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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8676397

Charge code: 0867 6397 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd November 2023 and created by C.G.l.S. BRADFORD

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th November 2023 .

Given at Companies House, Cardiff on 7th November 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 3 November 2023

PARTIES

M

(2)

C.G.LS. BRADFORD LIMITED incorporated and registered in England and Wales with
registration number 086783987 whose registered office is at 10 Upper Berkeley Streef
London, WiH 7PE ("Chargor), and

ZORIN AVENUE LENDCO & LIMITED a company incorporated under the laws of
England and Wales with company registration number 148892481, whose registered office
is at 8th Floor 100 Bishopsgate, London EC2N 4AG (the "Lender™)

BACKGROUND

(A)

®)

The Lender has agreed to provide the Borrower with loan facilities on a secured basis

pursuant to the Facility Agreement.

The Chargor has agreed to charge and assign ifs assets as security in favour of the
Lender as sef out in this Deed to secure the payment and discharge of the Secured

Liabilities.

AGREED TERMS

1

1.1

DEFINITION AND INTERPRETATION
In this Deed the definitions and rules of interpretation in this clause apply.

"Account” means each "Account” held by the Chargor in England and Wales including,

without limitation, each account detailed in Part C of Schedule 1 (Secured Asssts).

"Administrator” means an administrator appointed to manage the affairs, business and

property of the Chargor pursuant to Clause 18 (Appainiment of an Administrator).

*Book Debts” means all present and future bock and other debts and monetary claims
due or owing o the Chargor, and the benefit of all security, guarantees and other rights

of any nature enjoyed or held by the Chargor in relation toc any of them.

“Borrower” means HDL Debenture Limited incorporated and registered in England and
Wales with registration number 01755077 whose registered office is at 10 Upper Berkeley
Street, London, WiH 7PE.

"Costs” means all costs, charges, expenses and liabilities of any kind including, without
limitation, costs and damages in connection with litigation, professional fees,

disbursements and any value added tax charged on Costs.

WORKMIS18599w.6 1 85492.8
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"Delegate” means any parson appointed by the Lender or any Receiver pursuant to
Clause 14 (Delegation) and any person appointed as attorney of the Lender, Receiver or

Delegate.

"Encumbrance” means any mortgage, charge (whether fixed or floaling, legal or
equitable), pledge, lien, assignment by way of security, or other securily interest securing
any obligation of any person or any cother agreement or arrangement having a similar
effect.

"Equipment” means all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property forthe
time being owned by the Chargor, including any part of it and all spare parts,

replacements, modifications and additions.
*Event of Default” has the meaning given to that term in the Facility Agreement.

"Facility Agreement” means the facility agreement dated on or around the date of this
Deed and made between, amongst others, the Berrower and the Lender for the provision
of loan facilities.

"Finance Documents™ has the meaning given o that term in the Facility Agreement.

"Insurance Policy” means each contract and policy of insurance effected or maintained
by the Chargor from time to time in respect of its assets or business (including, without

limitation, any contract or policy of insurance relating o the Properties).

*Intellectual Property” means the Charger's present and future patents, trade marks,
service marks, trade names, designs, copyrights, inventions, topographical or similar
rights, confidential information and know-how and any interest in any of these rights,
whether or not registered, including all applications and rights to apply for registraticn and

all fees, royalties and other rights derived from, or incidental to, these rights.

"Investments”™ means all present and fuiure siocks, shares, loan capital, securities,
bonds and investments (whether or not marketable) for the time being owned (at law or
in equity) by the Chargor, including:

(@) the Shares;

{s) any dividend, interest or other distribution paid or payable in relation to any of the

fnvestments; and
{C) all rights accruing or incidental to these investments from time fo time.

“Loan Servicer” means any entity designated as “Loan Service!” by the Lender and

notified to the Chargor accordingly.

WORKAA95185589%.6 2 654828
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"Properties” means all freehold and leasehold properties (whether registered or
unregistered) and all commonheld properties, now or in the fuiure (and from time to time)
owned by the Chargor or in which the Chargor holds an interest {including, but not limited
to, the properties which are briefly described in Par A of Schedule 1) and Property means

each and any of them.

"Receiver” means a receiver and/or manager of any or all of the Secured Assels

appointed under Clause 11 (Appointment of Recelver).

"Relevant Agreement” means each of

(=) an appointment of a Managing Agent; and

() any other agreement designated as a Relevant Agreement by the Lender.

"Secured Assets” means all the assets, property and undertaking for the {ime being
subject to the security creaied by, or pursuant to, this Deed (and references to the

Secured Assets shall include references to any part of them).

"Secured Liabilities” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor to any Secured Party under sach Finance

Document.

*Security Period” means the period starting on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid

and discharged in full and no further Secured Liabilities are capable of being outstanding.
"Shares” means:
(@) the shares detailed in Part B of Schedule 1 (Secured Assets);

() any further shares substituted or added from time to time pursuant to the

provisions of this Deed; and

{c) any additional shares in the issued share capital of the "lssuer' referred to in Part
B of Schedule 1 (Secured Assels) legally or beneficially owned by the Chargor
after the date of this Deed which shall include those shares as consoclidated,

subdivided or reorganised from time to time.

"Transaction Obligors” has the meaning given o that term in the Facility Agreement.

1.2 Unless the context otherwise requires, in this Deed:
(a) definitions used in the Facility Agreement shall apply in this Deed; and
WORK\O518599w.6 3 G5402.8
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{1 the provisions of Clause 1.2 (Construction) of the Facility Agreement apply to this
Deed as though they were set out in full in this Deed except that references to

the Facility Agreement will be construed as references to this Deed.

1.3 if the Lender considers that an amount is capable of being avoided or otherwise set aside
on liquidation or adminisiration of the Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed.

1.4 A reference in this Deed fo a charge or mortgage of any freehold, leasehold or
commonhold property includes:

(&) all buildings and fixtures (including trade and tenant's fixtures) which are at any
time situated on that property;

() the proceeds of sale of any part of that property;

(©) the benefit of any covenants for title given or entered into by any predecessor in
titte of the Chargor in respect of that property or any monies paid or payable in
respect of those covenants; and

{d) all rights under any licence, agreement for sale or agreement for lease in respect
of that Property.

15 For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989
the terms of the Finance Documents and of any side letters between any parties in
relation to the Finance Documents are incorporated in this Deed.

1.6 Faragraph 14 of Schaedule B1 {o the Insolvency Act 1286 (as inserted by section 248 of,
and Schedule 16 o, the Enterprise Act 2002) applies to the floaling charge created by
this Deed.

1.7 The Schedules form part of this Deed and shall have effect as if sef out in full in the body
of this Deed. Any reference te this Deed includes the Schedules.

1.8 The parties to this Deed intend it to take effect as a deed notwithstanding that a party
may have executed it under hand anly.

2 COVENANT TO PAY
The Chargor covenants with the Lender that it will:

{(a) on demand pay and discharge each and all of the Secured Liabilities when due;
and

WORK\O51859%wW .6 4 B5492.8
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{1 indemnify and keep the Lender indemnified from and against all actions, charges,

claims, costs, damages, proceedings and other liabilities occasioned by any

breach of any of its covenants or other obligations o the Lender.

3 GRANT OF SECURITY

31 As a continuing security for the payment and discharge of the Secured Liabilities, the

Chargor with full fitle guarantee:

(@) charges to the Lender, by way of first legal mortgage, all present and future

estates or interests of the Chargor in, or over, any Property including, without

limitation, all the Properties listed in Schedule 1 (Secured Assets);

{s) charges to the Lender, by way of first fixed charge:

()

(i)

(iii)

WORKWMIS18589w.6

all present and future estates or interests of the Chargor in, or over, any
Property (other than any Property effectively mortgaged under Clause
ERICHE

all present and future rights, licences, guarantees rents, deposits,

contracts, covenants and warranties relating to the Properties;

all licences, consents and authorisations, statutory or otherwise, held or
required in connection with the Chargor's business or the use of any

Secured Assets and all rights in connection with themn;

all present and future goodwill and uncalled capital for the time being of

the Chargoer;

all Equipment;

all the intellectual Propery;
all the Book Debts;

all the Investments;

all monies from time to time standing o the credit of its accounts with any
banl, financial instifution or other person {(other than its General
Account), together with all other rights and benefits accruing to or arising
in connaction with each such account (including, but not limited to,

entitements to interest);

all monies from time to time standing to the credit of a General Account,

together with all other rights and benefits accruing to or arising in

o

65492 8
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32

33
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connection with the General Account (including, but not limited {o,

entittements to inferast);

() all its rights in respect of each Insurance Policy present or fuiure,
including all claims, the proceeds of all claims and all returns of premium
in connection with each Insurance Policy, to the extent not effectively

assigned under Clause 3.2;

{xii) all its rights in respect of sach Relevant Agreement and all other
agreements, instruments and rights relating o the Secured Assets, to

the extent not effectively assigned under Clause 3.2; and

{xiii) alt its rights in respect of each Lease Document, all Rental Income and
any guarantee of Rental Income contained in or relating to any Lease

Document; and

charges to the Lender, by way of first floating charge, all the undertaking,
property, assetls and rights of the Chargor at any time not effectively mortgaged,

charged or assigned pursuant te Clauses 3.1{a}, 3.1(b) and 3.2.

As a continuing security for the payment and discharge of the Secured Liabilities, the

Chargor with full title guarantee assigns o the Lender by way of security, subject tc a

proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

(@)

(o)

(c)

all its rights in each Insurance Policy, including all claims, the proceeds of all

claims and all returns of premium in connection with each Insurance Policy,

the benefit of each Relevant Agreement and the benefit of all other agreements,

instruments and rights relating to the Secured Assets; and

the benefit of each Lease Document, all Rental Income and any guarantee of

Rental Income contained in or relating to any Lease Document.

The floating charge created by Clause 3.1(c) shall automatically and immediately {(without

notice) be converted into a fixed charge over the relevant Secured Assets if:

(2)

the Chargor:

{i creates, or attempts to create, over all or any part of the Secured Assets
an Encumbrance withiout the prior written consent of the Lender or any

trust in favour of ancther person; or

(i) disposes or attempts o dispose of all or any part of the Secured Assets

{other than property subject only to the floating charge while it remains

65492 8
Classification: Confidential
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35

3.6

37

4.1
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uncrystallised, which property may be disposed of in the ardinary course

of business); or

{t) a receiver is appointed over all or any of the Secured Assets that is subject 1o the

floating charge; or

{c) any person levies or attempts to levy any distress, attachment, execution or other

precess against all or any part of the Secured Assets; or

{d) the Lender receives notice of the appointment of, or a proposal or an intention tc

appoint, an administrator of the Chargor.

if an Event of Default is continuing, the Lender may in its sole discretion at any time by
written notice to the Chargor convert the floating charge created under this Deed into a
fixed charge as regards any part of the Secured Assets speacified by the Lender in that

notice.

Any asset acquired by the Chargor after any crystallisation of the floating charge created
under this Deed which but for such crystallisation would be subject to a floating charge
shall {unless the Lender confirms in writing to the contrary) be charged to the Lender by

way of first fixed charge.

Subject to Clause 3.7 below, the ficating charge created by Clause 3.1{c} may not be

converted into a fixed charge solely by reason of:

{(2) the obtaining of a moratorium; or

{b) anything done with a view to obtaining a moratorium,
under Part A1 of the Insolvency Act 1986,

Clause 3.6 above does not apply in respect of any floating charge referred o in
subsection (4) of section ASZ of Part A1 of the Insolvency Act 1986

LIABILITY OF CHARGOR

The liability of the Charger under this Deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

(a) any security, guarantee, indemnity, remedy or other right held by or available to
the Lender being or becoming wholly or partially lllegal, void or unenforceabkle on

any ground; or

ts) the Lender renewing, determining, varying or increasing any facility or other

transaction inany manner or concurring in, accepting ar varying any compromise,

|

54382 8
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5.1

52

53

5.4
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56
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arrangement or settlement or omitting to claim or enforce payment from any other

person, ar

{c) any other act or omission which but for this pravision might have discharged or

otherwise prejudiced or affected the liability of the Chargor.

The Chargor waives any right it may have of requiring the Lender io enforce any security
or other right or claim any payment from or otherwise proceed against any other person

before enforcing this Deed against the Chargor.
REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants {o the Lender in the terms set cut below. The
representations and warranties set out below are made on the date of this Deed and each

day of the Security Period with reference to the facts and circumsiances then existing.

The Chargor is the legal and beneficial owner of the Secured Assets and has good and
marketable fitle ic each Secured Asset, in each case free from Security (other than those
created by or pursuant to the Security Documents) and restrictions and onerous
covenants (other than those set out in the Property Report in relation {o the relevant

Secured Asset).

Except as disclosed in any Property Report relating to any Secured Asset, the Chargor
has not received any notice of any adverse claim by any person in respect of the
ownership of any Secured Asset or any interest in it which might reasonably be expected
to be determined in favour of that person, nor has any acknowledgement been given to

any such person in respect of any Secured Asset.

Except as disclosed in any Property Report relating to any Secured Asset, there is no
covenant, agreement, stipulation, reservation, condition, interest, right, easement or other

matter whatsoever adversely affecting any Secured Asset.

Except as disclosed in any Property Report relating to any Secured Asset, no breach of
any law, regulation or covenant is ocutstanding which adversely affects or might
reasonably be expected to adversely affect the value, saleability or use of any Secured

Assel.

Except as disclosed in any Property Report relating to any Secured Asset, all facilities
necessary for the enjoyment and use of any Secured Asset {including those necessary

for the carrying on of its business at the Property) are enjoyed by that Secured Asset.

Except as disclosed in the Property Report relating to any Secured Asset, nothing has
arisen or has been created or is outstanding which would be an overriding interest, or an
unregistered interast which overrides first registration or a registered disposition, over any

Secured Asset.

WORKWMOS1859%w .6 8 85492.8
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No Encumbrance expressed to be created by this Deed is liable to be avoided or

otherwise set aside on the liquidation or administration of the Chargor or otherwise.

There is no prohibition on assignment in any Insurance Policy, Lease Document or
Relevant Agreement and the entry into this Deed by the Chargor does not, and will noi,
consiitute a breach of any Insurance Policy, Lease Document or Relevant Agreement or

any other agreement or instrument binding on the Chargor or its assels.

This Deed constitutes and will, subject to Legal Reservations, constitute the legal, valid,
binding and enforceable obligations of the Chargor, and is, and will continue to be,
effective security over all and every part of the Secured Asseis in accordance with its

terms.
The Shares are fully paid and are not subject to any option to purchase or similar rights.

The Shares represent the whole of the issued share capital of an issuer of any Secured
Assels and no person has any oplion, warrant or cther similar right to subscribe for any

shares of an issuer of any Secured Assets.
The constitutional documents of an issuer of any Secured Assets do not:

(&) restrict or inhibit any transfer of the Shares on creation or enforcement of the

security conslituted by this Deed; or
{s) contain any rights of pre-emption.

it has complied with all notices relating to all or any of the Shares received by it pursuant
to sections 7900 and 790E of the Companies Act 2008.

No warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued or received under
paragraph 1(3) of Schedule 1B of the Companies Act 2008, in respect of all or any of the
Shares.

COVENANTS

The Chargor covenants with the Lender during the Security Period in the terms set out

below.
The Chargor shall not at any time, uniess permitted under the Facility Agreement:

(@) create, purport to create or permit to subsist any Encumbrance on, or in relation

to, the Secured Assets other than this Deed; or

{t) sell, assign, transfer, part with possession of or otherwise dispose of in any

manner {or purport to do so) all or any part of, or any interest in, the Secured

WORKWMO51859%Ww.6 9 65492.8
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Assels, except in the ordinary course of business in the case of Secured Assets
which are only subject to an uncrysiallised floating charge; or

creafe or grant (or purport to create or grant) any interest in the Secured Assets

in favour of & third pariy.

The Chargor shall:

(@)

carry on its trade and business in accordance with the standards of good
management from time to time current in such trade or businass on those parts
{if any} of the Properties as are, or may be, used for the purposes of such trade

or business; and

not do, or knowingly permit to be done, any act or thing, which will or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Secured Assets or the effectiveness of

the security created by this Deed.

The Chargar shall use all reasonable endeavours to:

(@)

()

procure the prompt observance and performance of the covenants and cther
obligations imposed on the Chargor's counterparties ({including each
counterparty in respect of a Lease Document or Relevant Agreement and each

insurer in respect of an Insurance Policy); and

enforce any rights and institute, continue or defend any proceedings relating to

any of the Secured Assets that the Lender may require from time to time.

The Chargor shall:

(@)

(©)

prompily provide to the Lender all information, documents or papers relating o

the Secured Assets as the Lender may fromtime to time reasonably request; and

inform the Lender promptly of any acquisition by the Chargor of, or contract made

by the Chargor to acquire, any freehold, leasehold or other interest in Property.

The Chargor shall:

(@)

give the Lender such information concerning the location, condition, use and

operation of the Secured Assets as the Lender may reasonably require; and

promptly notify the Lender inwriting of any action, claim, notice or demand mads
by or against it in connection with all or any part of a Secured Assets or of any
fact, matter or circumstance which may, with the passage of time, give rise o
such an action, claim, neotice or demand, together with, in each case, the

Chargor's proposals for settling, liquidating, compounding or contasting any such

WORKWOS18599%w.6 10 865402.8
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action, claim, notice or demand and shall, subject to the Lender's prior approval
{such approval not be unreasonably withheld or delayed), implement those

preposals at its own expense.

The Chargor shall on the execution of this Deed {or, if later, the date of acquisition of the
relevant Secured Assels) deposit with the Lender and the Lender shall during the
continuance of this Deed be entitled to hold all deeds and decuments of fitle relating to
the Secured Assets which are in the passession or conirol of the Chargor {and, if physical
documents but not within the possession andfor control of the Charger, the Chargor
undertakes to use reasonable endeavours to obtain possessicn of all such deeds and

documents of title).

The Chargor shall upon delivery of this Deed or, if later, the date on which it enters into
any Occupational Lease or, in any case, as the Lender may otherwise direct, give notice
to each tenant under each Cocupational Lease, substantially in the form set out in Part A
of Schedule 2 (Form of Notice — Cocupational Tenants) and use reascnable endeavours
to procure that each such person acknowledges such notice to the Lender substantially
inthe form set out in Part B of Schedule 2.

The Chargor shall upon delivery of this Deed or, if later, the date on which any Account
is opened or, inany case as the Lender may otherwise direct, give notice {o each financial
institution at which an Account is held substantially in the form set cut in Part A of
Schedule 3 (Form of Notice — Accounts) and use reasonable endeavours to procure that
each such person acknowledges such notice to the Lender and Loan Servicer

substantially in the form sef out in Par B of Schedule 3.

The Chargor shall upon delivery of this Deed {or, if later, the date on which it enters into
any Relevant Agreement or, inany case, as the Lender may otherwise direct, give notice
to each counterparty to any Relevant Agreement substartially in the form set out in Part
A of Schedule 4 {Form of Notice — Relevant Agreement) and use reascnable endeavours
to procure that each such person acknowledges such notice to the Lender substantially

inthe form set out in Part B of Schedule 4.

The Chargor shall upon delivery of this Deed or, if later, the date on which it enters into
an Insurance Policy or, in any case, as the Lender may otherwise direct, give notice to
any insurer in respect of any Insurance Policy in the form set out in Part A of Schedule &
(Form of Naotice - Insurer) and use reasonable endeavours to procure that each such
insurer acknowledges such notice to the Lender substantially in the form set out in Part
B of Schedule 5.

The Chargor shail permit the Lender and any Receiver and any perscn appointed by them
to enter upon and inspect any Property during normal business hours upon reasonable

prior notice.
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The Chargoer waives any present or future right of set-off it may have in respect of the

Secured Liabilities (including sums payable by the Chargor under this Deed).

if the title to any Property is niot registered at the Land Registry, the Chargor shall procure
that no person (other than itself) shall be registered under the Land Registration Acts
1925 to 2002 as propriefor of all or any part of any Property without the prior written
consent of the Lender. The Chargor shall be liable for the costs and expenses of the
Lender in lodging cautions against the registration of the title to the whole or any part of

any Property from time to time.

The Chargor shall not, without the prior written consent of the Lender (such consent not

to be unreasconably withheld or delayedy:
(&) exercise any VAT option to tax in relation to any Property; or

() revoke any VAT option to {ax exercised, and disclosed to the Lender, before the
date of this Deed.

The Chargor consenis to applications being made by the Lender to the Land Registrar at
H.M Land Registry for the following to be registered against the Chargor's title {o each
FProperty:

(&) a restriction in Form P as follows:

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the
charge dated 3 November 2023in favour of ZORIN AVENUE LENDCO € LIMITED

referred to in the charges register or their conveyancer.”; and

{e) registration on Form CHZ2 in respect of the Lender's obligation to make further

advances under the Facility Agreement.
INVESTMENTS
Deposit: The Chargor must immediately:

(&) deposit with the Lender, or as the Lender may direct, all certificates and other

documents of title or evidence of ownership in relation to the Investments; and

{s) execute and deliver to the Lender all share transfers and other documents which
may be reasonably requested by the Lender in order to enable the Lender or its
nominees tc be registered as the cwner of or atherwise obtain a legal title to its

investments.

Calls:
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The Chargor must pay all calls or other payments due and payable in respect of

any of its Investments in accordance with the Facility Agreement.

if the Chargor fails 1o do so, the Lender may pay the calls or other payments in
respect of any of its Investments on behalf of the Chargor. The Chargor must
promptly on request reimburse the Lender for any payment made by the Lender
under this Clause 7.2.

Cther obligations in respect of Investments:

(@)

The Chargor must promptly send a copy to the Lender of, and comply with all
requests for, information which is within its knowledge and which are made under
any law or regulation or any similar provision contained in any articles of
association or other constitutional document (as applicable), or by any listing or
other authority, relating to any of its Investments. If it fails to do so, the Lender

may elect to provide such information as it may have on behalf of the Chargor.

The Chargor must comply with all other conditions and obligations assumed by

it in respect of any of its invesiments.

The Lender is not obliged to:

{i perform any obligation of the Chargor,;
(i) make any payment:

(i make any enquiry as to the nature or sufficiency of any payment received

by it or the Chargor; or

(v} present or file any claim or take any other action to collect or enforce the

payment of any amount to which it may be entitled under this Deed,

in respect of any of the Investments.

Voting rights:

(@)

Before this Security becomes enforceable:

(i) the voting rights, powers and other rights in respect of its investments

will be exercised:
{A) by the Chargor; or

=) if exercisable by the Lender, in any manner which the Chargor

may direct the Lender in writing; and
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(i) all dividends, distributions or other income paid or payable in relation to
any of its Investments in accordance with the Facility Agreement must

be paid info the General Account.

{t) The Chargor must indemnify the Lender against any loss or liability incurred by
the Lender as a conseguence of the Lender aciing in respect of any of its

investments as permiited by this Deed on the direction of the Charger.

{c) After this Security has become enforceable and having given a Voting Notice to
the Chargor, the Lender may at any time exercise (in the name of the Chargor
and without any further consent or authority on the part of the Chargor) any voting
rights and any powers or rights which may be exercised by the legal or beneficial

owner of any Shares, any person who is the holder of any Shares or otherwise.

{d) For the purposes of this Clause 7.4 "Voting Notice" means a written notice, in
such form as the Lender may in its absolute discretion determine, notifying the
Chargor of the Lender’s right {o exercise any voting and other rights pursuant to

Clause 7.4{c) above.
POWERS OF THE LENDER
The Lender shall have the powers setf cut below:

The Lender shall be ertitled (but shall not be bound) to remedy a breach at any time by
the Chargor of any of its obligations contained in this Deed and the Chargor irrevocably
authorises the Lender and its agents to do all such things as are necessary or desirable
for that purpose, including for the avoidance of doubt full right and licence to enter onto

any of the Properties.

The rights of the Lender under Clause 8.1 are without prejudice to any other rights of the
Lender under this Deed and the exercise of those rights shall not make the Lender liable

to account as a morigages in possession.

At any time after the security constituted by this Deed shall have become enforceable in
accordance with the provisions of Clause 9 (Enforcement Events), the Lender or any

Receiver:

(&) may dispose of any chattels or produce found on any Property as agent for the

Chargor; and

() without prejudice tc any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Chargor against any liability

arising from such disposal.
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To the extent permitied by law, any right, power or discretion conferred by this Deed on
a Recaiver may, after the security constituted by this Deed has become enforceable, be
exercised by the Lender in relation to any of the Secured Assets whether or not it has
taken possession of any Secured Assels and without first appointing a Receiver or

notwithstanding the appointment of a Recejver.

For the purpose of or pending the discharge of any of the Secured Liabilities the Lender
may conver any monies received, recovered or realised by the Lender under this Deed
{including the proceeds of any previous conversion under this Clause 8.5) from their
existing currencies of denomination into such other currencies of denomination as the
Lender may think fit and any such conversion shall be effected at such market rate of
exchange as the Lender may select for such other currency against the existing currency.
Each previous reference inthis Clause 8.5 to a currency extends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be converted into different

funds of the same currency.

if the Lender receives nolice of any subseguent Encumbrance or other interest affecting
all or part of the Secured Assels, the Lender may open a new account or aceounts for the
Chargor in the Lender’s books and (without prejudice to the Lender's right to combine
accounts) no money paid to the credit of the Chargor in any such new account will be

appropriated towards or have the effect of discharging any part of the Secured Liabilities.

If the Lender dees not open a new account or accounts immediately on receipt of notice
under Clause 8.6, then, unless the Lender gives express written ncotice to the contrary to
the Chargor, as from the time of receipt of the relevant notice by the Lender all payments
made by the Chargor to the Lender shall be treated as having been credited to a new
account of the Charger and not as having been applied in reduction of the Secured
Liabilities.

it the Lender shall have more than one account for the Chargor in their bocks the Lender
may at any time after:

(&) the security constituted by this Deed has become enforceable; or

() the Lender has received notice of any subsequent Encumbrance or other interest

affecting all or any part of the Secured Assets,

transfer, without prior nofice, all or any part of the balance standing to the credit of any
account to any other account which may ke in debit but the Lender shall notify the Chargor

of the transfer once made.

The Lender may in its discretion grant time or cther indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this

Deed (whether or not such person or persons are jointly liable with the Chargor) in respect
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of any of the Secured Liabilities or of any other security for them without prejudice either
to this Deed or to the liability of the Chargor for the Secured Liabilities.

ENFORCEMENT EVENTS

The security constituted by this Deed shall be immediately enforceable on the occurrence
of an Event of Default {which is continuing) whereupon the Lender may in its absolute

discretion and without notice to the Chargor or the prior authorisation of any court:

(=) without prejudice to any other rights of the Lender under this Deed, exercise all
of the powers, authorities and discretions, including powers of sale, under the

Law of Property Act 1925 (as varied or extended by this Deed) or by law, and

{s) enforce all or any part of the security constituted by this Deed at the times, in the
manner and on the terms it thinks fit, and take possession of and hold or dispose

of all ar any part of the Secured Assets.
ENFORCEMENT OF SECURITY

The powers of sale conferred upon morigagees under the Law of Property Act 1925 shall,
as between the Lender and a purchaser from the Lender, arise on and be exercisable at
any lime after the execution of this Deed, but the Lender shall not exercise such power
of sale until the security constituted by this Deed has become enforceable in accordance
with the provisions of Clause 9 (Erfarcement Events). Section 103 of the Law of Property

Act 1925 does not apply to the security created by this Deed.

The statutory powers of sale, leasing and accepting surrenders conferred upon
mortgagees under the Law of Property Act 1925 andfor by any other statute shall be
exercisable by the Lender under this Deed and are extended so as to authorise the
Lender whether in its own name or in that of the Chargor to make any lease or agreement
for lease, accepts surrenders of lease or grant any option of the whole or any part or parts
of the freehold and leasehold property of the Chargor with whatever rights relating {o
other parts of it and confaining whatever covenants on the part of the Chargor and
generally on such terms and conditions {including the payment of money to a lessee or
tenant on a surrender) and whether or not at a premium as the Lender thinks fit and
containing such covenants on the part of the Chargor, and on such terms and conditions
{including the payment of meney {0 a lessee or tenant on a surrender} as the Lender or
Receiver thinks fit without the need o comply with any of the restrictions imposed by
sections 99 and 100 of the Law of Property Act 1925,

At any time after the Lender has demanded payment of the Secured Liabilities or if the
Chargor defaults in the performance of iis obligations under the Finance Documents to
which it is a parly, the Chargor will aliow the Lender or its Receiver, without further nctice

or demand, iImmediately to exercise all its rights, powers and remeadies in particular (and
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without limitation) to take possession of any Secured Assets and for that purpose {o enter
on any premises where a Secured Asset is situated (or where the Lender or a Receiver
reasonably belisves any Secured Assets to be situated) without incurring any tiability to
the Chargor for, or by any reason of, that entry. At all times, the Chargor must allow the
Lender or its Receiver access to any premises for the purpose of Clause 10.3 {including
obtaining any necessary consents or permiis of other persons) and ensure that its

employees and officers do the same.

Al any time after the security constituted by this Deed has become enforceable, or after
any powers conferred by any Encumbrance having priority 1o this Deed shall have

become exercisable, the Lender may:

{a) redeem that or any other pricr Encumbrance;

{b) procure the transfer of that Encumbrance to it; and

{c) settle and pass any account of the helder of any prior Encumbrance.

The settlement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Chargor. All monies paid by the Lender
to an encumbrancer in settlement of any of those accounts shall, as from its payment by
the Lender, be due frem the Chargor to the Lender on current account and shall bear
interest at the default rate of interest specified in the Facility Agreement and be secured

as part of the Secured Liabilities.

No purchaser, mortgagee or other person dealing with the Lender or any Receiver or

Delegate shall be concerned:

(=) to enquire whether any of the Secured Liabilities have become due or payabie or
remain unpaid or undischarged, or whether the power the Lender or a Receiver

or Delegate is purporting to exercise has become exercisable; or

te) to see to the application of any money paid to the Lender or any Receiver or
Delegate.

Each Receiver and the Lender are entitled to all the rights, powers, privileges and

immunities conferred by the Law of Properly Act 1825 on morigagees and receivers.

Neither the Lender nor any Receiver nor any Administrator shall be liable to accourt as
mortgagee in possession in respect of all or any of the Secured Assets nor shall any of
them be liable for any loss upon realisation of, or for any neglect or default of any naiure
whatscever in connection with, all or any of the Secured Assets for which a mortgagee in

possession might as such be liable.
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The receipt of the Lender, or any Receiver of Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Assels or
in making any acquisition in the exercise of their respective powers, the Lender, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms
that it or he thinks fit.

APPOINTMENT OF RECEIVER

At any time after the security constituted by this Deed has become enforceable, or at the

request of the Chargor, the Lender may without further notice:

@) appoint under seal or by writing under hand of a duly authorised officer of the
Lender any one or more person or persons to be a receiver or a receiver and

manager of all or any part of the Secured Assets; and

{e) (subject to section 45 of the Insolvency Act 1988 from time to time under seal or
by writing under hand of a duly authorised officer of the Lender, remove any
person appointed to be Receiver and may in like manner appoint another in his

place.

Where more than one person is appointed Receiver, they will have power to act

separately (unless the appointment by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Receiver appointed by them without the
restrictions contained in section 109 of the Law of Property Act 1925 and the
remuneration of the Receiver shall be a debt secured by this Deed which shall be due

and payable immediately upon its being paid by the Lender.

The powers of sale and appointing a Receiver conferred by this Deed shall be in addition
to all statutory and other powers of the Lender under the Insolvency Act 1986, the Law of
Fropery Act 1925 or otherwise and shall be exercisable without the restrictions contained
in sections 103 and 109 of the Law of Property Act 1925 or otherwise.

The power {0 appoint & Receiver {whether conferred by this Deed or by statute} shall be
and remain exercisable by the Lender notwithstanding any prior appointment in respect

of all or any part of the Secured Assets.

Any Receiver appointed by the Lender under this Deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for his acts and remuneration as well as for

any defaults committed by him.
GENERAL POWERS OF RECEIVER

Any Receiver appointed by the Lender under this Deed shall in addition to the powers

conferred on him by the Law of Property Act 1925 and the Insclvency Act 1886 have
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power 1o do all such acts and things as an absolute owner could do in the management
of such of the Secured Assels over which the Receiver is appointed and in parficular (but

without limitation) the powers set out in Clause 13 (Additional Powers of Receiver).
ADDITIONAL POWERS OF RECEIVER

in addition o the general powers set out in Clause 12 (General Powers of Receiver), the

Receiver may:-

undertake or complete any works of repair, alteration, building or development on the
Properties and apply for and maintain any planning permission, development consent,
buiiding reguiation approval or any other permission, consent or licence to carry out any

of the same;

grant or accept surrenders of any leases or tenancies affecting the Properties and grant
any other interest or right over any of the Properties upon such terms and subject to such

conditions as he thinks fit;

provide services and employ, or engage, such managers coniraciors agents and other
personnel and professional advisors on such ferms as he deems expedient and may

discharge any such person appointed either by the Receiver or by the Chargor,
make such elections or revocations for value added tax purposes as he thinks fit;

charge and receive such sum by way of remuneration (in addition to all costs, charges

and expenses incurred by him) as the Lender may prescribe or agree with him;

collect and get in the Secured Assets in respect of which he is appointed or any panrt
thereof and for that purpose make such demands and take any proceedings as may seem

expedient and o take pessession of the Secured Assets with like rights;

carry on, manage, develop, reconstruct, amalgamate or diversify or concur incarrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the

Chargor;

grant options and licences over all or any part of the Secured Assets, sell or concur in
selling, assign or concur in assigning, lease or concur in leasing and accept or conour in
accepting surrenders of leases of, all or any of the property of the Chargor in respect of
which he is appointed in such manner and generally on such terms and conditions as he
thinks fit {fixtures and plant and machinery may be severed and sold separately from the
premises in which they are contained without the consent of the Chargor) and to carry
any such sale, assignment, leasing or surrender intc effect.  Any such sale may be for
such consideration as he shall think fit and he may promote or concur in pramoting a

Chargor to purchase the propenty to be sold;
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sever and sell separately any fixdures or fittings from any Property without the consent of
the Chargor;

give valid receipts for all monies and execute all assurances and things that may be

proper or desirable for realising any of the Secured Assets;

make any arrangement, settlement or compromise between the Chargor and any other

person which he may think expedient;

bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in

relation to any of the Secured Assets as it thinks fit;
make substitutions of, or improvements to, the Equipment as he may think expedient;

make calls conditionally or unconditionally on the shareholders of the Chargor in respect
of the uncalled capital with such and the same powers for that purpose and for the
purpose of enforcing payments of any calls so made as are conferred by the constitutional
documents of the Chargor on its officers in respect of calls authorised to be made by

them;

if he thinks fit, buf without prejudice to the indemnity contained in Clause 19 (Costs and
indemnity), effect with any insurer any policy or policies of insurance either in liey or
satisfaction of, or in addition to, the cbligation on the part of the Chargor in this Deed to

effect and maintain such insurance;

exercise all powers provided for in the Law of Property Act 1925 in the same way as if he
had been duly appointed under that act and exercise all powers provided for an

administrative receiver in Schedule 1 of the Insolvency Act 1986,

for any of the purposes authorised by this Clause 13 raise money by borrowing from the
Lender or from any other person either unsecured or on the security of all or any of the
Secured Assels in respect of which he is appointed upon such terms (including if the
Lender shall consent to ferms under which such security ranks in priority to this Deed) as
he shall think fit;

redeem any prior Encumbrance and settle and pass the accounts to which the
Encumbrance relates and any accounts sc settled and passed shall be conclusive and
binding on the Chargor and the monies so paid will be deemed to be an expense properly

incurred by him,
delegate his powers in accordance with this Deed; and

do all such other acts and things as he may consider incidental or conducive to any of the
matters or powers in this Clause 13 or which he lawfully may or can do as agent for the

Chargor.
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Any exercise of any of these powers may be on behalf of the Charger, the officers of the

Chargor (in the case of the power contained in Clause 13.14) or himself.
DELEGATION

The Lender or any Receiver may delegate {either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed (inciuding the power of attorney granted under Clause 17.1

{(FPower of Attorney)).

The Lender and each Receiver may make a delegation on the terms and conditions

{(including the power to sub-delegate) that it thinks fit.

Neither the Lender nor any Receiver shall be in any way liable or responsible fo the
Chargor for any loss or liability arising from any act, defaulf, omission or misconduct on
the part of any Delegate.

ORDER OF APPLICATION OF PROCEEDS

Subject to the terms of the Intercreditor Agreement, all monies received by the Lender or
a Receiver or a Delegate in the exercise of any enforcement powers conferred by this
Deed shall be applied:

first in paying all unpaid fees, costs and other liability incurred by or on behalf of the

Lender (and any Receiver, Delegate, attorney or agent appointed by the Lender),

second in paying the remuneration of any Receiver {(as agreed between that Receiver
and the Lender);

third in or towards discharge of the Secured Liabilities io the Lender and any other

Finance Parly pro rata; and
finally in paying any surplus to the Chargor or any cother person entitled to it
RIGHT OF APPROPRIATION AND SUSPENSE ACCOUNT

Neither the Lender nor any Receiver nor any Delegate shall be bound {whether by virtue
of section 109(8) of the Law of Property Act 1925, which is varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards interest rather than

principal or ctherwise in any particular order as between any of the Secured Liabilities.

All monies received by the Lender or a Receiver under this Deed may, at the discretion
of the Lender or Receiver or Delegate, be credited to any suspense or securities realised
account and shall bear interest at such rate, if any, as may be agreed in writing between
the Lender and the Chargor and may be held in such account far so long as the Lender

or Receiver or Delegate think fit
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POWER OF ATTORNEY

By way of security the Chargor irrevocably appoints the Lender and every Receiver
separately to be the attorney of the Chargor and in its name and on its behalf and as its

act and deed to execute any documents, and do any acts and things which:
(a) the Chargor is required to execute and do under this Deed; and/or

{b) any attorney may deem proper or desirable in exercising any of the powers,
authorities and discretions conferred by this Deed or by law on the Lender or any

Receiver.

The Chargor ratifies and confirms and agrees to ratify and confirm anything which any of
its attorneys may do in the proper and lawful exercise or purporied exercise of all or any

of the powers, authorities and discretions referred to in this Clause 17,
APPOINTMENT OF AN ADMINISTRATOR

The Lender may without notice o the Chargor appoint any one or mare persons to be an
administrater of the Chargor pursuant {o paragraph 14 Schedule B1 of the Insolvency Act

19886 at any time after the security constituted by this Deed becomes enforceable.
Any appointment under this Clause 18 shall:
(a) be in writing signed by a duly authorised signatory of the Lender, and

{s) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1886, when the requirements of paragraph 18 of that Schedule B1 are
salisfied.

The Lender may (subject o any necessary approval from the court) end the appointment
of an Administrator by notice in writing in accordance with this Clause 18 and appoint
under this Clause 18 a replacement for any Administrator whose appointment ends for

any reasen.
COSTS AND INDEMINITY

The Chargor shall promptly on demand pay to or reimburse the Lender and any Receiver
{on a full indemnity basis), the amount of all Costs incurred by the Lender and/or any

Receiver in relation to:
(a) this Deed or the Seciired Assets; or

{b) protecting, perfecting, preserving or enforcing (or attempting to do so) any of the

Lender's or the Receiver's rights under this Deed; or

(c) suing for, or recovering, any of the Secured Liabilities,
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{including, without limitation, the Costs of any proceedings in relation to this Deed or the
Secured Liabilities) together with, in the case of Clause 18.1{b) and Clause 18.1(c),
interest on the amount due at the default rate of interest specified in the Finance
Docluments.

The Lender and any Receiver and their respective employees and agents shall be
indemnified on a full indemnity basis cut of the Secured Assets in respect of all actions,

liabilities and Costs incurred or suffered in or as a result of:

(@) the exercise or purported exercise of any of the powers, authorities or discretions

vested in themn under this Deed; or

{s) any matter or thing done or omitted to be done in relation to the Secured Assets

under those powers,; or

{c) any default or delay by the Chargor in performing any of its obligations under this
Deed,

FURTHER ASSURANCE

The Chargor shall, af its own expense, take whalever action the Lender or any Receiver

may reascnably require for:
(=) creating, perfecting or protecting the security intended to be created by this Deed,
te) facilitating the realisation of any Secured Assets; or

(c) facilitating the exercise of any right, power, authority or discretion exercisable by

the Lender or any Receiver in respect of any Secured Assets,

including, without limitation (if the Lender or Receiver thinks it expedient) the exacution
of any transfer, conveyance, assignment or assurance of all or any of the assets forming
part of {or intended to form part of) the Secured Assels (whether fo the Lender or to its
nomines) and the giving of any notice, order or direction and the making of any

registration.
RELEASE

Subject to Clause 24.3, upon the expiry of the Security Period {but not otherwise) the
Lender shall, at the request and cost of the Chargor, promptly take whatever action is

necessary to release the Secured Assets from the security constituted by this Deed.

WORKGE18599w.6 23 65492.8
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EXECUTION VERSION

ASSIGNMENT AND TRANSFER

The Lender may at any time assign or transfer the whole or any part of the Lender's rights
andfor obligations under this Deed to any person to whom it is permiited {o assign or

transfer its rights and/or obligations under the Facility Agreement.

The Chargor may not assign any of its rights or transfer any of its obligations under this
Deed or enter into any transaction, which would result in any of those rights or obligations

passing to ancther person.
SET-OFF

The Lender may at any time set off any matured liability of the Chargor to the Lender
against any matured liability of the Lender to the Chargor, whether either liability is
present or fuiure, liquidated or unliquidated, and whether or not either liability arises under
this Deed. if the liabilities to be set off are expressed in different currencies, the Lender
may convert either tiability at a market rate of exchange for the purpose of set-off. Any
exercise by the Lender of its rights under this Clause 23 shall not limit or affect any other

rights or remedies available to it under this Deed or otherwise.

The Lender is not obliged {o exercise its rights under Clause 23.1. If, however, i does

exercise those rights it must promptly notify the Chargor of the set-off that has been made.

All payments made by the Chargor to the Lender under this Deed shall be made in full
without any set-off, counterclaim, deduction or withholding {other than any deduction or

withholding of tax as required by law).
FURTHER PROVISIONS

This Deed shall be in addition to and independent of every other security or guarantee
which the Lender may at any time hold for any of the Secured Liabilities and no prior
security held by the Lender over the whole or any part of the Secured Asseis shall merge

in the security created by this Deed.

This Deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, notwithstanding any settiement of account or intermediate payment or other

matter or thing whatsoever, unless and until the Lender discharges this Deed in writing.

Any release, discharge or setflement between the Chargor and the Lender shall be
deemead conditicnal upon no payment or security received by the Lender in respect of the
Secured Liabilities being aveided, reduced or ordered to be refunded pursuant o any law
relating to insolvency, bankruptey, winding-up, administration, receivership or otherwise

and, notwithstanding any such release, discharge or settiement:

WORKWMOS1558%w .6 24 65482.8
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EXECUTION VERSION

{(a) the Lender or its nominee shall be at liberty to retain this Deed and the security
created by or pursuant to this Deed including all ceriificates and documents
relating to the whole or any part of the Secured Assets, for such pericd as the
Lender shall deem necessary o provide the Lender with security against any

stich avoidance, reduction or order for refund; and

{t) the Lender shall be entitled to recover the value or amount of such security or
payment from the Chargor subsequently as if such release, discharge or

settlement had not occurred.

A certificate or determination by the Lender of a rate or amount under this Deed is, in the

absence of manifest error, conclusive evidence of the matters to which it relates.

The rights and powers of the Lender conferred by this Deed are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to its rights

and powers under the general law.

No amendment of this Deed shall be effective unless it is in writing and signed by, or on

behalf of, each parly (or its authorised representative).

Any waiver or variation of any right by the Lender (whether arising under this Deed or
under the general law) shail only be effective if it is in writing and signed by the Lender
and applies only in the circumstances for which it was given and shall not prevent the

Lender from subseguently relying on the relevant provision.

No act or course of conduct or negotiation by or on behall of the Lender shall in any way
preclude the Lender from exercising any right or power under this Deed or constitute a

suspension or variation of any such right or power.

No delay or failure to exercise any right or power under this Deed shall operate as a

waiver.

No single or partial exercise of any right under this Deed shall prevent any other or further

exercise of that or any other such right.

The restriction on the right of consolidation contained in section 93 of the Law of Property
Act 1925 shall not apply to this Deed.

This Deed may be executed in any number of counterparts, and this has the same effect

as If the signatures on the counterparts were ¢n a single copy of this Deed.

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforceability of such

provision under the law of any other jurisdiction will in any way be affected or impaired.

o

55492 8
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This Deed may be executed in any number of counterparts, and this has the same effect

as if the signatures on the counterparis were ¢n a single copy of this Deed.

(a) Unless expressly provided o the contrary in a Finance Document a person who
is not a Party has no right under the Contracts (Rights of Third Parties) Act 1999
{the "Third Parties Act") to enforce or {0 enjoy the benefit of any term of this
Deed.

{b) Notwithstanding any term of any Finance Document, the consent of any person

who is not a Party is not required to rescind or vary this Deed at any time.

if the rule against perpetuities applies to any trust created by this Deed, the perpetuity
period shall be 125 vears (as specified by seclion 5(1) of the Perpetuities and
Accumuiations Act 2009).

NOTICES

The provisions of Clause 32 (Nafices) of the Facility Agreement shall apply to this Deed
and shall have effect as if set ouf in full.

GOVERNING LAW AND JURISDICTION

This Deed and any non—contractual obligations arising out of or in connection with it are

governed by English law.

The courts of England have exclusive jurisdiction to settle any dispute arising cut of or in
connection with this Deed (including a dispule relating to the existence, validity or
termination of this Deed or any non—contractual obligation arising out of or in connection
with this Deed) (a "Dispute’).

The Parties agree that the courls of England are the most appropriate and convenient

couits to settle Disputes and accordingly no Party will argue to the contrary.

This document has been executed as a deed and is delivered and takes effect on the date

stated at the baginning of it.

WORKWMIS1859%w .6 26 65492.8
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Schedule 1 - Secured Assels

Part A - Properties

EXECUTION VERSION

Address of Property

Tenure

Title Numbers

Cutler Heights Lane, Bradford and

Land and buildings on the south-east

Land and buildings on the east side of | Freehold

WY KA443308, WYK416178

of Cutler Heights Lane, Dudley Hill,
Bradford
FPart B - Shares
Mame of shareholder Issuer Description Number of
shares heid
None at the date of this Deed
Part C - Accounis

Account Bank Account Number Sort Code Designated

None at the date of this Deed

WORKWO518500W 6 27 G5402.8

Classification: Confidential



DasuBign Envelope 1D 1FD4ECDF-04BF-408B-A0A8-0E434FDDESET

EXECUTION VERSION

Schedule 2 - Form of Notice - Occupational Tenants

Part A - Notice 1o Occupational Tenant

To: (Cocupational tenanti]
Copy:

[#] 2023
Dear [Occupational tenant]

Re: [Property address]

Debenture dated [¢] between C.G.1.8. Bradford Limited (the "Chargor”) and Zorin Avenue
Lendco 6 Limited {the "Lender”} (the "Debenture"}

We refer to the lease dated [e] and made between [e], [e] and [e] {the "Lease").

This letter constitutes notice to you that under the Debenture we have assigned absolutely
{subject to a proviso for re-assignment on redemption) to the Lender all our rights under the

Lease.
We confirm that:

(a) we will remain liable under the Lease to perform all the obligations assumed by

us under the Lease; and

(b none of the Lender, its agents, any receiver or any other person will at any time

be under any cbligation or liability to you under or in respect of the Lease.

We will also remain entitled to exercise all our rights, powers and discretions under the Lease,
and you should continue to give notices under the Lease to us, unless and until you receive notice
from the Lender to the contrary stating that the security under the Debenture has become
enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all

notices must be given to, the Lender or as it directs.

[We irrevocably instruct and authorise you o pay all rent and all other moneys payable by you

under the Lease to the collection account of the Managing Agentat| 1]

The instructions in this letter apply until you receive notice from the Lender {o the contrary and

notwithstanding any previous instructions given by us.

The instructions in this letter may not be revoked or amended without the prior written consent of
the Lender.

WORKAO51858%w 5 28 65452.8
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This leiter and any non-contractual obligations arising out of or in connection with it are governed

by English law.

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Lender at 8th Floor 100 Bishopsgate, London EC2ZN 4AG with a copy to us.

Yours faithfully,
{Authorised Signatory)

C.G.LS. Bradford Limited

WORKAAGS18558%w & 29 65492.8
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Part B - Acknowledgement of Cccupational Tenant

To: ZORIN AVENUE LENDCO 6 LIMITED
8th Floor
100 Bishopsgate
London ECZN 4AG

Aftention: The Directors

(8] 2023
Re: [Property address]

Debenture dated [e] between C.G.1.8. Bradford Limited (the "Chargor”) and Zorin Avenue
Lendco 6 Limited {the "Lender”) {the "Debenture')

We confirm receipt from the Charger of a notice dated [e] (the "Notice”) in relation to the Lease
(as defined in the Notice).

We confirm that we:

(@) accept the instructions contained in the Notice and agree o comply with the
Notice;
{s) have not received any notice of any prior security over the Lease or that any third

party has or will have any right or interest in, or has made or will be making any
claim or demand or taking any action in respect of, the rights of the Chargor under

or in respect of the Lease;

(c) must pay all rent and all other moneys payable by us under the Lease into the

Rent Account (as defined in the Notice); and

(o) must continue to pay those moneys into the Rent Account {(as defined in the

Natice) until we receive your written instructions o the contrary.

This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

For

[Occupational tenant]

WORKAASS51855%w .6 30 654928
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Attention:

And

Aftention:

EXECUTION VERSION

Scheduie 3 - Form of Notice - Accounts

Part A - Notice to Account Bank

[Account Bank]

ZORIN AVENUE LENDCC 6 LIMITED
&th Floor

100 Bishopsgate

London ECZN 4AG

The Directors

[ZORIN FINANCE LIMITED (the "Loan Servicer”)
1 Knightsbridge Green
London SWIX 7QA]

The Directors
[#] 2023

Dear [Account Bank],

Debenture dated [e] between C.G.1.5. Bradford Limited {the "Chargor”) and Zorin Avenue
Lendco 8 Limited {the "Lender”} {the "Debenture")

This letter constitutes notice to you that under the Debenture we have charged {by way of a first

fixed charge) in favour of the Lender all our rights in respect of any account, and any amount

standing to the credit of any account, maintained by us with you {the "Accounts™).

We irrevocably instruct and authorise you to:

@)

disclose 1o the Lender or the Loan Servicer (or any of their nominees / agents /
delegates as notified 1o you from fime o time) any information relating to any
Account requested from you by the Lender or the Loan Servicer {or any of their

nominees / agents / delegates as neiified {o you from time o time);

comply with the terms of any written notice or instruction relating to any Account
received by vou from the Lender or the Loan Servicer (or any of their nominees /

agents / delegates as notified to you from time to time);

hiold all sums standing to the credit of any Account to the order of the Lender {or

any of its nominees / agents / delegates as notified to you from time to time), and

in respect of any Account {other than cur account at [ACCOUNT BANK] (account
number [ACCOUNT NUMBER] sort code [SCRT CODE] (the 'General

Account')), pay or release any sum standing to the credit of any such Account

WORKWMO518589wW.6 31 85492.8
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in accordance with the written instructions of the Lender or the Loan Servicer {or

any of their nominees / agents / delegates as notified to you from time to time).

We are not permitted to withdraw any amount from any Account (other than the General Account)
without the prior written consent of the Lender or the Loan Servicer {(or any of their nominess /

agents / delegates as notified to you from time to time).

in respect of the General Account, we are permitted to withdraw any amount from the General
Account for any purpose unless and until you receive a nofice from the Lender or the Loan
Servicer {or any of their nominees f agents / delegates as notified to you from time to time) to the
contrary stating that we are no longer permitted to withdraw any amocunt from the General Account
without its consent.  If and from the date on which you receive any such notice, we will not be
permitted to withdraw any amount from the General Account without the prior written consent of
the Lender or the Loan Servicer {or any of their nominees / agents / delegates as notified to you

from time to time).

We acknowledge that you may comply with the instructions in this letter without any further

permission from us.

The instructions in this letter may not be revolked or amended without the prior written consent of
the Lender or the Loan Servicer (or any of their nominees / agents / delegates as nolified to you
from time {o time).

This letter and any non-contractual obligations arising out of or in connection with it are governed

by English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the

Lender and the Loan Servicer with a copy o us.
Yours faithfully,
{Authorised Signatory)

C.G.1.S. Bradford Limited

WORKAAGS18558%w & 32 G5492.8
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And

Attention:
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Part B - Acknowledgement of Account Bank

ZORIN AVENUE LENDCO 6 LIMITED
&th Floor

100 Bishopsgate

London EC2N 4AG

The Directors

[ZORIN FINANCE LIMITED (the "Loan Servicer”™)
1 Knightsbridge Green
London Swi1X 7QA]

The Directors

(8] 2023

Dear [NAME OF LENDER],

Debenture dated [#] between C.G.1.5. Bradford Limited (the "Chargor”) and Zorin Avenue
Lendco & Limited {the "Lender”) {the "Debenture")

We confirm receipt from the Chargor of a nolice dated [e] (the "Notice") of a charge upon the

terms of the Debenture over all the rights of the Chargor to any amount standing to the credit of

any of the Chargor's accounts with us {the "Accounts’).

We confirm that we:

(@)

accept the instructions contained in the Notice and agree to comply with the

Notice;

have not received notice of any prior security over, or the interest of any third

party in, any Account;

have neither claimed nor exercised, nor will claim or exercise, any security

interest, set-off counter-claim or other right in respect of any Account;

will not permit any amount to be withdrawn from any Account (other than the
General Account) (as defined in the Notice) without the prior written consent of
the Lender (or any of its nominees / agents / delegates as nolified to us from fime

to time); and

will comply with any notice we may receive from the Lender {or any of its
nominees / agents / delegates as notified to us from time to ime) in respect of

the General Account.

WORKWD518589w & 33 G5482.8
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The Account[s] maintained with us are: [Specify accounts and account numbers)]

This lefter and any non-contractual obligations arising out of or in connection with it are governed
by English law.

Yours faithfully,

{Authorised signatory}

[Account Bank]

WORKASE1855% .6 34 65492.8
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Schedule 4

Part A - Form of Notice - Relevant Agreement

To: [Counterparty to contract]

[Date]
Dear Sirs,
Re: [Properiy]

Debenture dated [e] between C.G.1.5. Bradford Limited (the "Chargor”) and Zorin Avenue
Lendco 8 Limited {the "Lender") {the "Debenture'}

We refer to the [description of contract] dated | 1 and made batween | ]and

[ ] (the "Agreement™).

This letter constitutes notice to you that under the Debenture we have assigned in favour of the
Lender all cur rights, title, interest and benefit in, under and {o the Agreement (including all monies

payable to us under the Agreement).

We irrevocably and unconditionally instruct and authorise you that on notice fo yvou by the Lender
that the Chargor is in default of its obligations under the Debenture (or any related loan agreement

secured by the Debenture):

(&) to make all payments in connection with the Agreement as the Lender may direct;
and
{s) that all our rights in connection with the Agreement will be exercisable by {or with

the consent of} the Lender.

We irrevocably and unconditionally instruct and authorise you, as from the date of this notice, o
disclose any information relating to the Agreement which the Lender may from time to time

request.

No amendment, waiver or release of any right or obligation in connection with the Agreement and
no termination or rescission of the Agreement by us shall be effective without the prior written
consent of the Lender and in any event no such termination or rescission shall be effeciive unless

you have given notice to the Lender.

Netwithstanding anything in this notice or otherwise the Lender shall not be liable under the

Agreement to perform any of the Chargor's obligations thereunder.

The instructions and authorisations contained in this letter shall remain in full force and effect until

we give you notice in writing revoking them.

65492.8
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This letter shall be governed by and construed in accordance with the laws of England.

Please confirm your agreement to the above by signing the attached acknowledgement and

returning it to the Lender at the address therein.
Yours faithfully,
{Authorised Signatory)

C.G.LS. Bradford Limited

WORKASE1855%w .6 36 G65492.8
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Part B - Form of Acknowledgement (Other Contracts)

To: ZORIN AVENUE LENDCO 6 LIMITED
&th Floor
100 Bishopsgate
London EC2N 4AG

Attention: The Directors

[Date]
Dear Sirs,
Re: [Properiy]

Debenture dated [e] between C.G.1.S. Bradiord Limited (the "Chargor”) and Zorin Avenue
Lendco & Limited {the "Lender"} (the "Debenture")

We confirm receipt from the Chargor of a notice dated | ] {the "MNotice") in relation to

the Agreement (as defined in the Notice).

We confirm our acceptance of the instructions and authorisations contained in the Notfice and
further confirm that:

(@) we have not received notice of any previous assignments or charges of or over
the Agreement other than any previous assignments or charges in favour of the

Lender: and
{s) we agree and will comply with the matters set out in the Notice.

This lefter and any non-contractual cbligations arising out of or in connection with it are governed

by English law.

Yours faithfully,

For

WORKIAG51855%y 6 37 654928
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Schedule 5

Part A - Notice to Insurer

To: [Insurer]
[Date]
Dear Sirs,

Debenture dated [¢] between C.G.L.8. Bradford Limited (the "Chargor”) and Zorin Avenue
Lendco 6 Limited (the "Lender”) (the "Debenture")

insurance policy: [ insert policy defails and number] (the "insurance”™)

We give you notice that pursuant to the Debenture, we have assigned by way of security all of
our present and future rights, title, interest and benefit in, under and to the Insurance {including

all monies payable to us under the Insurance) to the Lender.

in respect of any claims under the Insurance (under which the Lender and ourselves are
composite insureds) we irrevocably and unconditionally instruct and authorise you as a

consequence of the assignment under the Debenture:

(&) to make payments in respect of any claim by us as composite insured under the

insurance as the Lender may in writing direct;

(o) that all our rights in respect of a claim under the Insurance are exercisable only

by the Lender {or by us with their prior written consent as provided to you), and

{c) to disclose any information relating to the Insurance which the Lender may from

time to time request.

Nothing in this letter shall affect any terms of the Insurance relating to reinstatement rather than

payment in the event of a claim under the insurance.

Notwithstanding anything in this notice or otherwise we (and not the Lender nor its appointees)

shall be liable under the Insurance {o perform all the obligations assumed by us under it.

The instructions and authorisations contained in this letter shall remain in full force and effect until

we and the Lender together give you notice in writing revoking them.
This letter shali be governed by and construed in accordance with the laws of England.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy

letter and returning the same to the Lender at the address sef out therein.

For and on behalf of the Chargor

WORK\AG51859%w .6 38 65492.8
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Yours faithfully,

{Authorised signatory)

C.G.1.8. Bradford Limited

WORKWMEE1859%w .6 38 654928
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Part B - Form of Acknowledgement {Insurance)

To: ZORIN AVENUE LENDCO 8 LIMITED
&th Floor
100 Bishopsgate
London EC2N 4AG

Attention: The Directors
[Date]
Dear Sirs,

Debenture dated [e] between C.G.1.S. Bradford Limited (the "Chargor”) and Zorin Avenue
Lendco 8 Limited (the "Lender”) {the "Debenture')

We acknowledge receipt of the nolice dated [e] {the "Notice") relating to [insert relevant policy
details] (the "Insurance"). We confirm our acceptance of the instructions and authorisations

contained in the Notice and further confirm that:

(@) we have not received notice of any previous assignments or charges of or over
the Insurance; and

() we agree to and will comply with the matters set out in the Notice,

This letter and any non-contractual obligations arising out of or in connection with it are governed

by and will be construad in accordance with English law.

Yours faithfully,

{Authorised signatory)

[insurer]

WORKAASS51855%w .6 40 65492 8
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EXECUTION PAGE

CHARGOR

EXECUTED and delivered as a DEED by

C.G.1.S. BRADFORD LIMITED acting by two

directors
Director

Director

LENDER

EXECUTED =5 a DEED by ZORIN FINANCE
LIMITED acting by LUKE TOWNSEND, an
authorised signatory, as attorney for and on
behalf of ZORIN AVENUE LENDCO &
LIMITED under a power of attorney dated 14
July 2023, in the presence of!

ATTORNEY

Christopher Hunter
Name of Witness
[IN BLOCK CAPITALS]

Address of Wilness

Occupation of Withess

WORKAS518539% W .6 41 65492 8
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