor shall be credited or be treated as having been credited to such new account
or accounts and shall not operate to reduce the amount due from such Chargor to the
Secunty Agent or the relevant Secured Finance Party at the time when it received
such notice

217 Tacking

For the purposes of section 94{1) of the LPA and section49(3) of the Land
Registration Act 2002 the Security Agent confirms on behalf of the Secured Finance
Parties that the Lenders shall make further advances to the Chargors on the terms
and subject to the conditions of the Secured Finance Documents

218 Reinstatement

If any payment by any Chargor or discharge given by the Secunty Agent (whether in
respect of the obligations of any Chargor or any Secunty for those obligations or
otherwise) 1s avoided or reduced as a result of insolvency, higudation, administration

or any similar event -

2181 the llability of the Chargors and the Secunty created by this Debenture shall
continue as If the payment, discharge, avoidance or reduction had not
occurred, and

2182 the Secured Parties shall be entitled to recover the value or amount of that

Secunty or payment from the Chargors, as If the payment, discharge,
avoldance or reduction had not cccurred
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221

222

23

231

232

233

234

RELEASE

Upon the irrevocable and unconditienal payment and discharge in full of the Secured
Liabilittes, the Secunty Agent shall, or shall procure that its appointees will, at the
request and cost of the Chargors -

2211 release the Charged Property from this Debenture, and

2212 re-assign the Charged Property that has been assigned to the Secunty
Agent under this Debenture

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

MISCELLANEOUS PROVISIONS
Severability

If any proviston of this Debenture 1s illegal, invahd or unenforceahle 1n any junsdiction,
that shali not affect -

2311 the validity or enforceability of any other provision, in any junisdiction, or

2312 the vahdity or enforceabiity of that particular provision, in any other
junisdiction

Costs, charges and expenses

All costs, charges and expenses Incurred or paid by the Secunty Agent or by the
Receiver in the exercise of any power or right given by this Debenture or in relation to
any consent requested by any Chargor, or in perfecting or otherwise in connection
with this Debenture, the other Secured Finance Documents or the Charged Property,
all sums recoverable under Clause 19 (Frofecfion of the Secuniy Agent, the Secured
Finance Parties and any Receiver) and all costs of the Securty Agent {on an
indemnity basis) of all proceedings for the enforcement of this Debenture or for
obtaining payment of moneys by this Debenture secured, shall be recoverable from
such Chargor as debts, may be debited by the Secunity Agent at any time to any
account of such Chargor and shall bear minterest untl payment at the rate or rates
applicable to the account to which they are debited, or, if there 1s no such rate, at
2 per cent over the Secunty Agent's base rate

Amendments and varnations

This Debenture shall remain in full force and effect notwithstanding any amendments
or vanations from time to time to the Secured Finance Documents (including, without
lmitation, any increase in the amount of the Secured Liabilities) and all references to
any Secured Finance Document in this Debenture shall be taken as referring to such
Secured Finance Document as amended or vaned from time to time

information

Following an Event of Defauit which 1s continuing, the Security Agent may from time to
time seek from any other person having dealings with the Chargors such information
about the Chargors and therr affars as the Securnity Agent may think fit and each
Chargor authorises and requests any such person to provide any such information to
the Secunty Agent and agrees to provide such further authority in this regard as the
Secunty Agent may from time to tme require
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25

251

Joint and separate hability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained in this Debenture are given by
them jomntly and separately and shall be construed accordingly

Authority

The Borrower irrevocably authonises the General Partner to act on its behalf n
administering the terms of this Debenture and in signing on its behalf any document
varying, supplementing, restating and/or replacing the terms and conditions contained
in this Debenture or any document ancillary to it (including, for the avoidance of doubt
but without imitation, any Deed of Accession)

Contracts (Rights of Third Parties) Act 1999

2371 Each Secured Finance Party, any Recewver and their respective officers,
employees and agents may enforce any term of this Debenture which
purports to confer a benefit on that person, but no other person who I1s not a
party to this Debenture has any nght under the Contracts (Rights of Third
Parties) Act 1999 {the "Third Parties Act") to enforce or to enjoy the benefit
of any term of this Debenture

2372 Notwithstanding any term of any Secured Finance Document, the parties to
this Debenture and any Receiver may rescind, vary, waive, release, assign,
novate or otherwise dispose of all or any of thewr respective rights or
obligations under this Debenture without the consent of any person who 1s

not a party to this Debenture

Counterparts

This Debenture may be executed n any number of counterparts, and this has the
same effect as If the signatures on the counterparts were on a single copy of this
Debenture

Deeds of accession

Each of the parties agrees that each Deed of Accesslon shall be supplemental to this
Debenture and be binding on and enure to the benefit of all the paries hereto

GOVERNING LAW

This Debenture and any non-contractual obligations arnsing out of or in connection
with it are governed by English law

ENFORCEMENT
Jurisdiction of English Courts

2511 The courts of England have exclusive junsdiction to settle any dispute
arising out of or in connection with this Debenture (including a dispute
regarding the existence, valdity or termination of this Debenture or any
non-contractual obligation anising out of or in connection with this Debenture)
(a "Dispute”)

2512 The parties to this Debenture agree that the courts of England are the most
appropriate and convenient courts to settle disputes and accordingly no such
party will argue to the contrary

25613 This Clause 25 1 (Junsdiction of Enghish Courts} 1s for the benefit of the
Secured Finance Parties only As a result, no Secured Finance Party shall
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be prevented from taking proceedings refating to a Dispute in any other
courts with Junsdiction  To the extent allowed by law, the Secured Finance
Parties may take concurrent proceedings in any number of junsdictions

EXECUTED AND DELIVERED AS A DEED by each Chargor and executed by the Secunty
Agent on the date set out at the beginning of this Debenture
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SCHEDULE 1

THE CHARGORS

Company name No Address for service and fax
number

Trtax Pnme Distnibution Income Quartermile Two, 2 Lister Square,
Limited Partnership SLo12738 Edinburgh EH3 9GL
Tritax Pnme Distnbution Income | 08457071 The Lodge, High Street, Odell,
(General Partner) Limited (In its Bedford, Bedfordshire, MK43 7BB
capactity as general partner of
Tritax Distnbution Income Limited
Partnership)
Trtax Pnme Distribution Income 08495618 The Lodge, High Street, Odell,
Nominee Limited Bedford, Bedfordshire, MK43 7BB
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SCHEDULE 2

DETAILS OF LAND
REGISTERED LAND
Title number Description Chargor
Nimbus Park, Mount Pleasant Tritax Prime Distrnibution Income
SYK517975
Road, Therne, Doncaster Nomtnee Limited
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SCHEDULE 4

DEED OF ACCESSION

THIS DEED OF ACCESSION 1s made on { i

BETWEEN -

(0 [ ] (the "New Chargor"), a company incorporated in England or Wales
whose registered office 1s at [ I,

2 TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSHIP (ACTING

THROUGH ITS GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME
{GENERAL PARTNER) LIMITED) (the "Borrower") for itself and as agent for and on
behalf of each of the other Chargors named n the Debenture referred to below, and

{3) BARCLAYS BANK PLC as the Secunty Agent

WHEREAS -

(A) The Borrower has entered into a debenture dated | 1 {as supplemented
and amended by Deeds of Accession or otherwise frorn time to time, the "Debenture")
between each of the compames named in the Debenture as Chargors, and Barclays
Bank PLC as agent and trustee for certain Secured Finance Parties as identifted
therein

{8) The New Chargor at the request ¢f the Barrower and in consideration of the Secured

Fmance Parties making or contiuing to make faciliies avallable to the Borrower or
any other member of its group and after giving due consideration to the terms and
conditions of the Secured Finance Documents and the Debenture and satisfying itself
that there are reasonable grounds for believing that the entry into this Deed by it will
be of benefit to i, has decided 1n gooed faith and for the purpose of carrying on its
business to enter into this Deed and become a Chargor under the Debenture

IT IS AGREED as follows -

Terms defined 1n the Debenture shall have the same meaning n this Deed

The New Chargor agrees -

21 to become a party to and to be bound by the terms of the Debenture as a
Chargor with immediate effect and so that the Debenture shall be read and
construed for all purposes as if the New Chargor had been an ongmal party
i the capacity of Chargor (but so that the secunty created consequent on
such accession shall be created on the date of this Deed of Accession), and

22 to be bound by all the covenants and agreements in the Debenture which
are expressed to be binding on a Chargor.

In accordance with the foregoing, the New Chargor now grants and gives to the
Secunty Agent as agent and trustee for the Secured Finance Parties the charges,
mortgages and other secunity described in the Debenture as being granted, created or
made or given by the Chargors under the Debenture in favour of the Security Agent as
agent and trustee for the Secured Finance Parties and grants to the Secunity Agent as
agent and trustee for the Secured Finance Parties the floating charge as descnbed In
Clause 32 of the Debenture, to the intent that its charges, mortgages and other
secunty shall be effective and binding upon it and ts propenty and assets and shall not
In any way be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other party's execution of the
Debenture or any cther Deed of Accession, or by any avoidance, invalidity, discharge
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or release of any charge or mortgage contained in the Debenture or in any other Deed
of Accession

4 The Debenture and this Deed shall be read as one to this extent and so that
references n the Debenture to "this Debenture”, "herein”, and similar phrases shall be
deemed fo include this Deed

5 This Deed shall be governed by and construed in accordance with English law

IN WITNESS whereof this Deed of Accession has been executed as a deed by the New
Chargor and the Borrower, and signed on behalf of the Secunity Agent, on the date first above
written

The New Chargor

EXECUTED (but not delivered
until the date hereof) AS A DEED
by [ ] LIMITED

acting by -

N Nt ot N

Director

Director/Secretary

The Borrower

EXECUTED (but not delivered

until the date herecf) AS A DEED

by TRITAX PRIME DISTRIBUTION
INCOME LIMITED PARTNERSHIP
{ACTING THROUGH ITS GENERAL
PARTNER, TRITAX PRIME
DISTRIBUTION INCOME (GENERAL Director
PARTNER) LIMITED)

acting by -

Director/Secretary

The Security Agent

SIGNED by

a duly authorised officer for and on behalf
of BARCLAYS BANK PLC in the presence
of -

Mt e Tt Tt

Signature of witness
Name of witness

Address
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To [Insurer}

Date [ ]

Dear Sirs,

We give you notice that we have assigned and charged to Barclays Bank PLC (the "Security
Agent") pursuant to a debenture entered into by us in favour of the Secunty Agent dated [ ] al
our right, title and interest in and to the proceeds of [inserf details of relevant insurance policy)
(the "Policy of Insurance")

With effect from your receipt of this notice we instruct you to -

(1 following the Secunty Agent's notification to you that the Enforcement Date has
occurred make all payments and ¢laims under or arising from the Policy of Insurance
to the Secunty Agent {insert an account number if required] or to s order as it may
specify in writing from time to time,

{2) note the interest of the Securty Agent on the Policy of Insurance, and

(3) disclose to the Secunty Agent, without further approval from us, such information
regarding the Policy of Insurance as the Secunty Agent may from time to fime request
and to send it copies of all notices issued by you under the Policy of Insurance

With effect from your receipt of this notice all nghts, interests and benefits whatsoever accruing
to or for the benefit of aurselves ansing from the Policy of Insurance (including all rights to
compel petformance} belong to and are exercisable by the Secunity Agent

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning it to the Securty Agent at
[ 1 marked for the attention of [ ]

Yours faithfully,

for and on behalf of
TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSHIP {ACTING THROUGH ITS
GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME (GENERAL PARTNER)

LIMITED)
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[On copy only
To SECURITY AGENT

We acknowledge receipt of a notice in the terms set out ahove and confirm that we have not
received nohtice of any previous assignments or charges of or over any of the nights, tifle and
interests and benefits referred to in such notice and that we will comply with the terms of that
notice

We further confirm that no amendment or termination of the Policy of Insurance shall be
effective unless we have given the Secunty Agent thirty days wnitten notice of it or, if it 1s not
possible to comply with such notification to the Secunity Agent in accordance with the provisions
of the relevant Policy of Insurance, the notice will be provided to the Security Agent in relation to
such termination as soon as possible

For and on behalf of | ]
By | ]
Dated [ ]
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SCHEDULE 6
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCQUNTS
To Barclays Bank PLC
Date | i
Dear Sirs,
We give you notice that we have assigned and charged to Barclays Bank PLC (the "Security
Agent") all of our night, title and interest in and to account number [ 1, account name
] {including any renewal or redesignation of the account) and all monies standing
to the credit of that account from time to time (the "Account")
With effect from the date of your receipt of this notice -
(1) any existing payment instructions affecting the Account are to be terminated and all
payments and communications in respect of the Account should be made to the

Secunty Agent or to its order {with a copy to the Borrower), and

(2) all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves
arising from the Account belong to the Security Agent

Please accept this notice by signing the enciosed acknowledgement and returning 1t to the
Secunfy Agent at | 1 marked for the attention of | |

Yours faithfully

for and on behalf of

TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSHIP (ACTING THROUGH ITS
GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME (GENERAL PARTNER}
LIMITED)
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[on copy only]
To SECURITY AGENT
Date [ ]

At the request of the Secunty Agent and [BORROWER] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, in respect of the Account (as described 1n those
terms) We confirm that -

{1 the balance standing to the Account at today's date 1s | ], no fees or
penodic charges are payable in respect of the Account and there are no restrictions on
(a) the paymeni of the credit balance on the Account or (b) the assignment of the
Account to the Secunty Agent or any third party,

(2) we have not received nctice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the Security Agent's consent
(a) exercise any nght of combination, consolidation or set-off which we may have In
respect of the Account or (b) amend or vary any nghts attaching to the Account, and

{3) we will act only m accordance with the instructions given by persons authorised by the
Secunty Agent and we shall send all statements and other notices given by us relating
to the Account to the Securnty Agent

F-or and on behalf of Barclays Bank PLC

By [ ]
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To [ |
Date [ ]

Dear Sirs,

We give you notice that we have assigned and charged to Barclays Bank PLC ("Security
Agent") pursuant to a debenture entered into by us in favour of the Secunty Agent dated [ ] all
our nght, title and interest in and to [defails of contract] (the "Contract") including all moneys
which may be payable in respect of the Contract

With effect from your receipt of this notice -
()] following the Secunity Agenf's notificaton to you that the Enforcement Date has

occurred all payments by you to us under or arising from the Contract should be made
to the Secunty Agent or o its order as it may specify in wnting from time to time,

{2) all remedies provided for in the Confract or available at law or in equity are exercisable
by the Secunty Agent,

3 all nghts to compel performance of the Contract are exercisable by the Security Agent
although we shall remain liable to perform ail the obligations assumed by it under the
Confract,

{4) all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves

anising from the Contract belong to the Secunty Agent and no changes may be made
to the terms of the Contract nor may the Contract be termmated without the Secunty

Agent's consent, and

(5) you are authornised and instructed, without requnng further approval from us, to
provide the Security Agent with such information relating to the Contract as it may
from time to time request and to send 1t copies of all notices 1ssued by you under the
Contract to the Secunty Ageni as well as to us

These mstructions may not be revoked, nor may the terms of the Contract be amended, varied
or waived without the prior written consent of the Security Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Secunty Agent at | ] marked for the attention of

[ ]
Yours faithfully,

for and on behalf of
TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSHIP (ACTING THROUGH ITS

GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME (GENERAL PARTNER)
LIMITED)
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[On copy only |
To SECURITY AGENT

We acknowledge receipt of a notice In the terms set out above and confirm that we have not
recelved notice of any previous assignments or charges of or over any of the rights, interests
and benefits in and to the Contract and that we will comply with the terms of that notice

We further confirm that -

(1) no amendment, waiver or release of any of such nghts, interests and benefits shall be
effective without the prior written consent of the Secunty Agent,

(2) no fermination of such rights, interests or benefits shall be effective unless we have
given the Secunty Agent thirty days written notice of the proposed termination {or If
notice s not possible within that penod, as soon as possible), specifying the action
necessary to avoid such termination, and

{3) no breach or default on the part of the [inserf name of refevant Chargors) of any of the
terms of the Contract shall be deemed to have occurred unless we have given notice
of such breach to the Secunty Agent specifying how to make good such breach

For and on behalf of | |
By [ ]
Dated | |
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SCHEDULE 8

FORM OF DEED OF RELEASE

DATED 20 1

(1) BARCLAYS BANK PLC

@) ]

DEED OF RELEASE

O

Pinsent Masons
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THIS DEED I1s made on 20{ ]

BETWEEN -

(1) BARCLAYS BANK PLC (the "Security Agent"), and

(2) i ] (No [ 1) whose registered office 15 at [ ] and
{ 1 (No [ 1) whose registered office 1s at [ ], {the
"Chargors")

WHEREAS -

(A) By the documents short particulars of which are set out In the schedule hereto (the

"Security Documents"), the Chargors charged its property and assets specified
therein (the "Assets") to the Secunty Agent as secunty for the payment and discharge
of all monies, obligations and abilities therein covenanted to be paid and discharged

(B) The Chargors have satisfied and discharged the habilities secured by the Secunty
Documents and the Secunty Agent has agreed to execute this Deed by way of
acknowledgment of the release of the Assets from the charges and securities
contained in the Secunty Documents and the safisfaction and discharge by the
Chargors of the habilites secured by the Secunty Documents

IT IS AGREED as follows -

1 The Secunty Agent hereby releases the Assets from all mortgages, charges, hens,
encumbrances and other securities created by the Secunty Documents and all claims
and demands thereunder and (Insofar as may be necessary) reassigns al! (if any) of
the Security Agent's nght, title and interest in the Assets to the Chargors to hold free
from all such mortgages, charges, liens, encumbrances and other secunties

2 The Secunty Agent hereby acknowledges the satisfaction and discharge by or on
behalf of the Chargors of all manies, obligations and hiabilities secured by the Securnty
Documents

3 The Secunty Agent confirms that as at the date of this Deed it has not taken any

action to crystallise and 15 not aware, without making specific enquiry, of any event
that has occurred which would cause the crystallisation of any floating charge
contained 1n the Secunty Documents

4 The Securnty Agent agrees that it will do all things and execute any further documents
or deeds as the Chargors may reasonably require for the purpose of giving effect to
this Deed

5 The Chargors shall reimburse the Security Agent on demand for all charges and

expenses (including, but not mited to, charges and expenses of legal advisers)
incurred by the Security Agent in connection with this Deed and any action taken by
the Secunty Agent pursuant to Clause 4 together with all applicable value added

taxes

6 This Deed and any non-contractual cbligations ansing out of or in connection with it
are governed by English law

EXECUTED AS A DEED and delivered on the date at the beginning of this Deed
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SCHEDULE
The Security Documents

Date

EXECUTED AS A DEED by
BARCLAYS BANK PLC by the signature of [

1

its duly authonised attorney in the presence of

Signature of witness

Name of withess

Address

EXECUTED AS A DEED by )

{ j acting by - )
)

Director

Director/Secretary

EXECUTED AS A DEED by )

[ ] acting by - )
)
Director
Director/Secretary
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SCHEDULE 9

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

Trtax  Prime  Distnbution
Income Nominee Limited

1 ordinary share of £1 00

Tritax Prnme  Distribution
Income (General Partner)
Limited
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Date

21 March
2006

21 March
2006

26 July 2006

26 July 2006

26 July 2006

26 July 2006

26 July 2006

26 July 2006

SCHEDULE 10

DETAILS OF COLLATERAL WARRANTIES

Document

Collateral Warranty

(infrastructure works)

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty {infrastructure
works)

41

Original Parties

{1)
(2)
3)

{1)
()
(3)

(1

(2)
@)

(1)

(2)
(3)

(1

(2)
(3)

(1)
)
(3)

(0
(2)
(3)

(1)
(2)
3)
(4}

Bucknall Austin Limited
CBRE SPUK Il {(No 6) Limited
Heloslough Limited

Bucknall Austin Limited
CBRE SPUK il {No 6 ) Limited
Helioslough Limited

ALS Architecture
Limited
CBRE SPUK Il (No 6) Limited

Helioslough Limited

Landscape

Design and Construction
Management Limited
CBRE SPUK i (No 8) Limited

Helioslough Limited

David Mayhew t/a Kennedy Walts
{Morpeth)

CBRE SPUK Il (No 6) Limited
Helieslough Limited

Fletcher Architects UK Limited
CBRE SPUK Il (No B) Limited
Helioslough Limited

Tate Consulting Engineers Limuted
CBRE SPUK Il {No 6) Limited
Helieslough Limited

Tolent Construction Limited
Tolent Plc

CBRE SPUK II (No &) Limited
Helioslough Limuted




Date
26 July 2006

28 September
2008

28 September
20086

12 Qctober
2006

12 October
2006

12 October
2006

7 December
2006

7 December
2006

7 December
2008

7 December
2006

Document

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty
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Original Parties

(1)
(2)
(3)
(4)

(1)
(2)
3)

M
(2)

(1)
(2)
(3)

(1)
(2)
©)

(1)
()
(3)

(1)
(2)
(3)

1
(2)
(3)

(1
(2)
(3)

(1
(2)
(3)

Tolent Construction Limited
Tolent Plc

CBRE SPUK Il (No 8) Limited
Helfloslough Limited

Conder Structures Limited
Tolent Construction Limited
CBRE SPUK Il (No 8) Limited

Encia Censulting Limited
CBRE SPUK Il {No 6) Limited

ABS Brymar Floors Limited
Tolent Construction Limited
CBRE SPUK Il (No 6) Limited

Sapoflow Limited
Tolent Construction Limited
CBRE SPUK i {No 6) Limited

Amp-Tec Limited
Tolent Construction Limited
CBRE SPUK Il (No 6) Limited

Wakefield Glass Company Limited

Tolent Constructon Limited
CBRE SPUK Il {No 6) Limited

Roger Bullivant Limited
Tolent Construction Limited
CBRE SPUK Il (No 8) Limited

Multiform Limited
Tolent Construction Limited
CBRE SPUK Il (No 6) Limited

BWE Roofing Limited
Tolent Construction Limited
CBRE SPUK Il {No 6) Limited



Date

7 December
2008

7 December
2006

8 December
2006

18 December
2006

18 December
2006

15 November
2007

15 Nowvember
2007

15 November
2007

15 November
2007

15 November
2007

Document

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty
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Original Parties

(1

(2)
(3)

(M
(2)
(3)

(1)

(2)
)

(M)
)
3)

(1)
2
(3)

(1)
(2)

(1)
(2

(1)
2)

(1)
(2)

{1
)

Fre-Fio Plumbing & Heating
Services Limited

Tolent Construction Limited

CBRE SPUK Il {No 6) Limited

Schindler Limited
Tolent Construction Limited
CBRE SPUK Il {No 8) Limited

Sanderson Assoclates (Consulting
Engineers) Limited

Tolent Construction Limited

CBRE SPUK Il {No 6) Limited

Crawiord UK Limited
Tolent Construction Limited
CBRE SPUK Il (No 8) Limited

Roger Bullivant Limited
Tolent Construction Limited
CBRE SPUK Il {(No 8} Limited

Bourne Wocd Partnership Limited
CBRE SPUK Il (No &) Limited

Fletcher Architects Limited
CBRE SPUK il (No 6 ) Limited

PWP Building Services Limited
CBRE SPUK Il {No 6 ) Limited

RPS Planning & Development
Limited
CBRE SPUK il (No 6 ) Limited

Stace LLP
CBRE SPUK Il {No 6 ) Limited




Date

15 November
2007

15 November
2007

18 November
2007

Document

Collateral Warranty

Collaterat Warranty

Collateral Warranty

Original Parties

(1)
(2)

(1)
(2)

(1)
(2)

Stainforth Construction Limited
CBRE SPUK Il {No & ) Limited

TJ Hali Limited
CBRE SPUK Il (No 6 ) Limited

Alpine Fire Engineers Limited
CBRE SPUK Il (No 6 ) Linuited
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(1) THE CHARGORS

{2) BARCLAYS BANK PLC
(as Security Agent)
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THIS DEBENTURE s made on '/ () ™ I\l,:) 2013

BETWEEN -

(m THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by executing a
Deed of Accession, each a "Chargor” and together the "Chargors"), and

(2) BARCLAYS BANK PLC (the "Security Agent”) as agent and trustee for itself and
each of the Secured Finance Parties (as defined below)

THIS DEED WITNESSES as follows -
1 INTERPRETATION
11 Definitions

In this Debenture -

"Account” means any account opened or maintaned by any
Chargor at any bank or financial institution (including the
General Account)

"Assigned Account’ means the Rent Account, the Rental Deposit Account,
the Cure Deposit Account and the Recovery Account

"Borrower” means Trtax Pnme Disiribution Income Limited
Partnership {registered number SL012738)

"Charged Property" means all the assets and undertaking of the Chargors
which from time to tme are, or purport to be, the subject
of the secunty created in favour of the Security Agent by
or pursuant to this Debenture

"Collateral Warranties” means the collateral warranties listed in Schedule 10
(Details of Collateral Warranties) which have or are to
be assigned to Tntax Prime Distnbution Income
Nominee Limited

“Cure Deposit Account” means the account in the name of the Borrower and
designated as the cure deposit account with the
Secunity Agent with account number 50188129 and sort
code 20-07-71 (as that account may from time to time
be re-designated or re-numbered)

"Deed of Accession” means a deed substantially in the form of Schedule 4
(Deed of Accession) executed, or to be executed, by a
perscn becoming a Chargor

"Enforcement Action” means -

(a) the acceleration of any Secured Liability or
any declaration that any Secured Liability 1s
prematurely due and payable or payable on
demand (other than as a result of it becoming
untawful for a Secured Finance Party to
perform its obligations under, or of any
mandatory prepayment ansing under, the
Secured Finance Documents) or the
premature termination or close out of any
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"Enforcement Date"

"Facility Agreement"

"Fixed Plant and
Equipment"

"Fixtures"

"General Partner"

“Insurances"”

"Intellectual Property”
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Hedging Agreement,

(b) the taking of any steps to enforce or require
the enforcement of any Secunty (including the
crystallisation of any floating charge forming
part of the Security),

(c) the making of any demand agamst any
Chargor In relation to any guarantee,
indemnity or other assurance against loss in
respect of any Secured Liability (including
exercising any put or call option agamnst any
Chargor for the redemption or purchase of any
Secured Liability),

{d) the exercise of any nght of set-off against any
Chargor 1n respect of any Secured Liability
excluding any nght of set-off pursuant to a
netting arrangement under a Hedging
Agreement,

(e) the suing for, commencing or joining of any
legal or arbitration proceedings against any
Chargor to recover any Secured Liability, or

(f the petitioning, applying or voting for, or the
taking of any steps which may lead to any
adminustration, winding-up, nsolvency or
dissolution of or in relation to any Chargor

means the date on which the Secunty Agent or any
other Secured Finance Party first takes Enforcement
Action provided that an Event of Default has occurred
and 1s continuing

means the facility agreement dated on or about the date
of this Debenture and made between, amongst others,
(1) the Borrower (acting through the General Partner,
(2) Tntax Pnme Distnbution income Nominee Limited,
(3) Barclays Bank PLC as arranger, (4) Barclays Bank
PLC as orniginal lender, (5) Barclays Bank PLC as facility
agent and (6) Barclays Bank PLC as secunty agent

means all plant, machinery or equipment of each
Chargor of any kind which does not for any reason
constitute a Fixture, but is now or at any time directly or
indirectly attached by any means and for any purpose to
any tand or bullding, whether or not it 1s removable or
intended to form part of the land or building

means all things of any kind now or at any time affixed
to land for any purpose, including, without limitation,
trade and tenants fixtures

means Tntax Pnme Distnbution Income (General
Partner) Limited (registered number 08457071)

means any policy of insurance or assurance

means together with, but not limited to, the intellectual
property details of which are set out in Schedule 3



"Land”

"Letting Document”

"Loose Plant and
Equipment”

rlLPAn

"Monetary Claims"

"Notice of Assighment"

"Planning Acts"

44577304 10\as06

(Details of Intellectual Property) any of the following -

(a) any registered Iintellectual property right in any
terrtory or junsdiction, ncluding, without
mitation, patents, trade marks, service marks,
registered designs, and any similar nght in any
terntory or junsdiction and any applications or
right to apply for any of the above,

(b) any Invention, copyright, design night or
performance nght,

{c) any trade secrets, know-how and confidental
information, and

(d) the benefit of any agreement or licence for the
use of any such nght

means any estate, nght or interest in or over land,
whether legal or equitable, and wherever the land 1s
situated including, without imitation, any buildings and
Fixtures on land, and the benefit of any covenants or
nghts owed to any person or enforceable by him by
virtue of the ownership possession or occupation of land
but for these purposes "Land" exciudes heritable
property situated in Scotland

has the same meaning as "Lease Document’ under the
Facility Agreement

means, In relation to each Chargor, all plant, machinery,
equipment and motor vehicles now or at any time
owned by such Chargor as a capital asset which 1s not
Fixed Plant and Equipment

means the Law of Property Act 1925

means all bock and other debts and monetary claims
now or In the future owing to each Chargor (whether
alone or jointly with any other person), whenever
payable and whether hquidated or unhquidated, certain
or contingent including, without lmitation, credit
balances on any Account and together with all
cheques, bills of exchange, negotiable nstruments,
credits and securities at any ttime given n relation to, or
to secure payment of, any such debt

means a notice of assignment in substantally the form
set out In Schedule 5 (Form of Notice of Assignment of
Insurance), Schedule 6 (Form of Notice of Assignment
of Assigned Accounts), Schedule 7 (Form of Notice of
Assignment of Specific Contract) or in such form as may
be specified by the Secunty Agent

means the Town and Country Planning Act 1990, the
Planning (Listed Bulding and Conservation Areas)
Act 1990, the Planning (Consequential Provisions)
Act 1990, the Planning (Hazardous Substances)
Act 1990 and the Local Government Planning and Land
Act 1980 and any subsequent legistation of a similar




"Receiver”

"Recovery Account

"Regulations”

"Related Rights"

"Rent Account”

"Rental Deposit Account”

"Secured Finance
Documents”

“Secured Finance Party'

"Secured Liability"

"Securities”

44577304 10\as06

nature

means any recewer, recewver and manager or
administrative receiver of the whole or any part of the
Charged Property

means the account in the name of the Borrower and
designated as the recovery account with the Secunty
Agent with account number 70852465 and sort code 20-
07-71 (as that account may from time to time be re-
designated or re-numbered)

means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S12003/2336) or equivalent
legislation In any applicable jurnisdicton bringing tnto
effect Directive 2002/47/EC on financial collateral
arrangements, and "Regulation” means any of them

means In relation to any Charged Property -

(a) the proceeds of sale of any part of that
Charged Property,

(b) all nghts under any licence, agreement for
sale or agreement for lease in respect of that
Charged Property,

(c) all nghts, benefits, clams, contracts,
warranties, remedies, secunty, indemnities or
covenants far title in respect of that Charged
Property, and

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

means the account in the name of the Borrower and
designated as the rent account with the Secunty Agent
with account number 70399418 and sort code 20-07-71
{as that account may from time to time be re-designated
or re-numbered)

means the account in the name of the Borrower and
designated as the rental depost account with the
Secunty Agent with account number 20800729 and sort
code 20-07-71 (as that account may from ttme to time
be re-designated or re-numbered)

means the Finance Documents

means the Finance Parties

means any hability expressed to be due, owing or
payable by any Chargor under or in connection with any
of the Secured Finance Documents (together the
"Secured Liabilities")

means all the nght, title and interest of a Chargor, now
or in the future, in any -

(a) stocks, shares, bonds, debentures, loan




"Security”

"Security Agent”

"Security Documents”

"Shares"

"Specific Contracts”

12 Incorporation of terms

stocks, or other secuntes Issued by any
person,

(b) warrants, options or other nights to subscribe,
purchase or otherwise acquire any stocks,
shares, bonds, debentures, loan stocks or
other securities or investments issued by any
person, and

(c) units or other interests in any unit trust or
collective investment scheme

other than the Shares

has the meaning given to it in the Facility Agreement
includes the Secunty Agent's successors In title and any
successor appointed in accordance with the Secured
Finance Documents

has the meaning given in the Faciity Agreement

means all of the shares n the capital of Trtax Prime
Distribution  Income Nominee Limited specified i
Schedule 9 (Detfails of Shares), held by, to the order of
or on behalf of, any Chargor at any time

means -

{(a) the Letting Documents,

(b} the Hedging Agreement,

(c) the Collateral Warranties,

(d) works agreement entered into between (1) CBRE

SPUK Il {(No 6) Limited and {2) Stainforth Construction
(North) Limited dated 14 May 2013, and

(e) any other agreement designated as a Specific
Contract by a Chargor and the Securty Agent

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

13 Interpretation

In this Debenture, unless the context otherwise requires -

131 words importing the singular shall include the plural and vice versa and
reference to any gender includes the other gender,

132 the term "assets” includes all property, nghts and revenues whatsoever, and
wheresoever, present and future,

133 references to a "guarantee" include an wdemnity or any other form of

surety,
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14

15

16

21

22

134 a Default 1s "continuing” If it has not been remedied or waived,

135 all references to documents inciude all vanations and replacements of such
documents and supplements to such documents,

136 all references to a party include references to its personal representatives,
permitted assigns and transferees and its successors in title and (where
applicable) to any replacement or additional trustee or agent,

137 references to persons include bodies corporate, unincorporated associations
and partnerships, and

138 words and phrases defined in the Companies Act 2006 have the same
meanings In this Debenture but the word "company" includes any body
corporate

Statutes and headings
In this Debenture -

141 any reference to any statute or statutory instrument includes any enactment
replacing or amending it or any instrument, order or regulation made under it
and also includes any past statutory provisions (as from time to time
modified or re-enacted} which such provision has drectly or indirectly
replaced, and

142 headings are for reference purposes only and shall not affect the
construction of anything in this Debenture

Clauses and Schedules

In this Debenture references to "Clauses" are to the clauses or sub-clauses of this
Debenture, references to "Schedules" are to the schedules to this Debenture and
references to "Paragraphs” are to paragraphs of the Schedules The Schedules shall
be treated as an integral part of this Debenture and references to this Debenture shall
include the Schedules

Acknowledgement

Each Chargor acknowledges that the Security Agent enters into this Debenture for
itself and as trustee for the Secured Finance Parties who shall be entitied to the full
benefit of this Debenture

COVENANT TO PAY
Secured Liabilities

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

Interest

Each Chargor covenants to pay interest to the Secunty Agent upon any sum
demanded in accordance with Clause 2 1 (Secured Liabuitres) until payment (both
before and after any judgment) in accordance with the prowisions of Clause 63
(Interest on overdue amounts) of the Facility Agreement
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31

32

33

CHARGES

Mortgages and Fixed Charges

As a continuing secunty for payment of the Secured Liabilities, each Chargor with full
title guarantee charges to the Security Agent all its night, title and interest from time to
time in each of the following assets -

311 by way of first legal mortgage all Land which 1s described in Schedule 2,

312 by way of first fixed charge all Land which 1s described in Schedule 2 {to the
extent not effectively charged by Clause 3 1 1),

313 by way of equitable mortgage or (if or to the extent that this Deed does not
take effect as a mortgage) by way of first fixed charge the Shares,

314 by way of first fixed charge -

(a) the Secunties,

(b} the Intellectual Property,

(c) the Monetary Claims,

(d) the Fixed Plant and Equipment,

{e) the Loose Plant and Equipment,

(f) the Accounts (other than the Assigned Accounts),

(@) the Related Rights under or in connection with the Securities, the

Accounts (other than the Assigned Accounts), the Inteflectual
Property, the Monetary Claims, the Fixed Plant and Equipment and
the Loose Plant and Equipment,

(h) to the extent not assigned or effectively assigned by Clause 3 3
{Assignments), the Insurances, the Specific Contracts, the
Assigned Accounts and other agreements and all Related Rights in
respect of such Charged Property, and

{n its present and future goodwill and uncalled capital
Floating Charge

As continuing secunty for payment of the Secured Liabilities, each Chargor with full
title guarantee charges to the Secunty Agent by way of first floating charge the whole
of such Chargor's undertaking and assets, present and future and wherever situated,
which are not for any reason effectively charged or assigned (whether in law or equity)
by way of fixed secunty by this Debenture, including, without imitation, any heritable
property of such Chargor situated in Scotland

Assignments

As continuing security for payment of the Secured Liabilties, each Chargor with full
title guarantee assigns (to the extent assignable) absolutely in favour of the Security
Agent, but subject to the nght of such Chargor to redeem such assignment upon the
full payment or discharge of the Secured Liabilities, its night, title and interest from time
to time in each of the following assets -

331 the Specific Contracts,
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34

36

41

472

43

332 the Insurances,
333 the Assigned Accounts, and

334 all nghts under any agreement to which it 1s a party and which 1s not
mortgaged or charged under Clause 3 1 (Mortgages and Fixed Charges),

together with all Related Rights in respect of such Charged Property, provided that
each Chargor 1s entitled until the Enforcement Date to exercise all nghts assigned
under this Clause 3 3 (Assignments) (subject to the terms of the Secured Finance
Documents) and the Secunty Agent will reassign any such nghts to the extent
necessary to enable such Chargor to do so

Trust

if or to the extent that for any reason the assignment or charging of any Charged
Property is prohibited, the relevant Chargor shall hold 1t on trust for the Security Agent

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 will apply to any floating
charge created by this Debenture

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice

The Secunty Agent may at any ttime by notice in writing to any Chargor convert the
floating charge created by Clause 3 2 (Floating Charge) with immediate effect into a
fixed charge as regards any property or assets specified in the notice If -

411 the Enforcement Date has occurred, or

412 the Secunty Agent considers that any of the Charged Property may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal
process, or

413 the Secunty Agent considers that it 1s necessary in order to protect the
priority of the Secunty created by or pursuant to this Debenture or under any
other Secured Finance Document

Crystallisation. Automatic

The floating charge created by Clause 32 (Floating Charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all of
the undertaking and assets subject to the floating charge If -

421 any Chargor creates or attempts to create any Secunty (other than as
permitted pursuant to the terms of the Secured Finance Documents) over
any of the Charged Property, or

422 any person levies or attempts to levy any distress, execution or other
process against any of the Charged Property, or

423 any step Is taken (including the presentation of a pettion, the passing of a
resolution or the making of an application) to appoint a iquidator, provisional
liquidator, administrator or Recewer In respect of any Chargor, over all or
any part of its assets, or If such person ts appointed

The crystallisation of the floating charge pursuant to the provisions of Clauses 4 22
and 4 2 3 above shall be discharged If any of those events causing the floating charge
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51

52

53

54

to automatically crystallise 1s discharged or struck out within 14 days from the date of
such crystallisation Following such discharge the floating charge shall be reinstated
and continue as effective secunty for the Secured Liabilities

Crystallisation: Moratorium where directors propose voluntary arrangement

The floating charge created by Clause 3 2 (Floating Charge} may not be converted
into a fixed charge solely by reason of -

441 the obtaining of a moratorium, or

442 anything done with a view to obtaning a moratorium,
under Schedule A1 to the Insolvency Act 1986

PERFECTION OF SECURITY

Notices of Assignment

The Chargors shall deliver to the Securnty Agent (or procure delivery of) copies of
Notices of Assignment duly executed by, or on behalf of, the applicable Chargors -

511 in respect of each Specific Contract, on the date of this Debenture and
promptly upon entering into any further Specific Contract after the date of
this Debenture,

512 in respect of the Insurances, on the date of this Debenture and promptly
upon purchasing any further Insurance after the date of this Debenture,

513 in respect of each Assigned Account, on the date of this Debenture and
promptly upon the designation at any tme by the Secunty Agent of any
Account as an Assigned Account, and

514 in respact of any other asset which is the subject of an assignment pursuant
to Clause 3 3 (Assignments), promptly upon the request of the Secunty
Agent from time to time

The Chargors shall serve each Notice of Assignment on the relevant party promptly
after the date of this Debenture and in each case shall use all reasonable endeavours
to procure that each notice 1s acknowledged by the party to whom such Notice of
Assignment Is addressed and that such acknowledgement 1s retumed to the Secunty
Agent promptly after the date of this Debenture

Notices of Charge

The execution of this Debenture by the Chargors and the Secunty Agent shall
constitute notice to the Secunty Agent of the charge created over any Account opened
or mamntained with the Secunty Agent (including, for the avoidance of doubt, any
Assigned Account)

Delivery of Documents of Title

The Chargors shall (save as otherwise permitted under the Facility Agreement) upon
the execution of this Debenture (or, If later, upon receipt or entitlement thereof), and
upon the acquisition by any Chargor of any interest in any Land deliver (or procure
delivery) to the Security Agent of either -

541 all deeds, certificates and other documents relating to such Land (which the
Secunty Agent shall be entitled to hold and retain), or
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56

61

71

72

542 an undertaking from the Chargors' solicitors (in form and substance
acceptable to the Secunty Agent) to hold all deeds, cerlificates and other
documents of title relating to such Land strictly to the order of the Secunty
Agent

Application to the Land Registry

Each Chargor and the Secunity Agent shall apply to the Land Registry for the following
to be entered mto on the register of the title to any Land now or in the future owned by
it -

551 a restriction tn the following terms -

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction, 1s to be registered without a
written consent signed by the proprietor for the time being of the charge
dated [insert date] in favour of Barclays Bank PLC referred to in the charges
register, or If appropnate, signed on such proprietor's behalf by an
authornsed attorney of Barclays Bank PLC (Form P)"

552 a notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditions of the Finance Documents and
the secunity created by the charge dated [inserf date] in favour of Barclays
Bank PLC has been created for the purpose of securing such further
advances

Intellectual Property

Each Chargor shall, if requested by the Secunty Agent and at such Chargor's cost,
execute all such further assignments, transfers, charges or other documents in such
form as the Security Agent may require and do all acts that the Secunty Agent may
require to perfect the Secunty taken by, or to record the interest of, the Securdy Agent
In any registers relating to any registered Intellectual Property

FURTHER ASSURANCE
Other acts

Each Chargor shall, at its own expense, at any time when required by the Security
Agent do and concur in all acts or things as the Security Agent may deem necessary
for the purpose of the perfection, protection or maintenance of any of the Securty
intended to be created by this Debenture over all or any of the Charged Property or to
facilitate the enforcement of that Secunty, or the exercise of any powers or discretions
intended to be vested in the Security Agent or any Receiver by this Debenture

RESTRICTIONS ON DEALING
Negative Pledge

Each Chargor undertakes that it shall not, at any time dunng the subsistence of this
Debenture, create or permit to subsist any Security over all or any part of the Charged
Property, except as expressly permitted under the terms of the Secured Finance
Documents

Disposals

Each Chargor undertakes that it shall not (and shall not agree to) at any time during
the subsistence of this Debenture, except as expressly permitted under the terms of
the Secured Finance Documents, sell, transfer, assign, lease or hire out, factor,
discount, hcence, lend, part with its interest in or otherwise dispose of any of the
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82

Charged Property or permit the same to occur, or agree to do any of the foregoing,
provided that, until -

721 the floating charge created by Clause 3 2 (Floating Charge) 1s converted into
a fixed charge, or

722 the occcurrence of the Enforcement Date,

the Chargors may hold, enjoy and deal with, in accordance with the Secured Finance
Documents, the Charged Property which 1s not at the relevant ime expressed to be
subject to a fixed charge or mortgage

SHARES AND SECURITIES
Shares: Before the Enforcement Date
Prior to the occurrence of the Enforcement Date, the Chargors shall -

811 pay all dividends, interest and other monies anising from the Shares into an
Account specified by the Secunty Agent, and

812 exercise all voting rights in relation to the Shares for any purpose not
inconsistent with the terms of the Secured Finance Documents

Shares. After the Enforcement Date

After the occurrence of the Enforcement Date, the Secunty Agent may at its discretion
{in the name of any Chargor or otherwise and without any further consent or authonty
from any Chargor) -

821 exercise (or refran from exercising) any voting nghts in respect of the
Shares,

8§22 apply all dividends, Interest and other monies anising from the Shares i
accordance with Clause 16 (Appfication of Moneys),

823 transfer the Shares into the name of such nominee(s; of the Secunty Agent
as it shall require, and

824 exercise (or refrain from exercising) the powers and nghts conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
right, 1n relation to any company whose shares or other securtes are
included n the Charged Property, to concur or participate in -

(@) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking {including the
exchange, conversion or reissue of any shares or securities as a
consequence of such reconstruction, amalgamation, sale or other
disposal),

(b) the release, modification or varation of any rights or habilities
attaching to such shares or secuntes, and

(©) the exercise, renunciation or assignment of any nght to subscnbe
for any shares or secunties,

in each case in such manner and on such terms as the Secunty Agent may
think fit, and the proceeds of any such action shall form part of the Charged

Propenrty
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85

91

92

93

Securities and Shares: Payment of Calls

The Chargors shall pay when due all calls or other payments which may be or become
due n respect of any of the Secunities and Shares which are not fully pad (unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Secunty Agent may, If it thinks fit, make such payment on behalf of such Chargor
in which case any sums paid by the Security Agent shall be reimbursed by the
Chargor to the Secunty Agent on demand and shall carry interest from the date of
payment by the Secunity Agent until reimbursed at the rate notified to the Chargor by
the Secunty Agent

Secunities: Delivery of Documents of Title

After the occurrence of the Enforcement Date, the Chargors shall promptly on the
request of the Security Agent deliver (or procure delivery) to the Secunty Agent, and
the Security Agent shall be entitled to retain, all of the Securities and any certificates
and other documents of title representing the Securnties to which any Chargor (or its
nominee(s)) is or becomes entitled together with any other document which the
Securnty Agent may request (in such form and executed as the Secunity Agent may
require) with a view to perfecting its security over the Secunties or to registering any
Secunties In its name or the name of any nominee(s)

Securities Exercise of Rights

The Chargors shall not exercise any of their respective nghts and powers In relation to
any of the Secunties in any manner which, in the opinion of the Secunty Agent, would
prejudice the effectiveness of, or the ability of the Secunty Agent to realise, the
security created by or pursuant to this Debenture

ACCOUNTS
Accounts Operation Before Enforcement Date

Subject to the terms of the Faciity Agreement, the Chargors shall, prior to the
occurrence of the Enforcement Date, be entitied to recewve, withdraw or otherwise
transfer any credit balance from time to time on any Account (other than an Assigned
Account}

Accounts: Operation After Enforcement Date

After the occurrence of the Enforcement Date the Chargors shall not be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account except with the prior consent of the Secunty Agent, subject to the terms of the
Facility Agreement In respect of the General Account, after the occurrence of the
Enforcement Date, the Security Agent shall have the nght (1) to require the Chargors
to notify the account bank with which the General Account 15 held that the General
Account has been assigned and charged in favour of the Secunty Agent or (i) to
perform such notification itself The form of such notification shall be substantially in
the form of Schedule 6 (Form of Notice of Assignment of Assigned Accounts) to this
Debenture

Assigned Accounts

831 The Chargors shall not be entitled to receive, withdraw or otherwise transfer
any credit balance from time to time on any Assigned Account except with
the prior consent of the Secunty Agent or as expressly permitted pursuant to
the terms of the Secured Finance Documents

932 Subject to the terns of the Facility Agreement, the Secunty Agent shall, upon
the occurrence of the Enforcement Date, be entitled without notice fo
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10

101

102

1

12

121

exercise from time to time all nghts, powers and remedies held by it as
assignee of the Assigned Accounts and to -

(a) demand and receive all and any monies due under or ansing out of
each Assigned Account, and

(b exercise all such nghts as the Chargors were then entitled to
exercise In relation to such Assigned Account or might, but for the
terms of this Debenture, exercise

Accounts: Application of Monies

Subject to the terns of the Facility Agreement, the Secunty Agent shall, upon the
occurrence of the Enforcement Date be entitled without notice to apply, transfer or
set-off any or all of the credit 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 16 (Application of Moneys)

MONETARY CLAIMS
No dealing with Monetary Claims

The Chargors shall not at any time duning the subsistence of this Debenture, without
the prior written consent of the Securnity Agent or as permitted pursuant to the terms of
the Secured Finance Docurnents, sell, factor, discount, transfer, assign, lend or
otherwise dispose of any of the Monetary Clams or enter into any agreement to do
any of the foregoing

Proceeds of Monetary Claims

The Chargers shall get in and reahise the Monetary Claims in the ordinary course of
business and pay the proceeds of those Monetary Claims into an Account (and, where
required under the Secured Finance Documents, an Assigned Account)

INSURANCES
Application of Insurance Proceeds

All moneys recewved under any Insurance refating to the Charged Property shall be
applied 1n accordance with clause 16 14 of the Facility Agreement and the terms of the
Secured Finance Documents

LAND

The Chargors shall (with the intent that this Clause 12 (Land) apply in relation to all
Land now vested in any Chargor) (save as otherwise agreed n the Facility
Agreement) -

Repair and Alterations

1211 subject to the terms of any Letting Document, not, without the pnor written
consent of the Security Agent, make or permit the making of any alteration
or addition to any of its Land (other than internal non-structural alterations)
or commit or permit any person to commit any waste upon or Injure or In any
manner or by any means lessen the value of its Land or sever or permit to
be severed from any of its Land any Fixtures except for the purpose of
replacing them as soon as practicable with others of equal or greater value,
and

1212 subject to the terms of any Letting Document, permit any authorised
representative of the Secunty Agent at any time to enter any of its Land for
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12 2 Statutes

1221

1222

1223

123 Leases

12 31

1232

1233

44577304 10\as06

any purpese without becoming lable to account as a morigagee In
possession and to inspect and test any work being carned out and, where
any breach of covenant, defect, disrepar or unauthorised alteration,
improvement or addition shall be found, remedy ail such breaches and
execute all such repairs or removals as the Secunty Agent may require
within 28 days after notice (or iImmediately, in case of emergency),

comply with the provisions of all statutes and the requirement of any
competent authonty affecting any of its Land or the use of any of its Land or
anything done on any Land where a faillure to comply in the sole optnion of
the Secunty Agent (acting reasonably) 1s reasonably likely to have a Matenal
Adverse Effect,

without prejudice to Clause 122 1 -

(a) comply with the Planmng Acts but not make any application for
consent or permissicn under the Planming Acts or implement any
consent or permission once obtained without the prior wrtten
consent of the Secunty Agent,

(b) not enter into any agreement under section 106 of the Town and
Country Planning Act 1990, sechion 33 of the Local Government
{Miscellaneous Provisions) Act 1982 or section 38 of the Highways
Act 1980, without the prior written consent of the Secunty Agent,
and

{c) pay and satisfy in accordance with its terms any charge that may
be imposed under the Planning Acts, and

ensure that all consents and approvals under all statutes and the regulations
and codes of practice of any competent authonty affecting any of its Land
have been obtained and are complied with, and preduce on demand such
evidence as the Security Agent may reasonably require to sabisfy itself that
such consents and approvals have been obtained and are being comphed
with,

not accelerate or defer payment of any moneys payable under any such
lease and where any lease contains a provision for the review of rent
promptly notify the Security Agent of any attempt by the lessor to implement
a review but not agree the reviewed rent or appoint or agree to the
appointment of a third party to determine a rent review without the prior
wntten consent of the Security Agent,

not to apply for any licence, consent or approval under any such lease or
any superior lease without the prior written consent of the Secunty Agent,
and

promptly give notice to the Secunty Agent If any Chargor receives notice
under section 146 of the LPA or any proceedings are commenced for
forfeiture of any such lease or any superior lease or the lessor or any
supertor lessor re-enters or attempts to re-enter thereunder and at the
request of the Secunty Agent but at the cost of such Chargor take such
steps as the Secunty Agent may require in relation thereto,

14




12 4

125

126

127

Power of Leasing

not, without the prior written consent of the Secunty Agent, exercise any of the powers
of leasing or agreeing to lease vested i or conferred on mortgagors by common law
or by statute or create or suffer to be created a tenancy of any description of any of its
Land or confer or permit to be conferred upon any person any contractual licence,
night or interest to occupy or use or grant any licence or permission to assign, underlet
or part with possession of the whole or any part of its Land or agree to do any of the
foregoing, and sections 99 and 100 of the LPA shall not apply to this Debenture,

Letting Documents

1251 comply with the provisions of Clause 18 10 (Occupational Leases) of the
Facility Agreement,

1252 enforce, and not waive, release, vary or supplement, the covenants,
conditions, agreements and obligations contained n or imposed by any of
the Letting Documents or any guarantee in respect of the obhigations of the
tenants, lessees or licensees thereunder, and give notice to the Security
Agent forthwith in writing of any breach or non-observance by other parties
thereto together with the Chargor's proposals for causing the same to be
remedied and, subject to the Secunty Agent's written approval of such
proposals, implement them at the Secunty Agent's cost to the satisfaction of
the Secunty Agent,

1253 not accelerate or defer payment of any moneys due under any of the Letting
Documents and where any Letting Document contains a provision for the
review of rent promptly implement the same but not agree the reviewed rent
or appoint or agree to the appointment of a third party to determine the same
without the prior written approval of the Secunity Agent,

1254 give mmediate notice to the Secunty Agent if any tenant, lessee or licensee
withholds rent or exercises any right of set-off against sums payable under
any of the Letting Documents or purports, attempts or threatens to do so,

1255  at the request of the Securty Agent following an Enforcement Event (but not
so as {o constitute the Securty Agent a mertgagee in possession) appoint
the Secunty Agent as each Chargor's agent for the collection of rents and
other sums due under any Letting Document and I1ssue Irrevocable
instructions to the other parties thereto to pay such rents and sums to the
Rent Account (or such replacement Rent Account) in accordance with the
terms of the Facility Agreement, and

1256 delver to the Secunty Agent within 7 days of demand full particulars of all
agreements, leases, tenancies or licences to occupy affecting any of its
Land however remote or inferior

Compulsory Acquisition

not without the prior written consent of the Securty Agent enter into any negotiations
with any competent authority with regard to the compulsory acquisition of any of its
Land or consent to the compulsory acquisition of any of its Land, and, If so requested
by the Secunty Agent, permit the Secunity Agent or its authonsed representatives to
conduct such negotiations or to give such consent on any Chargor’s behalf,

Qutgoings

pay as and when the same become due all rates, taxes, duties, charges, assessments
and other outgoings payable in respect of its Land, and
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13

131

132

14

141

Encumbrances
comply with -

1281 all obligations, covenants, exceptions, reservations, licences, approvals,
consents, stpulations, restnctions and conditons to which it 1s subject
including, but without kmitation, those relating to any of its Land or the use or
enjoyment of any of its Land or imposed upon any Chargor as owner,
occupter or user, as the case may be, of any of its Land where a failure to
comply in the sole opinton of the Security Agent (acting reasonably) 1s
reasonably likely to have a Matenal Adverse Effect, and

1282 its obligations under any Secunity having priority to the Security created by or
pursuant to this Debenture

DEMAND AND ENFORCEMENT

Enforcement

This Debenture shall become enforceable in respect of and against any Chargor -
1311  upon the occurrence of an Event of Default (which s continuing), or

1312  upon any request being made by such Chargor to the Secunty Agent for the
appointment of a Recewver or for the Secunty Agent to exercise any other
power or right available to it

Powers on enforcement

At any time after this Debenture has become enforceable, the Secunty Agent may
(without prejudice to any other nghts and remedies and without notice to the
Chargors) do all or any of the following -

1321 exercise the power of sale under section 101 of the LPA together with all
other powers and nights conferred on mortgagees by the LPA, as varied and
extended by this Debenture, without the restrictions contained in sections
103 or 109(1) of the LPA,

1322 exercise the power of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Charged Property, without the restrictions imposed by sections 89 and
100 of the LPA, and

1323 to the extent that any Charged Property constitutes Financial Collateral, as
defined n the Regulations, appropnate it and transfer the title in and to it to
the Security Agent insofar as not already transferred, subject to
paragraphs (1) and (2) of Regutation 18

RECEIVERS
Appointment

At any time after this Debenture has become enforceable in respect of and aganst
any Chargor, the Secunty Agent may appoint any person or persons to be a Receiver
or Recewvers of ali or any part of the Charged Property of such Chargor charged under
this Debenture or an administrator of such Chargor An appointment over part only of
such Charged Property shall not preclude the Secunty Agent from making any
subsequent appointment over any other part of such Charged Property
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143
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15

151

152

Appointment in writing

The appointment of a Recewer shall be in writing, and may be signed by any officer of
the Secunty Agent Where more than one person 1s acting at any time as Recelver,
they shall have power to act severally as well as jointly

Remuneration

The Security Agent may from time to time determine the remuneration of the Receiver
(which shall not be subject to the hnit in section 109(6) of the LPA) and may (subject
to the application of section 45 of the Insolvency Act 1986) remove any person from
office in relation to all or any part of the Charged Property of which he 1s the Receiver
and at any tme (before or after any person shall have vacated office or ceased to act
as Receiver in respect of any of such Charged Property) appoint a further or other
Recelver or Recewvers over all or any part of such Charged Property

Powers

The Recewver shall be the agent of the relevant Chargor (which shall be solely liable
for his acts, defaults and remuneration) unless and unbl such Chargor goes into
liquidation from which time he shall act as principal and shalt not become the agent of
the Security Agent, and the Receiver shall have and be entitled to exercise in relation
to the Charged Property -

1441 all the powers conferred by the LPA on mortgagees in possession and on
receivers appointed under the LPA,

1442 all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986, whether or not the Recewer 1s an administrative
receiver,

1443 all the powers and rnights that an absolute owner would have in relation to
any Charged Property, and

1444 the power to do all things incidental or conducive to any functions, powers,
authonties or discretions conferred or vested in the Recever

POWER OF ATTORNEY
Appointment

Each Chargor hereby urevocably and by way of security appoints the Security Agent
{(whether or not a Recewer has been appointed) and also (as a separate appointment)
each Recewver severally as the attorney and attorneys of such Chargor with power to
do 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 required to do or execute
under any provision of this Debenture, or which the Secunty Agent In its sole opinion
may consider necessary for perfecting the Security Agent's title to any of the Charged
Property of such Chargor or enabling the Security Agent or the Receiver to exercise
any of its or his nghts or powers under this Debenture

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any
such attorney as 1s mentioned in Clause 15 1 (Appointment ) shall do or purport to do
in the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 15 1 (Appointment)
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16 APPLICATION OF MONEYS
161 Application of moneys

All sums received by virtue of this Debenture andfor any other Securty Documents by
the Security Agent or the Receiver shall, subject to the payment of any claim having
prionty to this Debenture, be paid or applied in the following order of priority -

1611 n or towards satisfaction of all costs, charges and expenses incurred and
payments made by the Secunty Agent as agent for the Secured Finance
Parties and/or as trustee in relation to the Secunty Documents, or the
Recewer (including, without hmitation, legal expenses) and of the
remuneration of the Receiver,

16 12 In or towards payment to each of the Secured Finance Parties in accordance
with the prionty of payments set out in Clause 12 2 9 (Rent Account) of the
Facihity Agreement,

1613 as to the surplus (If any), to the Chargor concerned or other person entitled
to such surplus,

and section 109(8) of the LPA shall not apply
17 CONSOLIDATION
17 1 Combination of accounts

In addition to any general fien, nght to combine accounts, right of set-off or other nght
which it may at any time have, the Secunty Agent and each Secured Finance Party
shall have the nght at any time or times after an Event of Default has occurred (which
1s continuing), without notice to the relevant Chargor, to combine or consohdate all or
any accounts which it then has in relation to such Chargor (in whatever name) and
any Secured Liabilities then matured and owed by such Chargor to the Secunty Agent
or that Finance Party, and/or to set-off or transfer any amounts standing to the credit
of one or more accounts of such Chargor in or towards satisfaction of any Secured
Liabiities then matured and owed to the Security Agent or that Secured Finance Party
on any other account or otherwise

17 2 Application

The Security Agent's and each Secured Finance Party's rights under Clause 17 1
apply -

1721  whether or not any demand has been made under this Debenture, or any
liability concerned has fallen due for payment,

1722  whether or not any credit balance 1s iImmediately available or subject to any
restriction,

1723 urespective of the currencies In which any balance or hability 1s
denominated, and the Secunty Agent and the relevant Secured Finance
Party may for the purpose of exercising its nght elect to convert any sum or
liability in one currency into any other at its spot rate applying at or about
11 00am on the date of conversion, and

1724 n respect of any Secured Liabilities owed by the relevant Chargor, whether

owed solely or jointly, certainly or contingently, presently or in the future, as
principal or surety, and howsoever arising
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182

183

19
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192

193

194

PROTECTION OF THIRD PARTIES
Statutory powers

In favour of any purchaser, the statutory powers of sale and of appointing a Recewver
which are conferred upon the Security Agent, as varied and extended by this
Debenture, and all other powers of the Secunty Agent, shail be deemed to anse (and
the Secured Liabiliies shall be deemed due and payable for that purpose)
immedtately after the execution of this Debenture

Purchasers

No purchaser from or other person dealing with the Securty Agent, any person to
whom 1t has delegated any of its powers, or the Recewer shall be concerned to
enquire whether any of the powers which they have exercised has ansen or become
exercisable, or whether the Secured Liabiities remain outstanding or whether any
event has happened to authorise the Receiver to act or as to the propriety or validity of
the exercise of any such power, and the title and position of a purchaser or such
person shall not be impeachable by reference to any of those matters

Receipts

The receipt of the Secunity Agent or the Receiver shall be an absolute and conclusive
discharge to a purchaser or any other person dealing with the Securty Agent and
shall relieve him of any obligation to see to the application of any moneys paid to or by
the direction of the Securnity Agent or the Receiver

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

No hability

The Security Agent, the Secured Finance Parties and any Receiver shall not be liable
in respect of any loss or damage which anses out of the exercise, or attempted or
purported exercise of, or the failure to exercise any of their respective powers under
this Debenture unless caused by its or their gross neghgence or wilful default

Not mortgagee in possession

Without prejudice to any other provision of this Debenture, entry into possession of
any Charged Property shall not render the Security Agent or the Receiver hable to
account as mortgagee mn possession or to be liable for any loss on realisation or for
any default or omission for which a mortgagee In possesston might be lable and if and
whenever the Secunity Agent or the Receiver enters into possession of any Charged
Property it shall be entitled at any time 1t or he thinks fit to go out of such possession

Indemnity

Each Chargor shall indemnify and keep indemnified the Secunty Agent, each Secured
Finance Party, every Recewer, and any person who acts as the servant, agent,
delegate or attorney of any of them, against all claims, costs, expenses and liabilities
which they may suffer or incur ansing in any way out of the taking or holding of this
Debenture, the exercise or purported exercise of any rnight, power, authonty or
discretton given by it, or any other act or ormussion in relation to this Debenture, the
other Secured Finance Documents or the Charged Propeity

Currency protection
If any amount due to be pad to the Secunty Agent s, for any reason, paid In a

currency (the "currency of payment") other than the currency in which it was
expressed to be payable (the "contractuat currency”), the Secunty Agent may
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20

201

202

203

204

wherever It thinks fit apply the amount of the currency of payment received by it in the
purchase, 1n accordance with its normal practice, of the contractual currency, and if
this results 1n any shortfall below the amount due m the contractual currency, after
deducting all taxes, costs and commissions payable in connection with that purchase,
the relevant Chargor shall indemnify the Secunty Agent against the amount of the
shortfall

Continuing protection

The provisions of this Clause 19 shalt continue in full force and effect notwithstanding
any release or discharge of this Debenture, or the discharge of any Recewver from
office

PROVISIONS RELATING TO THE SECURITY AGENT
Powers and discretions
The nights, powers and discretions given to the Securnity Agent in this Debenture -

2011 may be exercised as often as, and in such manner as, the Secunty Agent
thinks fit,

2012 are cumulative, and are not exclusive of any of its rights under the general
law, and

2013 may only be waved in wnting and specifically, and any delay in exercising,
or hon-exercise of, any right, 1s not a warver of it

Certificates
A certificate by an officer of the Secunty Agent -

2021 as to any amount for the time being due to the Secured Finance Parties or
any of them, or

2022 asto any sums payable to the Security Agent under this Debenture,

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

Assignment

The Secunty Agent may assign this Debenture to any successor in title to any of the
Secured Liabilities in accordance with the Facility Agreement or to a replacement
Secunty Agent and each Secured Finance Party may assign its interest in this
Debenture in whole or in part to any successor in title to any of the Secured Liabilities
in accordance with the Facility Agreement, and the Security Agent and any Secured
Finance Party may disclose any information in its possession relating to any Chargor,
its affairs or the Secured Liabilities to any actual or prospective assignee permitted In
accordance with the Facility Agreement

Delegation

The Secunty Agent may at any tme and from time to time delegate by power of
attorney or in any other manner to any person or persons all or any of the nghts,
powers and discretions which are for the time being exercisable by it under this
Debenture Any such delegation may be made upon such terms (including power to
sub-delegate) as the Security Agent may think fit The Secunty Agent shall not in any
way be lable or responsible to the Chargors for any loss or damage ansing from any
act, default, omission or misconduct on the part of any such delegate or sub-delegate
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212
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Trusts

The Secunity Agent shall hold the benefit of the covenants, mortgages and charges
given by the Chargors 1n this Debenture upon trust for the Secured Finance Parties,
and the perpetuity period for that trust and any other trusts constituted by this
Debenture shall be 80 years

PRESERVATION OF SECURITY
Continuing Security

This Debenture shall be a continuing security to the Secunty Agent and shall remain in
force until expressly discharged in writing by the Secunty Agent notwithstanding any
intermediate settlement of account or other matter or thing whatsoever and shall be
without prejudice and in addition to any other right, remedy or Secunty of any kind
which the Securnity Agent may have now or at any time in the future for or in respect of
any of the Secured Liabilities

No Merger

This Debenture 1s In addition to, without prejudice to, and shall not merge with, any
other night, remedy, guarantee or Secunty which the Secunty Agent and/cr any of the
other Secured Parties may at any time hold for any other Secured Liabilities

Waiver of Defences

Nerther the Securnty created by this Debenture nor the obhgations of the Chargors
under this Debenture will be affected by an act, omission, matter or thing which, but
for this Clause, would reduce, release or prejudice that Secunty or any of those
obligations (whether or not known to i, the Secunty Agent or any other Secured
Finance Party) including -

2131 any time, waiver or consent granted to, or composition with, any Chargor or
other person,

2132 the release of any Chargor or any other person under the terms of any
composition or arrangement with any person,

2133 the taking, vanation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any nghts
against, or Secunty over, assets of any Chargor or other person or any
non-presentation or non-observance of any formality or other requirement in
respect of any Iinstrument or any falure to realise the full value of any
Secunty,

2134 any incapacity or lack of power, authorty or legal personalty of or
dissolution or change in the members or status of any Chargor or any other
person,

2135 any amendment (however fundamental), replacement, vanation, novation,
asstignment or the avoidance or termination of a Secured Finance Document
or any other document or Security,

2136 any unenforceability, llegality or invalidity of any obligation of, or any
Secunty created by, any person under any Secured Finance Document or
any other document, or

2137 aninsolvency, liquidation, administration or similar procedure
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215
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217

218

Order of Recourse

This Debenture may be enforced against a Chargor without the Secunty Agent and/or
any of the other Secured Parties first having recourse to any other nght, remedy,
guarantee or Security held by or available to any of them

Suspense Accounts

The Security Agent may, without prejudice to any other nghts it may have, at any time
and from time to time place {and keep for such time as it may think prudent) any
moneys recewved, recovered or realised under or by virtue of this Debenture or any
other Security Document on a interest bearng separate or suspense account to the
credit either of the relevant Chargor or, at the sole discretion of the Secunty Agent If
an Event of Default has occurred and 1s continuing, of the Secunty Agent as the
Securty Agent shall think fit without any intermediate obhgation on the Secunty
Agent's part to apply the same or any part of it in or towards the discharge of the
Secured Liabilittes save where such monies are sufficient to discharge the whole of
the Secured Liabilities, in which case such monies shall be applied in discharge of the
Secured Liabilities

New Accounts

If the Security Agent or any Secured Finance Party receives notice of any subsequent
charge or other security interest affecting any of the Charged Property, the Secunty
Agent and the relevant Secured Finance Party or Secured Finance Parties shall be
entitled to close the relevant Chargor's then current account or accounts and to open
a new account or accounts for such Chargor If the Secunty Agent or any Secured
Finance Party does not open a new account or accounts immediately on receipt of
such notice it shall nevertheless be treated as If it had done so at the time when it
receved such notice, and as from that time all payments made for the credit of such
Chargor shall be credited or be treated as having been credited to such new account
or accounts and shall not operate to reduce the amount due from such Chargor to the
Security Agent or the relevant Secured Finance Party at the time when it received
such notice

Tacking

For the purposes of section 94(1) of the LPA and section49(3) of the Land
Registration Act 2002 the Secunty Agent confirms on behalf of the Secured Finance
Parties that the Lenders shall make further advances to the Chargors on the terms
and subject to the conditions of the Secured Finance Documents

Reinstatement

If any payment by any Chargor or discharge given by the Secunty Agent (whether in
respect of the obligations of any Chargor or any Secunty for those obligations or
otherwise) 1s avoided or reduced as a result of insolvency, liquidation, administration
or any similar event -

2181 the hability of the Chargors and the Security created by this Debenture shall
continue as If the payment, discharge, avoidance or reduction had not
occurred, and

2182 the Secured Parties shall be entitled to recover the value or amount of that
Secunty or payment from the Chargors, as If the payment, discharge,
avoldance or reduction had not occurred
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221

222

23

231

232

233

234

RELEASE

Upon the Iirrevocable and unconditional payment and discharge in full of the Secured
Liabilities, the Security Agent shall, or shall procure that its appointees will, at the
request and cost of the Chargors -

2211 release the Charged Property from this Debenture, and

2212 re-assign the Charged Property that has been assigned to the Secunty
Agent under this Debenture

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

MISCELLANEOUS PROVISIONS
Severability

If any provision of this Debenture is illegal, invakd or unenforceable in any Junsdiction,
that shall not affect -

2311 the validity or enforceability of any other provision, in any junisdiction, or

2312 the valdity or enforceabiity of that particular prowvision, i any other
junsdiction

Costs, charges and expenses

All costs, charges and expenses incurred or paid by the Secunty Agent or by the
Receiver in the exercise of any power or right given by this Debenture or in relation to
any consent requested by any Chargor, or in perfecting or otherwise in connection
with this Debenture, the other Secured Finance Documents or the Charged Property,
all sums recoverable under Clause 19 (Protection of the Securty Agent, the Secured
Finance Parties and any Receiver) and all costs of the Securty Agent (on an
indemnity basis) of all proceedings for the enforcement of this Debenture or for
obtaining payment of moneys by this Debenture secured, shall be recoverable from
such Chargor as debts, may be debited by the Secunty Agent at any time to any
account of such Chargor and shall bear interest until payment at the rate or rates
applicable to the account to which they are debited, or, if there 1s no such rate, at
2 per cent over the Secunty Agent's base rate

Amendments and vanations

This Debenture shall remain in full force and effect notwithstanding any amendments
or variations from time to time to the Secured Finance Documents (including, without
imitation, any increase in the amount of the Secured Liabilities} and all references to
any Secured Finance Document in this Debenture shall be taken as refernng to such
Secured Finance Document as amended or varied from time to time

Information

Following an Event of Default which is continuing, the Security Agent may from time to
time seek from any other person having dealings with the Chargors such information
about the Chargors and ther affars as the Securty Agent may think fit and each
Chargor authonises and requests any such person to provide any such information to
the Security Agent and agrees to provide such further authonty in this regard as the
Security Agent may from time to time require
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25

251

Joint and separate lability

Unless the context otherwise requires, all covenants, agreements, representations
and warranties on the part of the Chargors contained n this Debenture are given by
them jointly and separately and shall be construed accordingly

Authonty

The Borrower irevocably authorises the General Partner to act on its behalf in
administering the terms of this Debenture and in signing on its behalf any document
varying, supplementing, restating and/or replacing the terms and condittons contained
m this Debenture or any document ancillary to it (including, for the avoidance of doubt
but without imitation, any Deed of Accession)

Contracts (Rights of Third Parties) Act 1999

2371 Each Secured Finance Party, any Receiver and their respective officers,
employees and agents may enforce any term of this Debenture which
purports to confer a benefit on that person, but no other person who Is not a
party to this Debenture has any right under the Contracts (Rights of Third
Parties) Act 1999 (the "Third Parties Act") to enforce or to enjoy the benefit
of any term of this Debenture

2372 Notwithstanding any term of any Secured Finance Document, the parties to
this Debenture and any Receiver may rescind, vary, waive, release, assign,
novate or otherwise dispose of all or any of their respective nghts or
obligations under this Debenture without the consent of any person who s
not a party to this Debenture

Counterparts

This Debenture may be executed in any number of counterparts, and this has the
same effect as If the signatures on the counterparts were on a single copy of this
Debenture

Deeds of accession

Each of the parties agrees that each Deed of Accession shall be supplemental to this
Debenture and be binding on and enure to the benefit of all the parties hereto

GOVERNING LAW

This Debenture and any non-contractual obligations ansing out of or In connection
with it are governed by English law

ENFORCEMENT
Jurisdiction of English Courts

2511 The courts of England have exclusive Junsdiction to settle any dispute
ansing out of or in connection with this Debenture (including a dispute
regarding the existence, validity or termination of this Debenture or any
non-contractual obligation ansing out of or in connection with this Debenture)
(a "Dispute")

2512 The parties to this Debenture agree that the courts of England are the most
appropnate and convenient courts to settle disputes and accordingly no such
party will argue to the contrary

2513 This Clause 251 (Junsdiction of English Courts) 1s for the benefit of the
Secured Finance Parties only As a result, no Secured Finance Party shall
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be prevented from taking proceedings relating to a Dispute In any other
courts with junsdiction To the extent alfowed by law, the Secured Finance
Parties may take concurrent proceedings tn any number of jurisdictions

EXECUTED AND DELIVERED AS A DEED by each Chargor and executed by the Secunty
Agent on the date set out at the beginning of this Debenture
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SCHEDULE 1

THE CHARGORS

Company name

No

Address for service and fax
number

Tntax Prime Distribution Income

Quartermile Two, 2 Lister Square,

Limited Partnership SLo12738 Edinburgh EH3 9GL

Tntax Pnme Distribution [ncome | 08457071 The Lodge, High Street, Odell,

{General Partner) Limited {In its Bedford, Bedfordshire, MK43 7BB

capacity as general partner of

Trtax Distribution Income Limited

Partnership}

Tritax Prime Distribution Income The Lodge, High Street, Odel,
08495618

Nominee Limited

Bedford, Bedfordshire, MK43 7BB

44577304 10\as06
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SCHEDULE 2
DETAILS OF LAND

REGISTERED LAND

Title number Description Chargor

Nimbus Park, Mount Pleasant Trtax Pnme Distribution Income
SYK517975

Road, Thorne, Doncaster Nominee Limited

44577304 10\as06
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SCHEDULE 3
DETAILS OF INTELLECTUAL PROPERTY

INTENTIONALLY LEFT BLANK
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SCHEDULE 4

DEED OF ACCESSION

THIS DEED OF ACCESSION 1s made on [ ]

BETWEEN -

(1) | ] (the "New Chargor”), a company incorporated in England or Wales
whose registered office is at | 1

{2) TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSHIP (ACTING
THROUGH ITS GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME
(GENERAL PARTNER) LIMITED) {the “Borrower") for itself and as agent for and on
behalf of each of the other Chargors named 1n the Debenture referred to below, and

(3) BARCLAYS BANK PLC as the Secunty Agent

WHEREAS -

(A) The Borrower has entered into a debenture dated | ] (as supplemented
and amended by Deeds of Accession or otherwise from time to time, the "Debenture”)
between each of the companies named in the Debenture as Chargors, and Barclays
Bank PLC as agent and trustee for certain Secured Finance Parties as identified
therein

(B} The New Chargor at the request of the Borrower and in consideration of the Secured

Finance Partles making or continuing to make facilities available to the Borrower or
any other member of its group and after giving due consideration to the terms and
conditions of the Secured Finance Documents and the Debenture and satisfying itself
that there are reasonable grounds for believing that the entry into this Deed by it will
be of benefit to i, has decided in good faith and for the purpose of carrying on its
business to enter into this Deed and become a Chargor under the Debenture

IT IS AGREED as follows -

Terms defined in the Debenture shall have the same meaning in tius Deed
The New Chargor agrees -

21 to become a party to and to be bound by the terms of the Debenture as a
Chargor with immedsate effect and so that the Debenture shall be read and
construed for all purposes as if the New Chargor had been an original party
In the capacity of Chargor (but so that the secunty created consequent on
such accession shall be created on the date of this Deed of Accession), and

22 to be bound by all the covenants and agreements in the Debenture which
are expressed to be binding on a Chargor

In accordance with the foregoing, the New Chargor now grants and gives to the
Secunty Agent as agent and trustee for the Secured Finance Parties the charges,
mortgages and other secunty descnbed in the Debenture as being granted, created or
made or given by the Chargors under the Debenture in favour of the Secunty Agent as
agent and trustee for the Secured Finance Parties and grants to the Security Agent as
agent and trustee for the Secured Finance Parties the floating charge as described In
Clause 3 2 of the Debenture, to the intent that its charges, mortgages and other
security shall be effective and binding upon it and its property and assets and shall not
In any way be avoided, discharged or released or otherwise adversely affected by any
ineffectiveness or invalidity of the Debenture or of any other party's execution of the
Debenture or any other Deed of Accesston, or by any avoidance, invalidity, discharge
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or release of any charge or mortgage contained in the Debenture or in any other Deed
of Accession

4 The Debenture and this Deed shall be read as one to this extent and so that
references in the Debenture to "this Debenture”, "herein", and simiar phrases shall be
deemed to include this Deed

5 This Deed shall be governed by and construed in accordance with English law

IN WITNESS whereof this Deed of Accession has been executed as a deed by the New
Chargor and the Borrower, and signed on behalf of the Secunty Agent, on the date first above
written

The New Chargor

EXECUTED (but not delivered
until the date hereof) AS A DEED
by [ ] LIMITED

acting by -

e ot” ot e

Director

Director/Secretary
The Borrower

EXECUTED (but not delivered

unfil the date hereof) AS A DEED

by TRITAX PRIME DISTRIBUTION
INCOME LIMITED PARTNERSHIP
(ACTING THROUGH ITS GENERAL
PARTNER, TRITAX PRIME
DISTRIBUTION INCOME (GENERAL Director
PARTNER) LIMITED)

acting by -

S St et S

Director/Secretary
The Security Agent

SIGNED by

a duly authorised officer for and on behalf
of BARCLAYS BANK PLC in the presence
of -

et e Yt e

Signature of witness
Name of witness

Address
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SCHEDULE §
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE

To {Insurer]

Date I ]

Dear Sirs,

We give you notice that we have assigned and charged to Barclays Bank PLC (the "Security
Agent") pursuant to a debenture entered into by us in favour of the Secunty Agent dated [ ] all
our nght, title and interest in and to the proceeds of [insert details of relevant insurance policy]
(the "Policy of Insurance”)

With effect from your receipt of this notice we instruct you to -

(1) following the Security Agent's notification to you that the Enforcement Date has
occurred make all payments and claims under or anising from the Policy of Insurance
to the Security Agent [mnsert an account number if required] or to Its order as it may
specify in wrniting from time to time,

(2) note the Interest of the Secunty Agent on the Policy of Insurance, and

(3) disclose to the Secunty Agent, without further approval from us, such information
regarding the Policy of Insurance as the Secunity Agent may from time to time request
and to send it copies of all notices issued by you under the Policy of Insurance

With effect from your receipt of this notice all nghts, interests and benefits whatsoever accruing
to or for the benefit of ourselves arnising from the Policy of Insurance (including all nghts to
compel performance) belong to and are exercisable by the Secunty Agent

Please acknowledge receipt of this notice (substantially in the form of the attached) by signing
the acknowledgement on the enclosed copy letter and returning 1t to the Secunty Agent at
[ } marked for the attention of [

Yours faithfully,
for and on behalf of
TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSH!P (ACTING THROUGH ITS

GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME (GENERAL PARTNER)
LIMITED)
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{On copy only
To SECURITY AGENT

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the nghts, titte and
interests and benefits referred to in such notice and that we will comply with the terms of that
notice

We further confirm that no amendment or termination of the Policy of Insurance shall be
effective unless we have given the Secunty Agent thirty days written notice of it or, If it 1s not
possible to comply with such notification to the Security Agent in accordance with the provisions
of the relevant Palicy of Insurance, the notice will be provided to the Secunity Agent in relation to
such termination as soon as possible

For and on behalf of { 1
By [ ]
Dated [ }
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SCHEDULE 6
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS

To Barclays Bank PLC

Date [ ]

Dear Sirs,

We give you notice that we have assigned and charged to Barclays Bank PLC (the "Secunty
Agent") all of our nght, title and interest in and to account number [ ], account name

] (ncluding any renewal or redesignation of the account} and all monies standing
to the credit of that account from time to tme (the "Account”)

With effect from the date of your receipt of this notice -
%)) any existing payment instructions affecting the Account are to be terminated and all
payments and communications In respect of the Account should be made to the

Secunity Agent or to its order (with a copy to the Borrower), and

{2) all nights, interests and benefits whatsoever accruing to or for the benefit of ourselves
anising from the Account belong to the Secunity Agent

Please accept this notice by signing the enclosed acknowledgement and returning 1t to the
Security Agent at | ] marked for the attention of [ )

Yours faithfully

for and on behalf of

TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSHIP (ACTING THROUGH ITS
GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME {(GENERAL PARTNER)
LIMITED)
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[on copy only]
To SECURITY AGENT
Date [ i

At the request of the Security Agent and [BORROWER] we acknowledge receipt of the notice of
assignment and charge, on the terms attached, in respect of the Account (as described in those
terms) We confirm that -

(N the balance standing to the Account at today's date i1s [ ], no fees or
penodic charges are payable in respect of the Account and there are no restrictions on
(a) the payment of the credit balance on the Account or {b) the assignment of the
Account to the Security Agent or any third party,

{(2) we have not received notice of any previous assignments of, charges over or trusts in
respect of, the Account and we will not, without the Secunty Agent's consent
(a) exercise any night of combination, consolidation or set-off which we may have in
respect of the Account or (b) amend or vary any rights attaching to the Account, and

(3) 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 relating
to the Account to the Security Agent

For and on behalf of Barclays Bank PLC

By [ ]
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SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

To [ ]
Date { 1

Dear Sirs,

We give you notice that we have assigned and charged to Barclays Bank PLC ("Security
Agent") pursuant to a debenture entered into by us in favour of the Security Agentdated[ }all
our right, titte and interest in and to [details of contrac] (the "Contract”) including ali moneys
which may be payable in respect of the Contract

With effect from your receipt of this notice -
(1) foliowing the Securty Agent's notffication to you that the Enforcement Date has
occurred all payments by you to us under or ansing from the Contract should be made

to the Security Agent or to its order as it may specify in writing from time to time,

(2) all remedies provided for in the Contract or avallable at law or 1n equity are exercisable
by the Secunty Agent,

(3) all nghts to compel performance of the Contract are exercisable by the Secunty Agent
although we shall remain lable to perform all the obligations assumed by It under the
Contract,

(4) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves

ansing from the Contract belong to the Secunty Agent and no changes may be made
to the terms of the Contract nor may the Contract be terminated without the Security
Agent's consent, and

(5) you are authonsed and instructed, without requinng further approval from us, to
provide the Secunty Agent with such information relating to the Contract as it may
from time to time request and to send it copies of all notices 1ssued by you under the
Contract to the Security Agent as well as to us

These nstructions may not be revoked, nor may the terms of the Contract be amended, vaned
or waived without the prior wnitten consent of the Security Agent

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning 1t to the Secunty Agent at [ ] marked for the attentton of

[ ]

Yours faithfully,

for and on behalf of

TRITAX PRIME DISTRIBUTION INCOME LIMITED PARTNERSHIP (ACTING THROUGH ITS
GENERAL PARTNER, TRITAX PRIME DISTRIBUTION INCOME (GENERAL PARTNER)
LIMITED)
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[On copy only |

To SECURITY AGENT

We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rnights, interests
and benefits in and to the Contract and that we will comply with the terms of that notice

We further confirm that -

(1) no amendment, waiver or release of any of such rights, interests and benefits shall be
effective without the prior written consent of the Secunty Agent,

(2} no termination of such nghts, interests or benefits shall be effective unless we have
given the Secunty Agent thirty days wnitten notice of the proposed termination (or if
notice is not possible within that period, as soon as possible), specifying the action
necessary to avoid such termination, and

(3) no breach or default on the part of the [insert name of relevant Chargors] of any of the
terms of the Contract shall be deemed to have occurred unless we have given nclice
of such breach to the Security Agent specifying how to make gooed such breach

For and on behalf of | ]

By [ ]

Dated | ]
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SCHEDULE 8

FORM OF DEED OF RELEASE

DATED 20[ ]

(1) BARCLAYS BANK PLC

21 ]

DEED OF RELEASE

O

Pinsent Masons
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THIS DEED 1s made on 200 }

BETWEEN -

(1) BARCLAYS BANK PLC (the "Security Agent"), and

(2) [ ] (No [ 1) whose registered office 15 at | } and
[ 1 (No | 1) whose registered office 1s at [ ], (the
"Chargors")

WHEREAS -

(A) By the documents short particulars of which are set out in the schedule hereto (the

"Security Documents”), the Chargors charged its property and assets specified
therem (the "Assets") to the Security Agent as security for the payment and discharge
of all monies, obligations and liabilities therein covenanted to be paid and discharged

(B) The Chargors have satisfied and discharged the labilities secured by the Security
Documents and the Security Agent has agreed to execute this Deed by way of
acknowledgment of the release of the Assets from the charges and secuntes
contained 1n the Secunty Documents and the satisfacton and discharge by the
Chargors of the liabilities secured by the Secunty Documents

IT IS AGREED as follows -

1 The Secunty Agent hereby releases the Assets from all mortgages, charges, liens,
encumbrances and other securities created by the Secunty Documents and all claims
and demands thereunder and (insofar as may be necessary) reassigns all (if any) of
the Security Agent's right, title and interest in the Assets to the Chargors to hold free
from all such mortgages, charges, liens, encumbrances and other securities

2 The Secunty Agent hereby acknowledges the satisfaction and discharge by or on
behalf of the Chargors of all monies, obligations and habilities secured by the Secunty
Documents

3 The Secunty Agent confirms that as at the date of this Deed it has not taken any

action to crystallise and is not aware, without making specific enquiry, of any event
that has occurred which would cause the crystalisation of any floating charge
contained in the Secunty Documents

4 The Security Agent agrees that it will do all things and execute any further documents
or deeds as the Chargors may reasonably require for the purpese of giving effect to
this Deed

5 The Chargors shall reimburse the Secunty Agent on demand for all charges and

expenses (including, but not imited to, charges and expenses of legal advisers)
incurred by the Secunty Agent in connection with this Deed and any action taken by
the Security Agent pursuant to Clause 4 together with afl applicable value added
taxes

6 This Deed and any non-contractual obligations ansing out of or in connection with it
are governed by English law

EXECUTED AS A DEED and delivered on the date at the beginning of this Deed
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SCHEDULE

The Security Documents

Date Description

EXECUTED AS A DEED by
BARCLAYS BANK PLC by the signature of [

its duly authonsed attorney in the presence of

Signature of withess
Name of witness

Address

EXECUTED AS A DEED by )
[ J acting by - )
)

Director

Director/Secretary

EXECUTED AS A DEED by )
[ }acting by - )
)

Director

Director/Secretary
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SCHEDULE 9

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

Tritax Prime Distnbution
Income Nominee Limited

1 ordinary share of £1 00

Trtax Pnme Distnibution
Income {General Partner)
Limited
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Date

21 March
2006

21 March
2006

26 July 2006

26 July 2006

26 July 2006

26 July 2006

26 July 2006

26 July 2006

SCHEDULE 10

DETAILS OF COLLATERAL WARRANTIES

Document

Collateral Warranty

{infrastructure works)

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty {infrastructure
works)

44

Origmal Parties

(1)
(2)
@3)

(1)
2
(3)

(1)

(2)
3)

(2)
3)

(1
4
3

(1)
(@)
(3)

(1)
@)
©)
(4)

Bucknall Austin Limited
CBRE SPUK Il {No 8) Limited
Helioslough Limited

Bucknall Austin Limited
CBRE SPUK Il {(No 6 ) Limited
Helioslough Limsted

ALS Architecture
Limited
CBRE SPUK il (No 8) Linuted

Heloslough Limited

l.andscape

Design and Construction
Management Limited
CBRE SPUK Il (No &) Limited

Helioslough Limited

David Mayhew t/a Kennedy Watts
(Morpeth)

CBRE SPUK Il (No 6) Limited
Heloslough Limited

Fletcher Architects UK Limited
CBRE SPUK Il (No 6) Limited
Heloslough Limited

Tate Consulting Engineers Limited
CBRE SPUK Il (No &) Limited
Helioslough Limited

Tolent Construction Limited
Teolent Pl

CBRE SPUK [l {No 6} Limited
Helioslough Limited




Date
26 July 2006

28 September
2006

28 September
20086

12 Qctober
2008

12 Octaber
2006

12 Qctober
2008

7 December
2006

7 December
2006

7 December
2006

7 December
2006

Document

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

42

Original Parties

(1)
(2)
(3)
(4)

(1)
(2)
3)

(1)
(2)

(1)
(2)
(3

(1
(2)
(3

(1)
(2)
3

(N
(2
(3)

(N
(2)
(3)

(1)
@
(3)

(1)
()
(3)

Tolent Construction Limited
Tolent Plc

CBRE SPUK Il {(No 6) Limited
Helioslough Limuted

Conder Structures Limited
Tolent Construction Limited
CBRE SPUK Il (No 6) Limited

Encta Consulting Limited
CBRE SPUK Il (No 6) Limited

ABS Brymar Floors Limited
Tolent Construction Limited
CBRE SPUK li {No 6) Limited

Sapoflow Limited
Tolent Construction Limited
CBRE SPUK Il (No 6) Limited

Amp-Tec Limited
Tolent Construction Limited
CBRE SPUK Il (No 6) Limited

Wakefield Glass Company Limited

Tolent Constructton Limited
CBRE SPUK I {No 8) Limited

Roger Bullivant Limited
Tolent Construction Limited
CBRE SPUK Il (No 6) Limited

Multiform Limited
Tolent Construction Limited
CBRE SPUKII {(No 6) Limited

BWB Roofing Limited
Tolent Construction Limited
CBRE SPUK I (No 6) Limited




Date

7 December
2006

7 December
2006

8 December
2006

18 December
2006

18 December
2006

15 November
2007

15 November
2007

15 November
2007

15 November
2007

15 November
2007

Document

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

Collateral Warranty

43

Onginal Parties

(1) Fre-Flo Plumbing
Services Limited

(2) Tolent Construction Limited

(3) CBRE SPUK li (No 6) Limited

(1)  Schindler Limited
(2}  Tolent Construchion Limited
(3) CBRE SPUK Il (No 6) Limited

(1) Sanderson Associates (Consulting

Engineers) Limited
{2) Tolent Construction Limited
(3) CBRE SPUK i (No &) Limited

(1) Crawford UK Limited
(2) Tolent Construction Limited
(3) CBRE SPUK I {No &) Limited

(1)  Roger Bullivant Limited
(2} Tolent Construction Limited
(3} CBRE SPUKII (No 6) Limited

(1) Bourne Wood Partnership Limited

(2) CBRE SPUK Il (No 6 ) Limited

(1)  Fletcher Architects Limited
(2) CBRE SPUKII(No &) Limited

(1) PWP Building Services Limited
(2) CBRE SPUKII (No &) Limited

(1Y RPS Planning & Development

Limited
{2) CBRE SPUKII{No 8 ) Limited

(1) Stace LLP
(2) CBRE SPUKII{No 6 ) Limited

& Heating



Date

15 November
2007

15 November
2007

15 November
2007

Document

Collateral Warranty

Collateral Warranty

Collateral Warranty

Original Parties

1)
(2)

(1)
3

M
)

Stainforth Construction Limited
CBRE SPUK Il {No 6 ) Limited

TJ Hall Lirmted
CBRE SPUK Il (No 6 ) Limited

Alpine Fire Engineers Limited
CBRE SPUK Il (No 6 ) Limited




SIGNATURES

The Chargors

EXECUTED {but not delivered until

the date hereof) AS A DEED by

TRITAX PRIME DISTRIBUTION INCOME
LIMITED PARTNERSHIP

acting by its general partner, TRITAX
PRIME DISTRIBUTION INCOME
{(GENERAL PARTNER} LIMITED

Nt Nt N Mol S N et

Directer

Director/Secretary

EXECUTED {but not delivered until

the date hereof) AS A DEED by

TRITAX PRIME DISTRIBUTION INCOME
(GENERAL PARTNER) LIMITED acfing
by -

Director

Director/Secretary

EXECUTED (but not delivered until

the date hereof) AS A DEED by

TRITAX PRIME DISTRIBUTION INCOME
NOMINEE LIMITED acting by -

Director

Director/Secretary

Signature of witness

Name ofwitness OQUIVER MORGAN/

Address

The Securty Agent

SIGNED by
a duly authonsed officer for and on behalf
of BARCLAYS BANK PLC in the presence

of -

Pinsent Masons LLP

3 Colmora Circus
Birmingham

B4 6BH

Tel, +44 (0) 121 200 1050
Fax: +44 (0) 121 626 1040
DX. 706167 Birmingham 12

45




