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Registration of a Charge

Company name: LIBERTY LIVING INVESTMENTS GP1 LIMITED

Company number: 09375866
X432E61D

Received for Electronic Filing: 13/03/2015

Details of Charge

Date of creation:  05/03/2015
Charge code: 0937 5866 0004

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (AS SECURITY
TRUSTEE)

Brief description: 1. THE FREEHOLD LAND BEING LIBERTY GARDENS, BIRMINGHAM
REGISTERED AT THE LAND REGISTRY AS MIDLAND NERVE HOSPITAL,
ELEVTHAM ROAD, EDGBASTON UNDER TITLE NUMBER WM572741 2.
THE FREEHOLD LAND BEING LIBERTY LIVING AT QUEEN'S HOSPITAL
CLOSE, BIRMINGHAM REGISTERED AT THE LAND REGISTRY AS
THE BIRMINGHAM ACCIDENT HOSPITAL, BATH ROW UNDER TITLE
NUMBER WM584353 3. THE FREEHOLD LAND BEING LIBERTY COURT,
BIRMINGHAM REGISTERED AT THE LAND REGISTRY AS LAND
AND BUILDING ON THE SOUTH-EAST SIDE OF PERSHORE ROAD,
EDGBASTON 4. THE FREEHOLD LAND BEING LIBERTY HOUSE, CARDIFF
REGISTERED AT THE LAND REGISTRY AS LAND ON THE WEST SIDE
OF ALLENSBANK ROAD, CARDIFF UNDER TITLE NUMBER CYM144253
PLEASE REFER TO THE INSTRUMENT FOR FURTHER DETAILS OF THE
CHARGED LAND

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 09375866 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9375866

Charge code: 0937 5866 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th March 2015 and created by LIBERTY LIVING
INVESTMENTS GP1 LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 13th March 2015 .

Given at Companies House, Cardiff on 16th March 2015

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

DATED 5 WIARCH 2015

{1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL GHARGING COMPANIES

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
AS SECURITY TRUSTEE

GROUP DEBENTURE

O

Pinsent Masons

568700963.91cg04
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THIS GROUP DEBENTURE |s made on 5 March 2015

BETWEEN

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGING COMPANIES (the
"Original Charging Companies™), and

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (as security trustee for the Secured
Parlies) (in such capacity, the "Secutity Trustee").

ITIS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In thls Deed terms defined in, or construed for the purposes of, the Senior Facilities Agreement (as
defined below) have the same meanings when used In this Deed (unless the same are olherwise
defined In this Deed) and at all times the followlng terms have the following meanings:-

"Accession Deed"

"Account Bank"

) IIActII

"Asslgnad Assets”
*3V| Share Regisier
Holder"

“BVI| Share Security

Company”

“BVI Share Security
Ohllgors”

5B706963.%\cg04

means an accession deed substantially in the form set out in
Schedule 7 (Form of Accession Deed)

means:-

{a) HSBC Bank ple of 4th floor, 120 Edmund Strest,
Birmingham B3 2QZ and/or

{b) such other bank with which any Account is maintained
from time to tine

means the Law of Properly Act 1925

means the Security Assets expressed to be assigned by way of
securily pursuant to clause 4.2 (Securily assignments)

means Mourant QOzannes Secretarles (Jersey) Limited whose
registerad office is 22 Grenville Street, St Helter, Jersey, Channel
Islands or such alternative corporate service provider appointed lo
hold the criginal share register of the BVI Share Securily Company
with the prior written consent of the Security Trustes

means Liberty Plaza (Newcaslle) Limited a company Incorporated
in the British Virgin Islands with the registered number 1724892
whose shares are belng charged under Inis Deed

means as at the date of this Deed:-

(a) CPPIB Liberty Living Inc. (the “Company") and

() the BVI Share Security Company and

from the date of the Liberty Plaza (Newcaslle) Share Transfer
means:- - - S

(€) Liberty Living Investments GP1 Limited



"Central Link Entitles"

"Gharged Accounts"”

“"Charged Investments"

"Chargad Securliies"

"Charging Companles"

"CPPIB Technology inc.”
"Debenture Securlty”

"Default Rate"

"Delegate”

“Evant of Default"

58706963.9\cq04

has the meaning given to that term In the Senlor Facililtes
Agreement

means:-
{a) each Rent Colleclion Account

(b) the Operating Account

(© the Rent Account
(d) the Proceeds Accounl and
{e) each olher account charged by or pursuant to this Deed

means the Charged Securities and ali present and fulure Related
Rights accrulng to all or any of the Charged Securities

meaans.-

{a) the securities speclfied in Part 2 of Schedule 2 (Details of
Security Assets) and

(b) save for the Excluded Securities, all olher stocks, shares,
debentures, bonds, warrants, coupons, negotiable
instruments, certificates of deposit or ofher securilies or
“investmeants" (as defined in part Il of schedule Il to the
Financial Services and Markets Act 2000 as in force at
the date of this Deed) now or in future owned (legally or
beneficlally) by a Charging Company or hekl by a
nominee, frustee, fiduciary or clearance system on ils
behalf or in which such Charging Company has an
Interest at any time

means:-
(a) the Original Charging Companies and
() any other company which accedes to this Deed pursuant

lo an Accesslon Deed

has the meaning given to that term in the Senior Facilitles
Agreement

means the Securily created or evidenced by or pursuant fo this
Deed or any Accession Deed

shall have the same meaning given to that term in the Private
Placement Document or the rate of interest determined in
accordance with clause 8.3 (Defauff Interesf) of Ihe Senior
Facilities Agreement

means any delegate, sub-delegate, agent, atlorney or co-truslee
appointed by the Securlty Trustee or by a Receiver

shall have the same meaning given to the term "Events of Default"
in the Private Placement Document or any event or circumstance
specified as such in' clause 26 (Events of Defaulf) of the Senior
Facilities Agreament



"Excluded Assets"

"Excluded Enflty”

"Excluded Securlties"

"Flnance Documents"
"Financial Collateral

Regulations"

"Historlc BVl Gompanies"

"Intercreditor Agresment”

"Intellectual Property"

"Liberty Plaza {Newcastle)
Share Transfer”

58706963.%\cq04

means:-
{a) the Excluded Securilies
{b) any of the assels referred to in sub-Clauses 4.1.1 and

4.1.2 which a Charging Company holds (including any
present or future right, title or interest, legal or benaficial)
solely for the beneflt of an Excluded Entity

means any of the Liberly Living 2 Subgroup, CPPIB Technology
Inc,, the Historic BVI Companies, the Central Link Entities and
Liberly Park {Bedford) Limited

means all stocks, shares, debentures, bonds, warrants, coupons,
negoliable Instrumants, certificates of depostt or other securities or
"nvestments” (as defined in Part Il of schedule Il to the Financial
Services and Markets Act 2000 as In force at the date of this Deed)
in an Excluded Enlity now or in fulure owned (lagally or
beneficially) by a Charging Company in an Excluded Enlity, or held
by a naminee, trustee, fiduciary or clearance system on ils hahalf,
or in which sueh Charging Company has an interest al any lime

has the meaning given fo that term in the Senior Facililles
Agreement

means the Financial Collateral Arrangements (No. 2) Regulations
2003 (S.I. 2003/3226) or equivalent legislation in any application
jurisdiction bringing into effect Direclive 2002/47/EC on financial
collateral arrangements

has the meaning given to that term in the Senior Facilities
Agreement

means the intercredilor deed, dated on or around the date of this
Deed and made between, amongst others, (1} HSBC Bank plc as
bank agent, {2) the financial Instilutions listed therein as bank
lenders, (3) the financial institutions listed therein as noteholders,
(4) the Security Trustes, (5) the Company and {6) subsidiaries of
the Company listed therein as original debtors

means any of the following:-

(a) any registerad intellectual property right in any tetritory or
jurisdiction, Including, without limitation, patents, trade
marks, service marks, registered designs, and any similar
right in any territory or jurlsdiction and any applications or
tight to apply for any of the above

b) any invention, copyright, design right or performance right
(©) any trade secrets, know-how and confidential information
and
{c) the benelfit of any agresement or licence for the use of any
_such right,

has the meaning given to that term in the Senlor Facilities
Agreement



"Liberty Living 2
Subgroup"

"Limited Partnership
Agreement”

"Noteholder

Representative”

"Party"

"Private Placement
Document"

"private Placement Finance
Documents"

"Real Propetty"

“Recelvables”

“Reéeivef"

58706963.9\cal4

has the meaning given to ihat term in the Senior Facilities
Agreement

means the limiled partnership agreement relaling to Liberty Living
Investments 1 Limiled Parinership dated 9 January 2015 and
made between (1) Liberty Living Investments GP1 Limited and (2)
the Company as amended and restated from lime to lime

means Morgan, Lewls & Bockius LLP or such other entity as the
Majority Noteholders (as defined in the intercreditor Agreement)
shall designate as "Noteholder Representalive” by written notice to
the other Partles {as defined in the Intercreditor Agreement)

means a party to this Deed

means the nole purchase agreement dated 28 February 2012 and
as amended and restated on or about the date of this Deed and
entered into by the Gompany in favour of the Purchasers {as such
term Is defined therein)

means the "Finance Documents” as defined in the Private
Placement Document

means all estates and interests In freehold, leasehold and other
fmmovable properiy (wherever situated) now or in fufure belonging
to any Charging Company, or in which any Charging Company has
an interest at any time (including the registered and unregistered
land {if any) in England and Wales specified in Part 1 of
Schedule 2 {Details of Secuily Assefs) but expressly excluding
heritable property in Scotland), together with:-

(a) all bufldings and fixtures (including trade fixtures) and
fixed plant and machinery at any time thereon

{b) all easements, rights and agreements In respact of the
tand in England and Wales and

(©) the benefit of all covenants given in respect thereof of the

land in England and \Wales

means all present and future book debis and other debts, rentals,
royalties, fees, VAT and monetary claims and all other amounts at
any time recoverable or receivable by, or due or owing to, any
Charging Company (whether actual or conlingent and whether
arising under contract or in any other manner whatsoever) together
with:-
(a) the beneft of all rights, guaraniees, Security and
remedies relating to any of the foregoing (including,
without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and
unpald vendor's liens and simitar assoclated rights) and

all proceeds of any of the foregoing

(b)

means any receiver, receler and manager or administrative
recelver appointed by the Security Trustee under thls Deed



"Related Rights"

"Sale and Purchase
Agreement”

"Secured Documents"”

"Secured Liabillties"

"Secured Parties"
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o)

means, in relation to any Charged Securily (for the avoidance of
doukt, other than the Excluded Securities):-

(@)

(b)

all dividends, distributions and other Income paid or
payable on the relevant Charged Sacurlty or on any asset
referred to in paragraph (b) of this definition

all rights, monies or property accruing or offered at any
time in relation to such Charged Security whether by way
of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise and

in relatlon to any Securily Asset, other than any Charged Securlly:-

(a)
(b)

(c)

{d)

the proceeds of sale of any part of that Security Asset

alf fights under any licence, agreement for sale or
agreement for lease in respect of that Security Asset

all rights, benefits, claims, contracts, warranties,
remedies, securlly, Indemnities or covenants for title in
respect of thal Security Asset and

any moneys and proceeds paid or payable in respect of
that Security Asset

has the meaning given to that term in the Senior Facilities

Agreament

means the Finance Documents and the Private Placement Finance

Documenls

means:-

{(a) all present and future obligations and liabilities (whelher
actual or contingent and whether owed jointly or severally
or alone or in any other capacity whatsoever) of each
Obligor to the Security Trustee and/or the other Secured
Partles (or any of them) under or pursuant to any Finance
Document (including all monies covenanted to be pald
under this Deed)} and

{b) all present and future obligations and liabilities {whether
actual or contingent and whether owed jointly or severally
or alone or in any other capacity whatsoever) of each
Obligor to the Security Trustee and/or the other Securad
Pariles (or any of them) under or pursuant to the Private
Placement Finance Documents (including all monies
covenanted to be pald under this Deed)

means:-

(a) as such term is defined In the Senior Facilities Agreement
or

”azs” such term is defined in the Private Placement

Document



"Sacutlty Assets"

"Securlty Collection
Account"

"Securlty Period"

"Senlor Facilities
Agreement"

*Shareholders Agreement"

"Speciic Contracts”

1.2 Interpretation

means all properly and assels from time to time mortgaged,
charged or assigned (or expressed to be morlgaged, charged or
assigned) by or pursuant to thls Deed

has the meaning given 1o that term In Clause 11.5.2

means {he period beginning an the date of this Deed and ending
on the date on which:-

{3) all the Secured Liabilities have been unconditionally and
irrevocably pald and discharged In full and

(b) no Secured Party has any further commitment, obligation
or liability under or pursuant to the Secured Documents

means the senior single currency term and revolving loan facilities
agreement dated on or about the date of this Deed made belween
(1) the Company, (2) the companies listed in Part 1 of Schedule 1
therein together with the Company as the original borrowers (the
"Orlginal Borrowers"), (3) lhe companies listed in Part 2 of
Schedule 1 therein together with the Company, as the original
guarantors, (4) The Royal Bank of Scotland plc and HSBC Bank
plc as mandated lead arrangers, (5) the financial institutions listed
in Part 3 of Schedule 1 therein as lenders (the "Original
Lenders"), (6) the financlal institutions lisled in Part 4 of Schedule
1 therein as original hedging counterparties, (7) HSBC Bank plc as
agent of the other finance parties (the "Agent") and (8) the
Securily Trustee for the secured parties pursuant to which the
Original Lenders agreed to make cerlain facllities available to the
Original Borrowars and

has the meaning given to that {erm In the Senlor Facililies
Agreement

means the hedging agreements/novations, each insurance policy,
the intra-group loans, the lease documents being the commaercial
leases, the nomination agreements, the Indemnities, the contracts
for services, the constructon documents, the Shareholders
Agreement, the Sale and Purchase Agreement, the Limited
Partnsrship Agreement and the Properly Asset Manager
Management Agreement each as specifled in Part 3 of Schedule 2
(Details of Securffy Assels) and any agreement specified In
Schedule 2 to any Accession Deed by which a Charging Company
becomes a party to this Deed

1.2.1 Unless a contrary Indication appears, in this Deed the provisions of clause 1.2
(Construction) of the Senior Facilities Agreement apply to this Deed as though they were
set out in full In this Deed, except that references to "this Agreement” will be construed as
references 1o this Deed.

1.2.2 Unless a contrary indication appears, any reference in this Deed to:-

(@) a "Charging Company", the "Secutity Trustes", or any other "Secured™ -

Party" or any other person shall be conslrusd so as lo include ils successors in
fitle, permitted asslgns and permilted lransferees and, in the case of the
Security Trustee, any person for the time being appointed as Security Truslee
or Security Trustees in accordance with the Secured Documents;

58706963.9\cg04



()] this "Deed", the "Senlor Facllitles Agreement", the "Private Placement
Document" any other "Secured Document” or any other agresment or
instrument is a reference to this Deed, the Senlor Facililies Agreement, that
olher Secured Document or that other agreement or instrument as amended,
supplemented, extended, restated, novated andfor replaced in any manner from
time to time (however fundamentally and even if any of the same increases the
obligations of any member of the Group or provides for further advances}); and

(c) “Secured Llabllitles" includes obligations and liabilities which would be trealed
as such but for the liquidation, administration or dissolutlon of or similar event
affecling any member of the Group.

1.2.3 Each undertaking of a Charging Company (other than a payment obligation) contained In

this Deed:-
(a) must be complied with at all imes during the Security Period; and
(h) is given by such Charging Company for the benefit of the Sacurity Trustee and

each other Secured Party.

124  The terms of the other Secured Documentis, and of any side letters between any of the
parties to them in relation to any Secured Document, are incorporated in this Deed to the
extent required fo ensure that any disposition of the Real Property contained in this Deed
is a valid disposition In accordance wilh section 2(1} of the Law of Property
(Miscellaneous Provisions) Act 1989.

125  If the Security Truslee or the Agent or lhe Noleholder Representative reasonably
considers lhat an ameunt paid by an Obligor to a Secured Parly under a Secured
Document is capable of being avoided or otherwise set aside on the liquidation or
administration of an Obligor, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

126  The Parties intend that this document shall take effect as a deed nolwithstanding the fact
that a Parly may only execute this document under hand.

1.3 Joint and several

The liabilities and obllgations of each Charging Company under this Deed are joint and several.
Each Charging Company agrees to be bound by this Deed notwithstanding that any other Charglng
Company which was intended to sign or be hound by this Deed did not so sign or is not bound by
this Deed.

1.4 Trust
All Security and disposilions made or created, and all obligafions and undertakings contained, in
this Deed to, in favour of or for the benefit of the Securily Trustee are made, created and entered

into in favour of the Security Trustee as trustee for the Secured Parties from time to time on the
terms contained in the Intercreditor Agreement,

1.5 Third party rights

A person who is not a Party has no right under the Gontracts (Rights of Third Parties) Act 1989 to
enforce or enjoy the benefit of any term of this Deed.

58706963.91cg04 10



21

2.2

3.1

3.2

4.1

COVENANT TO PAY
Covenant to pay

21.1 Each Charging Company, as principal obligor and not merely as surety, covenants in
favour of the Security Trustee that it will pay and discharge the Secured Liabilitles from
time to time when they fall due.

212  Every payment by a Charging Company of a Secured Obllgation which is made to or for
the benefit of a Secured Party to which that Secured Obligatlon is due and payable in
accordance with the Secured Document under which such sum is payable to that
Secured Parly, shall operate in satisfaction to the same extent of the covenant contained

in Clause 2.1.1.
Default Interes{

Any amount which i§ not paid under this Deed when due shall bear interest (hoth before and after
judgment and payable on demand) from the due date until the date on which such amount is
unconditionally and irrevocably pald and discharged in full on a daily basis:-

221 at the rate and in the manner agreed in the Secured Document under which such amount
Is payable; or

222 (in the absence of such agreement) at the Dafauit Rafe from lime to time. in such a case
default interest will accrue from day to day on a year of 385 days and will be compounded

at such intervals as the Securily Trusiee (acling on the instructions of the Agent} and the
Noteholder Representatlve stales are appropriate.

GRANT OF SECURITY
Nature of securlty

All Security and dispositions created or made by or pursuant to lhis Deed are craated or made:-

3.11 in favour of the Securily Trustee;

312 with full litle guarantee in accordance with the Law of Property (Miscellaneous Provisions)
Act 1994; and

3.1.3 as continuing security for payment of the Secured Liabilities.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applles to any floating charge created by
or pursuiant to this Deed (and each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act 1986).

FIXED SECURITY
Fixed charges

Each Charging Company charges and agrees to charge all of [ts present and future right, title and
Interest (legal or beneficial} In and to the following assels (save for any Excluded Assets) which are
at any lime owned by it, or in which it from time to time has an interest:-

411 by way of first legal mortgage:-

{a) the Real Property (if any) specified in Schedule 2 (Details of Securily Assets);
and

58706963.0\cg04 11



(b)

all other Real Property (If any) af the date of this Deed vested in, or charged to,
such Charging Company (not charged by Ciause 4.1.1(a) above);

4.1.2 by way of first fixed charge:-

()

(b}

©

(d)

(e)
(f

(9)

(n)
(i

1)

(k)
()

58706963.9\cg04

all other Real Property and all interests in Real Property (not charged by
Clause 4.1.1 above);

all lcences to enter upon or use land and the benefit of all other agresmenls

relating to land;

present and future rents and other sums due to a Charging Company under any

Occupational Lease;

present ang future rents and other sums due to a Charging Company under any

Nomination Agreement;
the proceeds of sale of all Real Property;

all plant and machinery (not charged by Clausse 441.1 or 4.1.2 above) and, in
pach case, the benefit of all conltracts, licences and warranties relaling fo the
same;

all computers, vehicles, office squipment and other equipment (not charged by
Clause 4.1.2(f) above) and, In each case the benelit of all coniracts, licences
and warranties relaling lo the same;

the Charged Securities referred to Schedule 2 (Defails of Securfly Assets); and

all other Charged Securities (not charged by Clause 4.1.2(h) above} (for the
avoidance of doubt, other than the Excluded Securilies) and in each case,
together with:-

(] all Related Rights from time to time accrulng to those Charged
Securities and

(i) all rights which such Charging Company may have at any time agalnst
any clearance or setliement system or any custodian in respect of any
Charged Investments;

each:-

(i) Account and all monles at any time standing to the credit of the
Accounts including any Security Collection Accounts,

(i) all accounts of such Charging Company with any hank, financial

institution or other person at any fime (not charged by Clause
4.1.2())(i) above) and all menies at any lime standing fo the credit of
such accounts,

in each case, together with all interest from time to time accrued or accruing on
such monies, any investment made out of such monies or account and all rights
to repaymgﬂﬁ pf any of the foregoing;

the Intellactual Property;

each Insurance Policy and all claims under each Insurance Policy and all
Insurance Proceeds;

12



{m) any Assigned Asset fo the extent that any Assigned Asset is not effectively
assigned under Clause 4.2 (Securiy assignments) below;

{n (to the extent not otherwise charged or assigned In this Deed) the benefit of ail
licences, consents, agreements and Authorisations held or used in connection
with the business of such Charging Company or the use of any of its assets;

(o) any letter of credit issued in favour of such Charging Company and afl bills of
exchange and olher negotiable instruments hetd by it; and

p) by way of first fixed charge all of the goodwill and uncalled capital of such
Charging Company.

4.2 Security assignments

Save for any Excluded Assets, each Charging Company assigns and agrees to assign by way of
security (subject to a proviso for reassignment on redemption) all of its present and future right, litle
and inferest in and to:-

4.2.1

422

all Receivables (other than pursuant to any claims under an Insurance Policy or
Insurance Proceeds where such claims or proceeds are subject to a valid fixed charge
pursuant to Clause 4.1.2(l) above); and

each Speciflc Contract (save for any Specific Contract which is expressed to be non-
assignable},

together with all Related Rights in respect of such Securily Assets.

4.3 Notlce of assignment and/or charge

4.3.1

5B8706963.9\cg04

Each Charging Company shall, promptly upon request by the Security Trustee, in respact

of each:-

(a)

(b)

()

of the Accounts deliver a duly completed notice to the Account Bank and
procure that the Account Bank executes and delivers fo the Security Trustee an
acknowledgement, in each case in the respective forms set out in Schedule 3
(Form of notice to and acknowledgerment from Account Bank) Part 1 (Rent
Account, Proceeds Account and Operating Account) in respect to the Rent
Account, Proceeds Account and Operafing Account and Part 2 (Rent Collection
Accounts) in respect to each Rent Collection Account;

of the Specific Contracts (excluding with respect to any Occupational Lease,
Agreement for Lease or any Nomination Agreement) deliver a duly completed
nelice to the counterparties fo those Specific Contracts and procure that each
such counterparly executes and -delivers to ihe Securly Trustee an
acknowledgement or in respect of the Lease Documents and any insurance
policy use its reasonable endeavours to procure that each such counterparty
executes and delivers to the Security Trustee an acknowledgement, in each
case in the respective forms set out in Schedule 4 (Form of nolice lo and
acknowledgement from counlerparty to Specific Contract); and

Nomination Agreement which is capable of being assigned (being those
Nominalion Agreements listed in Part 3 of Schedule 2 (Details of Secunly
Assats)) deliver a duly completed nolice to the counterparties fo those

 Nomlnalion Agreements, and use its reasonable endeavours to procure lhat

each such counlerparly executes and delivers o the ‘Security Trustese an
acknowledgement in the form set out in Schedule 6 (Form of Nofice 1o and
Acknowladgement from Nomination Agreement Counterparty),

or, in each case such other form as the Securily Trustee shall agrea.
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4.4

4.5

4.6

4.7

5.1

5.2

61

~ Crystallisation: By Notice

43.2 Each Charging Company shall, following an Event of Default in respect of each
Occupational Lease, Agreement for Lease and Nomination Agreement (save for those
Nomination Agreements which are expressed 1o be non-assignable deliver a duly
completed notlce to the counterparties fo those Occupational Leases, Agreements for
Lease and Nomination Agreements, and use its reasonable endeavours lo procure that
each such counterpatty exacutes and delivers to the Security Trustee an
acknowledgement, in each case in the respective forms set out in Schedule 5 (Form of
notice to and acknowledgemen! from tenant) or Schedule 6 (Form of Nolice o and
Acknowladgement from Nomination Agreemont Countetparty) or, in each case such other
form as the Securily Trustee shall agree.

Acknowledgment of asslgnment and/or charge

441 Fach relevant Charging Company acknowledges lhatits rights under any Intra-Group
Loan fo which it is a parly have been charged or assignad by way of security In favour of
the Security Trustes under this Deed.

442 Each of Liberty Llving Invesiments 1 Limited Partnership, CPPIB Llberly Living inc and
Liberty Living Investments GP 1 Limited acknowledges that any rights of Liberty Living
Investments 1 Limited Partnership, CPPIB Liberly Living Inc and Liberty Living
Investments GP 1 Limited (as the case may be) under the Limited Partnership Agreement
have been charged or assigned by way of securily in favour of the Security Trustee under
this Deed.

Limited Partnership Agreement

By the execution of this Deed Liberly Living Investments GP 1 Limited consents to the assignment
and charge under this Deed of the Limited Partnership Agreement (as required under clause 14.3
of the Limited Partnership Agresment).

Assigned Assets

The Security Trustee is not obliged to take any sleps necessary to preserve any Assigned Asset or
to make any enquiries as to {he nature or sufficiency of any payment recelved by it pursuant to lhis
Deed.

Trust

If or to the extent that for any reason the assignment or charging of the any Security Asset s
prohibited, the relevant Charging Company shall hold it on trust for the Security Trustee.

FLOATING CHARGE

Save for any Excluded Assels, each Charglng Company charges and agrees to charge by way of
firsl floating charge all of its present and future:-

assets and undertaking (wherever located) not otherwlse effsctively charged by way of first fixed
morigage or charge or assigned pursuant to Clause 4.1 (Fixed charges), Clause 4.2 (Securily
assignments) or any other provislon of this Deed; and

(whather or not elfectively so charged or asslgned) herilable properly and all other property and
assets in Scotland.

CONVERSION OF FLOATING CHARGE

The Security Trustee may convert the floating charge created under this Deed into a fixed charge
(ither generally or speclficaliy) by written notice to the relevant Charging Company specifying the
relevant Security Assets:-

508706983.9\cg04 14



6.2

6.3

6.4

6.5

7.1

6.1.1 while an Event of Default has occurred and is continuing; or
8.12 (where the Security Trustee reasonably considers any Securily Assels lo be in danger of
selzure, disfress, attachment, execution or other legal process or lo be otharwise in

jeopardy) If it considers it desirable to do so in order to protect or preserve the Security
over such Security Assets and/or the priority of that Security.

Crystallisation: Moratorlum where directors propose voluntary arrangement

The floaling charge created under this Deed by any Charging Company shall not be converted Into
a fixed charge solely by reason of:-

6.2.1 the obtaining of a moratorium; or

6.2.2  anything done with a view to obtalning a moratorium
under Schedule A1 to the Insolvency Act 19886.
Crystalllsation: Automatic

The floating charge created under this Dead shall (in addition to the circumslances in which the
same will occur under general law) automatically convert into & fixed charge:-

6.3.1 in relation to any Securily Asset which is subject fo a fioaling charge if-

(a) such Charging Company creales (or altempls or purports lo create) any
Security on or over the relevant Security Asset without the prior wiitten consent
of the Securily Trustee; or

o)) any third party levies or attempts to levy any distress, execution, attachment or
other legal process against any such Security Asset; and

6.3.2 over all Security Assets of a Charging Company which are subject to a floating charge if
an administrator is appointed in respect of such Charging Company or the Security
Truslee receives notice of intention to appoint such an administrator (as contemplated by
the Insolvency Act 1986).

Scottish property
Clause 6.3 (Cryslalfisation: Automatic ) wili not apply to any assets situated in Scotland if, and to

the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant to
section 72 of the insolvency Act 1986 by reason of such automalic converslon.

Partial conversion
The giving of a notice by the Security Trustee pursuant to Clause 8.1 {Crystaliisation: By Nolice} in
relation to any class of assels of any Charging Company shall not be conslrued as a waiver or

abandonment of the rights of the Security Trustee to serve similar notices in respact of any olher
class of asssls or of any other right of the Security Trustee and/or the olher Secured Parties.

CONTINUING SECURITY

Continuing security

. Tha_Debenture_Securily is_conlinuing_and will extend to the ultimale balance of he Secured

Liabilities regardiess of any intermediate payment or discharge in whole or In part. This Deed shall
remain in full force and effect as a continuing security for the duration of the Security Period.
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7.2

7.3

10.

101

10.2

10.3

10.4

Additlonal and separate security

This Deed is In addition to, without prejudice to, and shall not merge with, any other right, remedy,
guarantee or Security which the Security Trustee andfor any other Secured Party may at any time
hold for any Secured Obligation. .

Rlight to enforce

This Deed may be enforced against each or any Charging Company without the Securily Trustee
andlor any other Secured Party first having recourse to any other right, remedy, guarantee or
Security held by or available to it or any of them.,

LIABILITY OF CHARGING COMPANIES RELATING TO SECURITY AGSETS

Nolwithstanding anything contained in this Deed or Implied to the contrary, each Charging
Company remains liable to observe and perform all conditions and obligations assumed by It in
refation to the Securily Assets. The Security Trustee is under no obligation to perform or fulfil any
such conditlon or obligation or to make any payment in respect of any such condition or abligation.

ACCOUNTS
No monies at any time standing to the credit of any account (of any type and however designated)
of any Charging Company with the Security Trustee and/or any other Secured Party (or any of

them) or in which any Charging Company has an Interest (and no rights and benefits relating
thereto) shall be capable of being assigned to any person other than a Secured Party.

REPRESENTATIONS
General

Each Charging Company makes the representations and warranties set oul in this Clause 10
(Representations) to the Security Trustee and te each other Secured Party.

Ownership of Security Assets

Save where the title to the Security Asset is noted as having a split legal and beneficial interest In
Schedule 2, each Charging Company is (he sole legal and beneflclal owner of all of the Security
Assets identified against its name in Schedule 2 (Detaifs of Securily Assels).

Charged Securitles

The Charged Securities listed in Schedule 2 (Details of Securily Assels) constilute the entire share
capital owned by each Charging Company in the relevant company and constilute the enlire share
capltal of each such company.

Titne when representations made
10.4.1 All the representations and warranties in this Clause 10 (Representations) ara made by

each Original Charglng Company on the date of this Deed and (except for those in
Clause 10.3 (Charged Securities)) are also deemed to be made by each Charging

Company:-
(a) on the data of each Ulilisation Request and each Utilisalion Date;
. __ (B onthefirstday of each Interest Period;and
(c) (in the case of a company that accedes to the terms of this Deed pursuant to an

Accassion Deed) on the day on which it becomes a Charging Company.
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10.4.2 Each representation or warranty deemed to be made after the date of this Deed shall be
desmed to be made by reference to the facls and clrcumistances existing al the date the
representation or warranly is deemed to be made.

11. UNDERTAKINGS BY THE GHARGING COMPANIES
111 Negatlve pledge and Disposals

No Charging Company shall do or agree to do any of the following without the prior wrilten consent
of the Security Trustee:-

1144 create or permit to subsist any Security or Quasi-Security on any Security Assel, or
1112  sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether refated or not) the whole or any part of its interest in
any Security Asset,
(except as permilted In the Senior Facllilles Agreement).
11.2 Security Assets generally
No Charging Company shall do, or permit lo be done, anything which would be likely to malerially
reduce the value of the Security constituted by this Deed (save as permitted by the Senlor Facllities
Agreement and the Private Placement Document).
11.3 Deposit of documents and notices

Each Charging Company shall:-

1134 if the Security Trustee so requires in writing {and without prejudice to Clause 11.6.1),
deposit with the Securily Trustee:-

(a) all deeds, cerlificates and other documents of title relaling to the Security
Assats; and
) all focal land charges, land charges and HM Land Registry search cerlificates

and similar documents received by or on behalf of a Charging Company,
(each of which the Security Trustee may hold throughout the Security Period); and
1132 immedialely on request by the Securlly Trustes, affix to any plant, machinery, fixtures,
fittings and other asset for the time being owned by it (in a prominent position) a durable
nolice of this Deed {in any form required by the Security Trustee (acling reasonabily)).
11.4 Real Property undertakings - acquisitions and notices to HM Land Reglstry

41.41 Each Charging Company shall notify the Securily Trustee promptly upon the acquisition
of, or on centracting o acquire, any estate or interest in any Real Property.

114.2 Each Charging Company shall promplly upon request by the Security Trustee, in respect
of any Real Property which is acquired by it after the date of this Deed, the title to which is
registered at HM Land Registry or the litle fo which s required to be so registered:-

{a) give HM Land Registry written notice of this Deed; and
- T W) procure inat nofice of this Deed is clearly noted in the Register lo each-such
title.
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11.5 Deallngs with and reallsation of Receivables and Security Collection Accounts

11.5.1

11.6.2

Prior to the occurrence of an Event of Default, the Charging Companies shall be entitled
to sell, assign, charge, factor or discount or in any other manner deal with any
Receivable, '

After the occurrence of an Event of Default, each Charging Company shali:-

(@

(b)

{c)

(d)

without prejudice to Clause 11.1 (Negative pledge and Disposals) (but in
addition to the reslrictions in that clause), not, without the prior written consent
of the Security Trustes, sell, assign, chargs, factor or discount or in any other
manner deal with any Receivable;

collect all Receivables promptly in the ordinary course of trading as agent for
the Security Trustes; and

immediately upon receipt pay all monies which it receives In respect of the
Recelvables inlo:-

{1} such specially designated account(s) with the Securily Trustee as the
Security Trustae may from time to time direct; or

(i) such other account(s) with such other bank as the Secuiily Trustee
may from time to time dlrect or any account with a Financa Party,

(each such account(s) together with all addilions to or renewals or raplacements
thereof (In whatever currency) being a “Securlty Gollectlon Account”); and

pending such payment, hold all monies so received upon irust for the Security
Trustes. -

11.5.3 Each Charging Company shall deliver to the Securlly Trustee such information as to lhe
amount and nature of its Receivables as the Security Trustee may from time to time
reasonably require (faking into account the requirements of the Secured Documents).

11.8 Charged Investments - protection of security

11.6.1

56708963.%cg04

Each Charging Company shall, immediataly upon execution of this Deed or {if later) as
soon as Is praclicable after its acquisition of any Charged Securities, by way of security
for the Sacured Liabilities:~ '

(a)

(b)

deposit with the Securily Trustee {or as the Security Truslee may direct) all
certificates and other documents of titte or evidence of ownership lo the
Charged Securities and their Related Righis; and

execute and deliver lo the Security Trustee:-

(i) Instruments of transfer in respect of the Charged Securilies (executed
In blank and left undated); and/for

(i) such olher documents as the Security Trustee shall require to anable
It {or ils nominees) lo be registered as the owner of or olherwise to
acquire a legal itle to the Charged Securilies and thelr Related Righls
(or to pass legal fitlo to any purchaser).

"~ Each Charging Company shall promplly pay all calls or other payments  which may -

become due in respect of its Charged Investmenls,
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11.6.3

No Charging Company shall nominate another person to enjoy or exercise all or any
specifled rights of the Charging Company in relatlon to its Charged Investments, as
contemplated by section 145 of the Companies Act 2006 or ofherwise.

11.7 Rights of the Partles in respect of Charged Investments

11.7.1

11.7.2

11.7.3

Until an Event of Default occurs, each Charging Company shall be enlitled to:-

(a) receive and retain all dividends, distribulions and other monies paid on or
derived from Its Charged Sscurilies; and

{b) exercise all voting and other rights and powers atlaching to its Charged
Securitles, provided that it must not do 50 In a manner which:-

{i) has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights to the extent prohibited by
the Secured Documents; or

)] is prejudicial to the Interests of the Securily Trustee and/or the other
Secured Parties.

At any time foliowing the occurrence of an Event of Default which is continuing, the
Securily Trustee may complete the instrument(s) of transfer for all or any Charged
Securities on behalf of any Charging Company in favour of itself or such other person as
it may select.

At any time when any Charged Security is registered in the name of the Security Trustee
or its nomines, the Securily Trustee shall bs under no duty to:-

(a) ensure thaf any dividends, diskibutlons or other monies payable in respect of
such Charged Security are duly and promptly paid or received by it or its
nominee;

(B) verify that the correct amounts are paid or received; or

(c) take any action in conneclion with the taking up of any (or any offer of any)

Related Rights in respect of or in substitution for, any such Charged Securily.

11.8 Qperation of Collectlon Accounts

11.8.1

11.8.2

Whilst an Event of Default is continuing, no Charging Company shall withdraw, attempt or
be entitled to withdraw (or direct any transfer of) all or any part of the monles in any
Security Collection Account without the prior wrilten consent of the Security Trustee and
the Securily Trustee shall be entitled {in its absolute dlscretion) to refuse to permit any
such withdrawal or transfer.

If the right of a Charglng Company to withdraw lhe proceeds of any Recelvables standing
to the credit of a Security Collection Account resuits in the charge over that Securlty
Collection Account being characterised as a floating charge, that will not affect the nature
of any olner fixed security created hy any Charglhg Company under this Deed on all its
outstanding Receivables.

11.9 Remaoval of directors

The BVI Share Security Obllgors shall procure that:-

58706963.9\cg04

(a) signed but undated lelters of resignation from each director of the BV} Share
Security Company in the form set out in Schedule 8, Part I; and
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{b) slgned and dated lelters of authorisatlon from each director of the BVI Share
Securlty Company in the form set out in Schedule 8, Part If,

are delivered to the Securily Trustee contemporaneously with the execution of this Deed, and
whare any person is appolnted as a dlrector of the BVI Share Security Company after the
execution of this Deed the BVI Share Security Obligors shalt procure that they deliver such lelters
to the Security Trustee immediately after lheir appolniment as a director.

11.10  BViletter of Instruction
The BVI Share Security Obligors shall execute and deliver to the BV Share Register Holder an
irrevocable lefter of instruction in the form set out In Schedule 9 (Form of lelfer of instruction to
share register holder) and shall use its reasonable endeavours to procure thal the BVI Share
Register Holder acknowledges the Irrevocable letter of instruction.

11.11  BVI Share Securlty Company’s Ohligations

11.11.1 The BVI Share Security Company:-

{a) irrevocably waives:-
)] any first and paramount lien; and
{li) any rights of forfeilure,

which it may have, now or in the future, under its constitutional documents, in refation o
the Charged Invesiments;

{9)] Irrevocably consents fo the transfer of the Charged Investments pursuant to the
enforcement by the Security Trustee of any of its righls under this Deed;

(€) shall not register the transfer of any Charged [nvestmenl to any olher person
without the prior written consent of the Security Trustes; and

(d) shali not amend its memorandum of assoclatlon or articles of associalion
without the prior written consent of the Securily Trustee.

11.12  Share register

14.42.4 The BVI Share Securily Company shall maintain a single original share register at the
registered office of the BVI Share Register Holder.

14.42.2 The BVI Share Securily Company shail:-

{a) make a notation of this Debenture Securily in its share register under section
66(8) of the BVI Business Companles Act, 2004; and

{b) promptly register any transfer of title 1o the Charged Investments pursuant to
any enforcement by the Securily Trustee of its rights under this Deed.

12 POWER TO REMEDY
12.1 Power to remedy
~ If a Charging Company does not comply with any of its obligations under this Deed, the Securily
Trustes (without prejudice to any othar rights arising as a consequence of such non-compliance)
shall, follewing the occurrence of an Event of Default which is continuing, be entitled (but not
bound) to rectify that default. The relevant Charging Company lrrevocably authorises the Security

Trustee and its employees and agents by way of security to do all such things (including entering
the property of such Charging Company) which are necessary or desirable to rectify that default.
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12.2

12.3

13.

1341

132

13.3

14.
14.1

14.2

14.3

Mortgagee In possession

The exercise of ihe powers of the Security Trustee under this Clause 12 (Power to Remedy) shall
not render it, or any other Secured Paity, liable as a morlgages in possession.

Monles expended

The ralevant Charging Company shall pay to the Securily Trustee on demand any monias which
are expended by the Security Trustee In exerclsing its powers under this Clause 12 (Power lo
Remedy), together with interest at the Defauit Rate from the date on which those monies were
expended by the Security Trustee (both before and after judgment) and olherwlse in accordance
with Clause 2.2 (Default inlerest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Sectjrily shall become immedlately enforceable upon the occuirence of an Event of
Default and shall remain so for so long as such Event of Defalt Is continuing.

Statutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or extended

by this Deed) shali be immediately exercisable upon and at any lime aiter the occurrence of any
Event of Dafault and for so long as such Event of Default is continuing.

Enforcement

After this Debenture Securily has become enforceable, the Security Trustee may in its absolute
discretion enforce all or any part of the Debanture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For lhe purposes of all tights and powers implied by statute, the Secured Liabilittes are deemed to
have become due and payable on the date of this Deed. Sections 93 and 103 of the Act shall not
apply to the Debenlure Security.

Powers of leasing

The statutory powers of leasing conferred on the Security Trustee are extended so as to authorise
the Security Trustee to lease, make agreements for leases, accepl surrenders of leases and grant
options as the Securily Trustee may think fit and without the need to comply with section 99 or 100
of the Act.

Powers of Security Trustee

14.3.1  Atany time after the Debenture Securily becomes enforceable (or if so requested by any
Charging Company by writlen nofice at any time), the Securily Trustee may without
further notice (unless required by law):-

(a) appoint any person (or persons) to be a recelver, receiver and manager or
administrative receiver of all ar any part of the Security Assets and/or of the
__income of the Securily Assets; and/or

(b) appoint or apply for |he appointment of any person who [s appropriately
qualified as adminisirator of a Charglng Company, and/or
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(c) exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) andfor all or any of the powers which are
conferred by this Deed on a Receiver, in each case without first appoinling a
Receiver or notwithstanding the appointment of any Receiver; andfor

(d) exercise (in the name of any Charging Company and without any further
consent or authority of such Charging Company) any voling rights and any
powers or rights which may be exercised by any person(s) in whose name any
Charged Investment is registered or who is the holder of any of tham.

1432 The Security Trustee is not entitled fo appolnt a Recelver in respect of any Security
Assets of any Charging Company which are subject to a charge which (as created) was a
floaling charge solely by reason of a moratorium being abtained under the Insolvency Act
2000 {or anything done wilh a view to obtaining such a moratorium) in respact of such
Charging Company.

14.4 Redemption of prior mortgages
At any time after the Debenture Security has become enforceable, the Security Trustee may:-
1444 redesm any prior Security against any Securily Assel, and/or
144.2  procure the transfer of that Security to itseif; and/or

144.3 sellle and pass the accounts of the holder of any prior Securlty and any accounts SO
sellled and passed shall be conclusive and binding on each.Charging Company.

Al principal, interest, costs, charges and expenses of and incidental fo any such rederption and/or
transfar shall be paid by the relevant Charging Company to the Security Truslee on demand.

14.6 Privileges

145.1 Each Receiver and the Security Trustee is enlilled to all the rights, powers, pivileges and
Immunities conferred by the Act on. morlgagees and receivers when such receivers have
bsen duly appointed under the Act, except that section 103 of the Act does not apply.

1452 To the sxient that the Securlty Assets constitute “financial coflateral® and this Deed and
the obligations of the Charging Companies under this Deed constitute a “securily finencial
collateral arrangement”® (in each case for the purpose of and as defined in the Financial
Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226)) each Receiver
and the Security Trustee shall have the right afler thls Securily has become enforceable
to appropriate all or any part of that financlal collateral in or towards the satisfaction of the
Secured Liabilities.

1453  For the purpose of 14.5.2 above, the value of the financial collateral appropriated shall be
such amount as the Recelver or Sacurity Trustee reasonably determines having taken
into account advice obtained by it from an independent investment ar accountancy firm of
national slanding selected by if.

14.6 No llahbility

146.1  Neither the Security Trustee, any other Secured Party nor any Receiver shall be liable {(A)
in respect of all or any part of the Securily Assels or (B) for any loss or damage which
arises out of the exercise or the attempled or purported exercise of, or the failure to

_ exercise any of, its or hls respective powers (unless such loss or damage is caused by its
cr his gross negligence or wilful misconduct).

1462  Without prejudice to the generalily of Clause 14.6.1, neither the Security Trustee, any

other Secured Party nor any Receiver shall be liable, by reason of entering into
possession of a Securily Assel, to account as mortgagee in possession or for any loss on
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14.7

14.8

15.
15.1

15.2

15.3

154

15.6

realisation or for any default or omission for which a morigagee in possession might be
liable. :

Protectlon of third parties

No person (including a purchaser) dealing with the Securily Trustee or any Receiver or Delegate
will be concarned to enqulre:-

14,71  whether the Secured Liabilities have become payable; or

1472 whethar any power which the Security Trustee or the Receiver is purporting to exercise
has becorne exercisable; or

14.7.3  whether any money remains due under any Secured Document; or

1474  how any money paid to Ihe Security Trustee or to the Receiver is to be applied.

Financial Collateral Regulations

For the purposes of the Flnancial Collateral Regulalions, after this Securily is enforceable the
Security Trustee may appropriate ail or any part of any financial collateral which is subjact to a
legal or equitable mortgage created under or pursuant to this Deed in or towards saflsfaction of the
Secured Liabiliies. Where it does so, the value of the financlal collateral so approprlated shall be
such amount as the Security Trustee so determines having taken into account advice oblained by it
from an independent firm of accountants.

RECEIVER

Removal and replacement

The Securily Trustee may from tlime to lime remove any Regceiver appointed by it (subjecl, in the
case of an administrative recelvership, to section 45 of the Insolvency Act 1986) and, whenever it
may deem appropriate, may appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

Multiple Racelvers

If at any time thers Is more than one Receiver of all or any part of the Security Assets and/or the
income of the Securlty Assets, each Receiver shall have power o act individually (unless otherwise
stated in the appointment document).

Remuneration

Any Recelver shall be entilled to remuneration for his services at a rate fo be fixed by agreement
befween him and the Security Trustee (or, failing such agreement, to be fixed by the Security
Trustes).

Payment by Receiver

Only monies actually paid by a Receiver to the Security Trustee in relation to the Secured Liabilities
shall be capable of being applied by the Security Trustee in discharge of the Secured Liabilities.

Agent of Charging Companies

.-—-45.6:4—Any-Receiver.shall_be_the agent_of_the_Charging Company_In respect of which It is

appointed. Such Charging Company shall (subject o the Companies Act 1985 or
Companies Act 2006, as applicable, and the Insolvency Act 1986) be solely responsible
for his acts and defaults and for the payment of his remuneration. No Secured Party shall
incur any liability (either to such Charging Company or to any other person) by reason of
the appoiniment of a Receiver or for any other reason.
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1552 No Secured Party will incur any liability (either to a Charging Company or o any other
person) by reason of the appointment of a Recelver or any other person.
18. POWERS OF RECEIVER

16.1 General powers

Any Regeiver shall have:-

16.1.1
16.1.2

16.1.3

all the powers which are conferred by the Act on mortgagees in possession and receivers
appointed under the Act;

(whether or not he is an administrative receiver) all the powers which are listed in
Schedule 1 of the Tnsolvency Act 1986; and

all powers which are conferred by any other law conferring power on receivers.

16.2 Additlonal powers

in additio
foliowing

16.2.1

16.2.2

16.2.3

16.2.4

16.2.5

--16.26 -~
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n to lhe powers referred to in Clause 16.1 (General powers), a Receiver shall have the
powers:-

to take possesslon of, coilect and get in all or any part of the Security Assets andfor
income in raspect of which he was appainfed,

to manage the Security Assets and the business of any Charging Company as he thinks
fit;

to redeem any Security and to borrow or raise any money and secure the payment of any
money in priority to the Secured Liabilities for the purpose of the exercise of his powers
andfor defraylng any costs or liabilities incurrad by him In such exerclse;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Security
Assels in respect of which he was appointed without the need to observe the restrictions
imposed by section 103 of the Acl, and, without limitation;

(a) fixtures may be severed and sold separately from the Real Property containing
them, without the consent of any Charglng Company, :

{b) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be depsndent upon profit or turnover or be
determined by a third party); and

(c) any such conslderation may be payable in a lump sum or by Instaiments spread
over such period as he thinks fit;

to alter, improve, develop, complete, consiruct, modify, refurbish or repair any building or
land and to complete or undertake or concur in the completion or undertaking (with or
without modification) of any project In which any Charging Company was concerned or
interested before his appolntment (bslng a project for the alteration, improvement,
development, completion, construction, modliication, refurbishment or repair of any
building or land),

to carry out-any sale;-lease or other disposal of-all-or-any-part-of the Securily Assets by
conveylng, lransferring, assigning or leasing the same in the name of the relevant
Charging Company and, for that purpose, to enter inlo covenants and other contractual
obllgations in the name of, and so as to bind, such Charging Company;
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16.2.7

16.2.8

16.2.9

16.2.10

16.2.11

16.2.12

16.2.13

16.2.14

to take any such proceedings {in the name cf any of {he relevant Charging Companies or
olherwise) as he shall think fit In respect of the Securily Assels and/or income in respect
of which he was appointed (including proceadings for recovery of rent or other monies in
arrears at the date of his appointment);

io enter into or make any such agresment, arrangement or compromise as he shall think
fit;

to Insure, and to renew any Insurance Policy in respect of, the Security Assels as he shall
{hink fit (or as the Securlly Trustee shall direct);

to appoint and employ such managers, officers and workmen and engage such
professlonal advisers as he shall think fit {including, wilhout prejudice to the generality of
the foregoing power, to employ his pariners and firm);

to form one or more Subsldiaries of any Charging Company and to transfer to any such
Subsidiary all or any part of the Security Assets;

to operate any rent review clause in respact of any Real Property in respect of which he
was appointed (or any part thereof) and to apply for any new or extended lease; and

fo:-

{a) glve valid receipts for all monies and to do all such other things as may seem to
him to be incidental or conducive to any other power vested In him or necessary
or desirable for the realisalion of any Security Asset;

b) exercise In relation lo each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolule beneficial owner of the
Security Asset; and

(c) use the name of any Charging Company for any of the above purposes.

A Receiver may:-

@) do all olher acts and things which the Receiver may consider desirable or
necessary for realising any Security Asset or incidental or conducive to any of
the rights, powers or discretions conferred on a Receiver under or by viriue of
this Deed or law;

{b) exarcise In relation o any Security Asset ali the powers, authorilies and things
which the Receiver would be capable of exercising if the Receiver wera the
absoluie beneficial owner of that Security Asset; and

{c) use the name of any Charglng Company for any of the above purposes.

17. APPLICATION OF PROCEEDS

17.1 Applicatlon

All monles received by the Security Trustee or any Recelver after the Debenture Securily has
become enforceable shall (subject to the rights and claims of any person having a security ranking
in priorily to the Debenture Securily) be applied in the followlng order:-

47.4:1-

58706963 010004

first.in-satisfaction of, or provision for, all costs, charges and expenses incurred, and

paymenis mads, by the Security Trustee, any other Secured Party or any Receiver or

Delegate and of all remuneratlon due to the Recelver in connection with this Deed or the
Securily Assets;
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17.1.2  secondly, in or towards satisfaction of the remaining Secured Liabilitles in accordance
with Clause 17.3 (Approprialion and suspense account), and

17.1.3  thirdly, in payment of any surplus to any Charging Gompany or other person entitled to it.

17.2 Conlingencles

If the Debenture Sacurity is enforced at a time when no amounts are due under the Secured
Documents (but at a time when amounls may become so dus), the Securily Trustee or a Receiver
may pay the proceeds of any recoveries effected by it into a blocked suspense account (bearing
Interest at such rate as the Security Trustee may determine.

17.3 Appropriation and suspense account

17.31 Subject to Clause 17.1 (Application), the Security Trustee shall apply all paymenls
recelved in respect of the Secured Liabllities In reduction of any part of the Secured
Liabilitlas in accordance with the provisions of the Intercreditor Agreement.

17.32  Any such appropriation shall override any appropriation by any Charging Company.

17.3.3  All monies received, recovered or realised by the Security Trustee under or in connaction
with this Deed may al lhe discretion of the Secwity Trustee be credited to a separate
interest-bearing suspense account for so long as lhe Security Trustee determines (with
interest accrulng thereon at such rate (if any) as the Security Trustee may determine)
without the Security Trustee having any obligation to apply such monles and interest or
any part of it in or towards the discharge of any of the Secured Llabilities untess such
monies would clear all Secured Liabilities in full.

18. SET-OFF

18.1 Set-off rights

1811 The Security Trustee and each other Secured Party may set off any matured ohligation
due from any Charging Company (whether under the Secured Documents or which has
been assigned to the Securily Trustee or such other Secured Party by any other Charging
Company) against any malured obligation owed by the Security Trustee or such other
Secured Party to such Charging Company, regardless of the place of payment, booking
branch or currency of either obligation.

18.1.2  Atany time after the Debenture Securily has become enforceable (and in addition to its
rights under Clause 18.1.1), the Securily Trusles and each other Secured Party may (but
shall not be obliged to) set-off any contingent liability owed by a Charging Company
under any Secured Document against any obligation (whether or not matured) owed by
the Securily Trustee or such other Secured Parly to such Charging Gompany, regardless
of the place of payment, booking branch or currency of either obligation.

18.1.3  If the obligations are in different currencles, the Security Trustee or such other Secured
Party may convert either obligation at a market rate of exchange in ils usual course of
business for the purpose of the set-off.

184.4  If either obligation is unliquidaled or unascertained, the Securlty Trustee or such other
Secured Party may set off in an amount estimated by it in good falth to be the amount of
that obllgation.

-18.2 Time deposits - -~ - - e
Without prejudice to Clause 18.1 (Sel-off rights), if any lime deposit matures on any account which

any Charging Company has with the Security Trustee or any other Secured Parly at a time within
the Securlly Peried when:-
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19.

20.

20.1

20.2

182.1 ihis Debenture Security has bacome enforceable; and
18.2.2  no Secured Obligation is due and payable,
such time deposit shall automalically be renewed for such further malurity as the Security Trustee

or such other Secured Parly in its absolute discretion considers appropriate unless the Security
Trustee or such other Sscured Parly otherwise agrees in writing.

DELEGATION

Each of the Securily Trustee and any Receiver may delegate, by power of attorney (or In any other
manner) to any person, any right, power or discretion exercisable by them under this Deed upon
any terms (including power to sub-delegate) which it may think fit. Neither the Security Trustae nor

any Receiver shall be in any way liable or responsible to any Charging Company for any loss or
liabllity arising from any act, default, omission or miscondtict on the part of any Delegate.

FURTHER ASSURANCES

Further action
Each Charging Company shall (and the Company shall procure that each Charging Company
shall} at its own expense, immedialely do all acts and execute all documents as the Securily

Trustee or a Recelver may reasonably spacify {(and In such form as the Security Trustee or a
Recsiver may reasonably require) for:-

20.1.1 creating, perfecting or protecling the Securily intended to be created by this Deed, the
Secured Documents or any other Transaction Securily Document;

20.1.2 facilllating the reallsation of any Securily Asset;

201.3 facilitating fhe exercise of any rights, powers and remedies exercisable by the Securily
Trustes, any other Secured Parly or any Receiver or any Delegate in respect of any
Security Asset or provided by or pursuant to the Secured Documents or by law; or

20.1.4 crealing and perfecting Security In favour of the Securily Trustee or the Secured Parties
over any property and assets of that Charging Company located in any jurisdiction

outside England and Wales equivalent or similar to the Securily intended to be created by
or pursuant to this Deed or any other Transaction Secuiity Document.

This includes:-

2015 the re-execution of this Deed or such Transaction Security Document;

20.1.8 the execution of any legal morigage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Trustee or to ils
nominee; and

20.1.7 the giving of any notice, order or direction and the making of any filing or registration

which, In any such case, the Securily Trustee (acting reasonably) may think expedient.

Secured Documents

Each Charging Company shalt (and the Company shalt procure that each member of the Group

shall).take.all such_action as is avallable to It (including making all filings and regislrations) as may

be necessary for the purpose of the creation, perfection, protection or malntenance of any Securily
conferred or intended to be conferred on the Security Trustee or the Secured Parties by or
pursuant to the Secured Documents.
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203 Specific security

Without prejudice to the generality of Clause 20.1 (Further action), each Charging Company will-
immediately upon request by the Security Trustee execule any document contemplaled by that
clause over any Security Asset which is subject to or intended to be subject to any fixed security
under this Deed (including any fixed securily atising or intended to arise pursuant to Clause &
(Conversion of Floating Charge)).

21. POWER OF ATTORNEY

Each Charging Company, by way of security, irrevocably and severally appoints the Securily
Truslee, each Receiver and any Delegale to be its allorney to take any action which such Charging
Company is obliged fo take under this Deed but which it has falled to take, including under Clause
20 (Further Assurances). Each Charging Company ralifies and confirms whatever any attorney
does or purports to do pursuant to Its appointment under this clause.

22. CURRENCY GONVERSION

All monies received or held by the Security Trustee or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Trustee or the
Receiver considers nacessary or desirable to cover the obligations and liabllities comprised in the
Secured Liabilities in that other currency at the Agent's rate of exchange. Each Charging Company
shall indemnify the Security Truslee against all costs, charges and expenses incurrad in relation to
such conversion. Neither the Security Trustee nor any Receiver shall have any liabillty fo any
Charging Company in respect of any loss resulting from any fluctuation in exchange rates after any
such conversion.

23. CHANGES TO THE PARTIES

23.1 Charging Companies
Mo Charging Company may assign any of its rights or obligations under this Deed.

23.2 Security Trustee
The Security Trustee may assign or transfer all or any part of its righls under this Deed pursuant to
the resignation or removal of the Security Trustee in accordance with the Intercreditor Agreement.
Each Charging Company shall (at the reasonable and proper cost of the Security Trustee),
immediately upon being requested to do so by the Securily Trustee, enter Into such documents as
may be necessary or desirable to effect such assignment or transfer.

23.3 Accesslon Deed
Each Charglng Company:-

2331 consents to new Subsidiaries of the Company becoming Charging Companies as
contemplated by the Secured Documents; and

2332 imevocably authorises the Company to agree to, and execute as a deed, any duly
completed Accession Deed as agent and altorney for and on behalf of such Charging

Company.

24, MISCELLANEQUS

241 Newaccounts - — e

2441  If the Securily Trustes or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or constructive, of any subsequent Security affecting any
Security Asset andfor the proceeds of sale of any Security Asset or any guarantee under
the Secured Documents ceases to contlnue in force, it may open a new interest-bearing
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account or accounts for any Charging Company. [f it does not open a new account, il
shall nevertheless be treated as if it had done so at the time when it received or was
deemed 1o have received such notice.

5412 Asfrom that ime all payments made to the Security Trustee or such other Secured Party
will be credited or be treated as having been credited to the new account and will not
operate to reduce any amount of the Secured Liabilities.

242 Tacking

2424 Each Secured Parly shall perform ils obligations under the Senior Facilities Agresment
and the Private Placement Document (including any obligation to make available further
advances).

2422 This Deed secures advances already made and further acdvances to be made.

243 Memorandum and articles

Each Charging Company certifies that the Debenture Security does not coniravens any of the
pravisions of the memorandum or articles of association of thal Charging Company.

24 4 Land Registry

Each Charging Company and the Securlty Trustee apply to the Land Registry for ihe following to
be entered on the registered titla to any Land now or in the future owned by it:-

2444 arestriction in the following terms:-

"No disposition of the registered estale by the proprletor of the registered estate [or by the
proprietor of any registered charge, not being a chaige registered before the entry of {his
reslriction,] is to be registered wilhout a wrilten consent signed by the proprietor for the
time being of the charge dated [/nsert date] In favour of [insert name of Sacurity Trustes)
referred to in the charges register (Form P)".

24.4.2 anolice 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 {insert date] in favour of [insert name of Security Trustee] (as trustee for the
Secured Finance Parties referred to In (hat charge) has been created for the purpose of
securing such further advances.

24.4.3 Each Charging Company:-

{a) authorises the Securily Trustee to make any application which the Security
Trustee deems appropriate for the designation of this Deed, the Senior Facilllies
Agreement, the Private Placament Document or any other Secured Document
as an exempt information document under rule 136 of the Land Reglstralion
Rules 2003;

(b) shall use all reasonable endeavours fo assist with any such application made by
or on behalf of the Security Trustee; and

(¢) shall notify the Security Trustee in writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003 for the
disclosure of this Daed, the Senior Facllities Agreement, the Private Placement

e __Document_or_any other Secured Document following its designation as an
exempt Information document. '—"

244.4 No Charging Company shall make any application under rule 138 of the Land
Reglstration Rules 2003 for the removal of the designation of any such document as an
exempt information document.
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2445 Each Charging Company shall promptly make all applications fo and filings with the Land
Regislry which are necessary or desirable under the Land Registration Rules 2003 to
protect the Debenture Security.

245 Protective clauses

2451 Each Charging Company is deemed lo be a principal debtor in relatlon to this Deed. The
obligations of each Charging Company under, and the security intended to be created by,
this Deed shall not be impaired by any forbearance, negtect, indulgence, extenslon or
flme, release, surrender or loss of secusities, dealing, amendment or arrangement by any
Secured Parly which would otherwise have reduced, released or prejudiced thls

- Debenture Security or any surety liability of a Charging Company (whether or not known
to it or to any Secured Party).

2452 Clause 19 of the Senior Facliiies Agreement (Guarantee and indemnily) applies In
relation to this Deed as if references to the obligations referred lo in such clause were
reference to the obligations of each Charging Company under this Deed.

25. NOTICES
2541 Senlor Faclilties Agreement
Subject to Clause 25.2 {Notices through Company):-

2511 clause 34 (Notices) of the Senlor Facllilies Agreement is incorporated into this Deed as if
fully set out in this Deed; and

2512 the address and fax numbers of each Parly for all communications or documents given
under or in connection with this Deed are those identified with its hame in the execution
pages to this Deed or subsequently notified from time to time by the relevant Party for the
purposes of the Senlor Facilities Agresment, lhe Private Placement Documents or {his
Deed.

252 Notices through Company

9521 Al communications and documents from the Charging Companles shall be sent {hrough
the Gompany and all communicalions and documents to the Charging Companies may
be sent through the Company.

2522  Any communication or document made or delivered to the Company in accordance with
this Clause 25 (Nofices) will be deemed to have been made or delivered to each of the

Charging Gompanles.
26. CALCULATIONS AND CERTIFICATES

Any certificate or determination by a Secured Party, the Security Trustee or the Agent specifying
the amount of any Secured Obligation due from the Charging Companies (including details of any
relevant caloulation thereof) is, in the absence of manifest error, conclusive evidence against the
Charging Companies of the malters to which it refates.

27. PARTIAL INVALIDITY

If, at any lime, any provision of this Deed is or bacomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of any of the
remalning-provisions nor the_legalily, validity or enforceability of such provislon under the law of
any other jurisdiction will in any way be affected or impalred. S
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28.

29.

30.

3.

311

31.2

32.

33.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Trustes (or any other
Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall any single
or parlial exercise of any right or remedy prevent any further or olher exercise, or the exercise of
any other right or remedy. The righls and remedies provided are cumulative and not exclusive of
any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of Ihis Deed may be amended only if the Security Trustee and the Gharging
Companies or the Company on their behalf so agree in writing and any breach of this Deed may be
waived before or after it cccurs only If the Security Trustee so agreas in writing. A waiver given or
consent granted by the Securily Trustee under this Deed will ba effective only if given In writing and
then only In fhe instance and for the purpose for which it is glven.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures (and seals, If any) on the counterparts were on a single copy of this Deed.

RELEASE

Release

Upon the expiry of the Security Period (but not otherwise) the Secufily Trustee shall, at the request
and cost of the Charging Companies, lake whalever aclion is necessary to release or re-assign
(without recourse or warranty) the Securily Assets from the Security.

Reinstatement

Where any discharge (whether in respect of lhe obligations of any Charging Company or any
security for those obligations or otherwise) is made in whole or in part or any arrangement is made
on the faith of any payment, securily or other disposition which is avoided or must be restored on
insolvency, liquidation or olherwise (without limitation), the lighifity of the Charging Companies
under this Deed shall continue as if the discharge or arrangement had not occurred. The Sacurity
Trustee may conceds or compromise any claim that any payment, security or olher disposition is
liable to avoldance or resloration.

GOVERNING LAW

This Deed and any non-contractual obligatlons arising out of or in connection wilh it shall be
governed by English law. ‘

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, each Charging
Company {other than a Charging Gompany incorporated in England and Wales):-

33.1.1 Irrevocably appoints Liberty Living UK Limited (registered in England and Wales with
company registered number 06064187) as its agent for service of process in relation to
any procesdings before the English courts in connection with this Deed; and

33.4.2 agrees that failure by a process agent 1o notify the relevant Charging Company of the
_ process will not invalidate the proceedings concerned.

IN WITNESS of which this Deed has been duly executed by each Original Charging Gompany as a dead and
duly executed by the Securily Trustee and has been delivered on the first date specified on page 1 of this
Deed by each Original Charging Company.
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SCHEDULE 1

THE ORIGINAL CHARGING CONPANIES

S T NAnE “o'f?@ﬁﬁﬁ_‘ﬁ]?é’ﬁ?fﬁlﬁ‘ﬁf” T gIstyation ™ egansdict]
s - ny: .o [ Dumber{or b oo -
o Lo | edquivalent, itany}. | .~
1. T e e 10114558 | Canada =
Company)
2. Liberty Living UK Limiled 6064187 England and Wales
3. Liberty Living {Liberty AP) Limited 3633307 England and Wales
4. Liberty Living (Liberty PP) Limiled 3991475 England and Wales
5, Liberly Prospect Point (Liverpoo) 4637570 England and Wales
Limited
6. Liberly Living (Liberty CP} Limited 4616092 England and Wales
7. Liberly Severn Point (Cardiff) 4313995 England and Wales
Limited
8. Liberty Living (Liberty SP) Limited 4017775 England and Wales
9. Liberty Point (Coventry) Limited 4992358 England and Wales
10. Liberty Living (LP Coventry) Limlted 4330729 England and Wales
1. Liberty Point (Manchester) Limited 4828083 England and Wales
12. Liberty Living (LP Manchester) 4314013 - England and Wales
Limited '
13. Liberly Atlantic Point (Liverpoot) 3885187 England and Wales
Limited
14. Liberty Cambrian Point (Cardilf) 5501986 England and Wales
Limited
16. Liberty Quay (Newcastle) Limited 5234174 England and Wales
16. Liberly Living Limited 4616116 England anc_l Wales -
17. Liberty Living (LQ Newcastle) 4302868 England and Wales
Limited ‘
18. Liberty Living [nvestments 1 Limited LP016431 England and Wales
Partnershlp
18, | Liberty Living _Investments GP1 - 3535375866 , England and Wales
Limited -
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. Company - .
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20. Liberty Living Investments Nominee 09375846 England and Wales
1 Limitad
21, Liberty Living Investments Limited 06375870 England and Wales
22, Liberty Plaza (Newcastle) Limited 1724802 British Virgln Islands
33
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PART 3 - SPECIFIC CONTRACTS

CONSTRUCTION DOCUMENTS

Date Document Parties
23.08.2010 Building Contract (1)  Liberty Living (Liberty Plaza Newcastle)
Limited

{2) George Downing Construction Limited

23.08.2010 Appointment of Employer’s (1) Liberty Living {Liberty Plaza Newcastle)
Agent Limited
{(2) Downing Property Services Limited

Block F

Date Document Partles

06.09.2012 Deed of Warranty — Civil & (1) Llberty Plaza (Newcastle) Limited
Structural Englneer (2)  The Alan Johnson Partnership

06.09.2012 Deed of Warranty - Architect (1)  Liberty Plaza {Newcastie) Limited

(2)  lan Simpson Archltects Limited

06.09.2012 peed of Warranty — landscape (1)  Lliberty Plaza (Newcastle) Limited

Architect (2) Landscape Projects Limited
CONTRACTS FOR SERVICES
1. . Form of Coniract for Services dated 28 April 2014 of land and premises at Liberty Atlantic Point

Liverpooi made between (1) Liberty Living plc and (2} Kaplan Language Schoal

2. Form of Contract for Services dated 5 March 2014 of land and premises at Liberly House St John
Sireet London made betwsen (1) Liberty Living plc and (2) Georgetown University {USA) UK
Initialives Organisalion

3. Form of Conlract for Services dated & August 2014 of tand and premises at Liberly House St John
Streel London made between (1) Liberly Living Management Two Limited and (2) Accent
Language Limited ‘

4. Form of Contract for Services dated 5 Juria 2014 of land and premises at Liberty Point Manchester -
made between (1) Liberty Living plc and (2) New College Manchester

5. Form of Coniract for Services dated 16 June 2014 of land and premises at Liberty Point
Manchester made between (1) Liberty Living Management Two Plc and (2) Berlitz Manchester
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10.

11.

12.

13.

Form of Contract for Services dated 21 May 2014 of land and premises at Liberty Point Manchester
made between (1) Liberty Living plc and (2) Xinlung Group Limited trading as Excel College

Eorm of Contract for Setvices dated 23 May 2014 of land and premises at Liberty Point Manchester
made between (1) Liberly Living plc and (2) Manchester Academy of English

COMMERCIAL LEASES

Lease dated 11 Octeber 2004 of Ground Floor Retall Unit 2, Liberty Park, Eastern Boulevard,
Leicester, LE2 made between (1) Student Investments (Leicester) Limited (2) Tates Limited (3) AF
Blakemore and Son Limited

Lease dated 19 May 2008 of shop premises at Aflanlic Point, Naylor Street, Liverpool made
between (1) Liberty Living (AP) Limited {now known as Liberly Living (Liberly AP) Limited) (2)
Darran Martin and Thomas Whelllgan-Fell (as trustees of the Liverpool Guild of Students

Lease dated 2 November 2004 of Unit 1A at Prospect Point Liverpool made between (1) Domain
Prescolt Slreet Limited {2) Domain Prescoli Street Management Limited (3) Perfect Pizza Limited

(t/a Papa Johns Pizza)

Lease dated 17 January 2006 of Unit A2 at Prospect Paint Liverpool made between (1) Domain
Prescott Streat Limited (2) Domain Prescolt Street Management Limited (3) Starbucks Colfee

Company (UK) Limited

Lease dated 22 October 2003 of Unit B at Prospect Point Liverpool made belween (1) Domain
Prescolt Strest Limited (2) Alfred Jones (Warrington) Limited (Va Spar)

Lease dated 23 March 2006 of Unit C1 at Prospect Point Liverpool made between (1) Domain
Prescolt Street Limited (2) Domain Prescott Siraet Management Limited (3) Subway Reatty Limited

Lease dated 1 December 2008 of Unit G2 at Prospect Point Liverpool made between (1) Liberty
Living (PP) LImited (now known as Liberty Living (Liberty PP) Limited) (2) Lloyds Pharmacy Limited
(3) Liberly Prospect Polnt {Liverpool) Limited (now known as Liberty Living (Prospect Polnt)
Limited)

Leass dated 9 May 2011 of Unit D1 at Prospect Point Liverpool mads between (1) Liberty Living
(PP) Limited (now known as Liberly Living (Liberly PP) Limited) (2) Greggs plc (3) Liberly Living
(Prospect Point) Limited (now known as Liberly Living (Prospect Paint) Limited)

Lease dated 22 October 2003 of Unit E2 at Prospect Point Liverpool made between (1) Liberly
Living {LIberty PP) Limited (now known as Liberty Living (Liberty PP) Limited) (2) Plzza Hut (UK)
Limited (3) Liberty Prospect Point (Liverpoo!) Limited (now known as Liberty Living (Prospect Point)
Limited)

Lease daled 7 September 2007 of Part Ground Floor, Mercury Park, Duke Sireet, Southampton
made between (1) Unite Integrated Solutions plc (2) Park View Relail Limitad

Lease Agreement dated 23 December 2009 and 10 March 2010 of land and premises at Liberty
House Linksfield Hall Aberdeen made between (1) Liberty Living (Aberdeen) Limited and (2) The
Robert Gordon University

Lease Agreement dated 23 December 2009 and 10 March 2010 of land and premises at Liberly

- ~House Rosemount Hall Aberdeen made belween (1) Liberty Living (Aberdeen) Limited and (2) The -

Rabert Gordon University

Lease Agreement dated 23 December 2009 and 10 March 2010 of land and premises at Liberty
House St Peter's Hall Aberdeen made between (1) Liberty Living (Aberdeen) Limited and (2) The
Robert Gordon University
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14, L ease Agreement dated 13 January 2008 of land and premises at Liberty Point (formerly Trinity
Polnt) Coventry made belween (1) Domain West Street Managemant Limited and (2) Coventry
Unlversity

15, Lease Agreement slgned but undated save for the year 2014 of land and premises at Liberty
House London made bstween (1) Liberty House (London) Limited and (2) International House
Trust Limited

16. Lease Agreement signed but undated save for the year 2014 of land and premises at Liberty
House St John Street London made between (1) Liberty House {London) Limited and (2) Malvern
House International

17. Lease Agreement dated 18 April 2002 of land and premises ét Sir Charles Groves Hall Manchester
mads between (1) UPP (RNGM) Limited {(and subsequently assigned to Student Investments
(RNCM) Limited) and (2) Royal Northern Gollege of Music (“College Undetlease”)

18. Lease Agreement daled 18 April 2002 of land and premises at Sir Charles Groves Hall Manchester
made between (1) UPP (RNGM) Limited (and subsequently assigned to Student Investments
(RNCM) Limited) and (2) Royal Northern College of Music ("Contractor Underfease”)

HEDGING AGREEMENTS/NOVATIONS
“Charging:Company. -~ [ Detalls.of Speclfic Gontract .
CPPIB Liberty Living Iné. .a .novation agreément dated on or about lhe date of this Deed and
: made belween (1) Liberty Living Properties Limited, (2) the Company
and (3) HSBG Bank plc in relation to a trade confirmalion with the
reference number 94664 1L
CPPIB Liberty Living Inc. a novatlon agreament dated on or about the date of this Deed and
made hetween (1} Liberty Living Properties Limited, (2) the Company
and (3) HSBC Bank ple In refation to a trade confirmation with the
reference number 9466421

CPPIB Liberty Living Inc. a novation agreement dated on or about the date of this Deed and
made between (1} Liberty Living Properties Limited, (2) the Company
and (3) HSBC Bank plc in relatlon to a trade confirmation with the
reference number 908989L

CPPIB Liberdy Living Inc. a novation agreement dated on or about the date of this Deed and

made belweéen (1) Liberty Living Properties Limited, (2) the Company
and (3) The Royal Bank of Scofland plc in relation to a 2002 ISDA
Master Agreement and Schedule dated 1 November 2011 and made
between (1) Liberty Living Properties Limited and (2) The Royal Bank
of Scotland plc

CPPIB Liberty Living Inc. a 2002 ISDA Master Agreement and Schedule dated on or about the

date of this Deed and made between (1} the Company and {2) HSBC
Bank plc

CPPIB Llberty Living Inc. a 2002 I1SDA Master Agreement and Schedule dated on or aboul the

date of this Deed and made between (1) the Company and (2) The
Royal Bank of Scotland plc
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1.

INDEVMINITIES

VAT Indemnity made between the Permilted VAT Group Members (as defined In the Senior
Facilitios Agreement dated on or about the date of this Deed.

10.

i1.

12.

INSURANCE POLICY
Targing.eompany: Detalls of Speciti¢Gantract
“CPPIB Liberly Living Inc. 7 Insurance'PoIicy:— RTT255216
INTRA GROUP LOANS

Intra-Group loans facility made hetween (1) Liberty Living (Liberty AP) Limited (as borrower) and
(2) Liberty Living UK Limited (as lender) dated 30 Novamber 2010;

Intra-Group loans facilily made between (1) Liberty Living (Liberly CP) Limited {as borrower) .and
(2) Liberty Living (Liberty AP) Limited (as lender) dated 30 November 2010;

Intra-Group loans facliity made between (1) Liberty Living {LP Manchester) Limited (as borrower)
and (2) Liberty Llving {Liberly AP) Limited (as lender) dated 30 November 2010;

Intra-Group loans facility made between (1) Liberty Living (Liberty PP) Limiled (as borrower) and
(2) Liberty Living (Liberty AP) Limited (as lender) dated 30 November 2010;

(ntra-Group loans facility made between (1) Liberly Living {LQ Newcastle) Limited (as borrower)
and {2) Liberty Living (Liberty AP) Limited (as lender) dated 30 November 2010,

Intra-Group loans facility made between (1) Liberty Living (Liberly SP) Limited (as borrower) and
{2) Liberty Living (Liberty AP) Limited (as lender) dated 30 November 2010,

intra-Group loans facility made batween (1) Liberty Living (LP Coventry) Limited (as borrower) and
(2) Liberty Living (Liberly AP) Limiled (as lender) dated 30 November 2010;

Intra-Group loan agreement made betwean (1) CPPIB Liberty Living Inc. (as lender) and (2) Libetty
Living Investments Limited (as borrower) dated on or about the date of this Deed;

Intra-Group loan agreement made between (1) CPPIB Liberty Living Inc. (as lender) and (2) Liberty
Living Invastments GP1 Limited (as horrower) dated on or about the date of this Deed;

Intra-Group loan agreement made between (1) CPPIB Libarty Living Inc. (as lender) and (2) Liberty
Living Investments GP1 Limited acling in its capacity as general partner of Liberty Living
Investments 1 Limited Parinership (as borrower) dated on or about the date of this Deed;

Intca-Group loan agreement made between (1) CPPIB Liberty Living Inc. (as lender) and (2) Liberly
Living Investments GP2 Limited (a8 borrower) dated on or abcut the date of this Deed; and

Intra-Group loan agreement made belwean (1) CPPIB Liberty Living Inc. (as lender) and (2) Liberly

Living [nvestments GP2 Limited acting in lts capacity as general partner of Liberly Living
(nvestments 2 Limited Partnrship (as borrower) dated-on-or about the-date of-this Deed---- -

NOMINATION AGREEMENTS
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10.

1.

12.

13.

14.

15.

18.

17.

Nomination Agreement daled 27 January 2014 of land and premises at Liberty Gardens
Birmingham made between (1) The University of Birmingham and (2} Liberty Gardens
(Birmingham) Limited

Nominallon Agreement dated 1 May 2014 of land and premises at Queen's Hospital Close
Birmingham made between (1) The Universily of Birmingham and (2) Liberty Close (Birmingham)
Limited

Nomination Agreement daled 27 January 2014 of land and premises at Liberty Court Birmingham
made between (1) The University of Birmingham and (2) Liberty Court (Birmingham) Limited

Nomination Agreement daled 21 July 2003 of land and premises at Liberty House (formerly
Allensbank House) Cardiff made belween (1) LDG (Holdings) Limited and {2) Universily of Wales
College of Medicine

Nomination Agresment signed but undated save for the year 2014 of land and premises at Liberly
Cambrian Point Cardiff made belween (1) Cardiff University and (2) Liberty Cambrian Paint
{Cardiff) Limited

Nomination Agresment signed but undated save for the year 2014 of land and premises at Liberty
Court Cardiff made belween (1) Cardiff Metropofitan Universily and (2) Liberty Living Residences
Limited

Nomination Agreement dated 3 April 2012 of land and premises at Liberty Park (formerly the
Bakery) Cardiff made between (1) The Universily of Glamorgan and (2) Liberly Living Residences
Limited

Nominalion Agreement dated 3 April 2012 of land and premises at Liberty Bridge (formerly Ty Pont
Haearn) Cardiff made between (1) The University of Glamorgan and (2) Liberly Living Natlon
Properiles Limited

Nomination Agresment signed but undated save for the year 2014 of lsnd and premises at Liberty
Park Covenlry made between (1) Coventry University College and (2) Liberty Park (Coveniry)
Limited

Nomination Agresment signed but undated save for the year 2014 of land and premises at Liberly
Park Coventry made between (1) University of Warwick and (2) Liberty Park (Covenlry) Limited

Nominallon Agreement dated 9 July 2012 of land and premises at Liberty Dock Leeds made
belween (1) The University of Leeds and (2) Liberty Dock (Leeds) Limited

Nomination Agreement dated 19 August 2014 of fand and premises at Llberly Dock Leeds made
between (1) Leeds Melropelitan University and (2) Liberty Dock (Leads) Limited

Nomination Agreement dated 1 May 2012 of land and premises at Liberly Park Leeds made
belween (1) Leeds College of Arl and (2) Liberty Park (Leads) Limited

Nomination Agreement dated 15 September 2014 of land and premises at Liberty Park Leads
made belwean (1) Leeds Metropolitan Universily and (2) Libarty Park (Leeds) Limited

Nomination Agreement daled 13 August 2007 of land and premises at Liberty Park Leicester made
beiween (1) De Monllort University and (2) Liberty Park (Leicester) Limited

Nomination Agreement dated 28 August 2008 of land and premises at Llberly Court (formerly
Francls_Rowley Court) London made batween (1) Liberty Living (Cily) Limited and (2) The Cily
University .

Nomination Agreement dated 28 August 2008 of land and premises at Liberty Hall {formerly Walter
Sickert Hall) London made belween (1) Liberty Living (City) Limited and (2) The CGity University
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18.

19.

20.

21,

22.

Nomination Agreement signed but undated save for lhe year 2014 of land and premises at Liberty
Hall Londen made between {1) Kaplan Internalional College London Limited and (2) Llberty Living
(City) Limited

Nomination Agreement dated 30 May 2014 of land and premises at Liberly House Sebaslian Street
London made between (1) Universily College London and (2) Liberty House (London) Limited

Nominatlon Agreement dated 27 March 2006 of land and premises at Liberly Quay (formerly Quay
Point) Newcastle made between (1) Domain Melbourne Slreet Management Limited (2) University
of Northumbrla at Nawcastle and (3) Domain Melbourne Street Limited

Nomination Agreement dated 2 November 2010 of land and premises at Liberty Plaza Blocks C, D
& E (formerly Central Link) Newcastle made bstween (1) The Universily of Newcastle Upon Tyne
and {2) Central Link 2 Scottish Limited Partnership (acting by its General Partner Central Link
(General Partner) 2 Limited), which was subsequently assigned to (2) Liberly Plaza (Newcastle)
Limited

Nomination Agreement signed bul undated save for the year 2014 of land and premises at Liberty
Quays Southampton made between (1) Southampton Solent University and (2) ) Liberty Living
Nalion Properties Limited

REFERRAL AGREEMENTS

Referral Agreement signed but undated save for the year 2014 of land and premises at Liberly
House Cardiff made between (1} Cardiff Metropolitan University and (2) Liberly Living Nation
Properties Limited

Referral Agreement dated 31 July 2013 of land and premises at Liberly Severn Palnt Cardlff made
between (1} Royal Welsh College of Music and Drama and (2) Liberty Severn Point (Cardiff)
Limited :

Referral Agreement dated 1 November 2012 of land and premises at Liberly Atiantic Point
{formerly Allantic Point) Liverpool made between (1) Liverpool John Moores University and (2)
Liberty Attaniic Paint {Liverpool) Limited

Referral Agreement dated 1 November 2012 of land and premises al Liberty Prospect Point

{formerly Prospect Point) Liverpool made betwaen (1) Liverpoal John Moores University and (2)
Liberty Prospect Point (Liverpool) Limited

SPECIFIC CONTRACTS
Shareholders Agreement
Sale and Purchase Agreement
Limited Parinership Agreement

Properly Asset Manager Management Agreement
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SCHEDULE 3
EORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK
PART 1 (RENT ACCOUNT, PROCEEDS ACCOUNT AND OPERATING ACCOUNT)
To: [Account Bankj
- Date: [ ]

Dear Sirs,
We give you nollce that we have asslgned and charged to [SECURITY TRUSTEE] (the "Securlty Trustee")
all of our right, ile and interest in and to account number { ], account name [ ]
(including any renewal or redesignation of the account) and all monies sianding to the credit of that account
from time to time (the "Account”).
With effect from he date of your recelpt of (his notice:
{1) any exlsting payment instructions affecting the Account are to be lerminated and all payments and

communications In respsct of the Account should be made to the Securily Trustee or to its order

{with a copy to the Parent); and

(2) all rights, interests and henefits whatsoever aceruing to or for the benefit of ourseives arising from
the Account belong to the Security Trustee.

Piease accept this notice by signing the enclosed acknowledgament and returning It to the Security Trustee
at[ ] marked for the altention of { 1

Yours faithfully

for and on behalf of

for and on behalf of
[CHARING COMPANY]
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[ACKNOWLEDGEMENT - ON COPY ONLY]

To:

Date;

SECURITY TRUSTEE

[ ]

At the request of the Security Trustee and [CHARGING COMPANY] we acknowledge receipt of the notice of
asslgnment and charge, on the terms allached, in respect of the Account (as described In those terms). We
confirm that:-

M

(2)

©)

the balance standing to the Account at foday's date is [ ], no fees or periodic charges
are payable [n respect of the Account and there are no restrictions on (a) the payment of the credlt
balance on the Account or (b) the assignment of the Account to the Security Trusiee or any third

party;

we have not received notice of any previous assignments of, charges over or trusts in respect of,
the Account and we will not, without (he Security Trustee's consent (a) exercise any right of
combination, consolldation or set-off wiich we may have in respect of the Account or (b) amend or
vary any rights attaching to the Accounl; and

we will act only in accordance with the Instructions given by persons authorised by the Securily
Trustee and we shall send all stalemenis and other nolices given by us refating fo the Account to
the Security Trustee,

For and on bshalf of [ ]

By:
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PART 2 (RENT COLLECTION ACCOUNT)

NOTICE TO ACCOUNT BANK
To: [Account Bank]
From:;
Date: [ I
Dear Sirs,
Debenture dated [ ] between, among others, the Chargors and HSBC Gorporate

Trustee Company (UK) Limlited as Security Trustee (the "Debenture")

We hereby give you notice that under the Debenlure we have charged {by way of a first fixed charge) in
favour of HSBC Corporate Trustee Company (UK) Limited (the "Securlty Trustee™) all our rights in respect
of any amount standing to the credit of each of the accounts detailed in the attached Schedule (the

“Accounts").
We irrevocably instruct and authorise you to-

(1) disclose to the Securlly Trustee any information relating to any Account requested from you by
the Security Truslee;

{(2) comply with the terms of any written notice or instruction relating to any Account received by you
from the Securlly Trustee; and

(3) pay or release any sum standing to the credit of any Account in accordance with the written
instructions of the Security Trustee,

Woe acknowledge that you may comply with the instructions in thls lelter without any further permission from
us.

The instructions in this lelter may not be revoked or amended withoul the prior wiitten consent of the Security
Trusles.

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

Pleass accept this notice by signing the enclosed acknowledgement and returning it to the Securily Trustee
at[ ] marked for the attention of [ ]

for and on behalf of
[CHARING COMPANY]
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SCHEDULE
AGCOUNTS

ACCOUNT NAME

SORT CODE

ACCOUNT NUMBER
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[ACKNOWLEDGEMENT - ON COPY ONLY]

To: SECURITY TRUSTEE

Copy:
pate: [ ]

Date: [ 1
Dear Sirs,
Debenture dated [ 1 between, amiong others, the Chargors and HSBC Corporate
Trustee Company (UK} Limited as Securlty Trustee (the "Debenture")
We confirm receipt from the Chargors of a nofice dated | ] of a charge upon the terms of

the Debenture over all the rights of the Chargor to any amount standing to the credit of the accounts detailed
in the allached Schedule (the "Accounts™). :

We confirm that we:
a, accept the Insiructions contained in the notice and agree to comply with the holice;

b. have not received notlce of the interest of any third party In any Account;

c. 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 other than In respect of amounts due from the Chargor
ta us in respect of usual bank charges charged by us at our normal rates in respect of the operatlon
of such accounts; and

d.  will not permit any amount to be withdrawn from any Account should the Securily Trustee sarve
notice on us requiring that no further withdrawals may be made from the Accounts.

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

Yours falthfully,

{Authorised signalory)
[Account Bank]
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SCHEDULE
ACCOUNTS

ACCOUNT NAME

SORT CODE

ACCOUNT NUMBER
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SCHEDULE 4
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT
To: { ]
Date: [ 1
Dear Sirs,
We give you notice that we have assigned and charged to [SECURITY TRUSTEE] ("Securlty Trustee")
pursuant to a deed entered into by us in favour of the Security Trustee dated [ 1 all our right, tille and

interest In and to [defails of confract] (the "Contract’) including all moneys which may be payable in respect
of the Contract.

[General notice wording]
[With effect from your receipt of this nolice:-
(1) following the Securily Trustee's notification to you that the Enforcement Date has occurred all

payments by you fo us under ar arising from the Conlract should be made to the Security Trustee
or to its order as it may specify in writing from lime to fime;

(2) all remedies provided for in the Conlract or ‘avallable at law or In equity are exercisable by the
Security Trustee;
(3 all rights to compel performance of the Contract are exercisable by the Securily Trustee although

the Company shall remain liable to perform all the obligations assumed by it under the Contract;

4) all rights, interests and benefits whatsoever acciuing to or for the benefit of ourselves arising from
the Contract belong to the Securily Trustee and no changes may be made to the terms of the
Conlract hor may the Contract be terminated without the Securily Trustee's consent; and

{5) you are authorised and Instructed, without requiring further approval from us, to provide the
Security Trustee with such information relating to the Conlracl as it may from time fo time request
and lo send it copies of all notices issued by you under the Contract to the Securily Trustee as well

as to us.)

[Include the balow for eachi Insurance Policy]

[With effect from your receipt of this noflce we instruct you {o:

(N following the Security Trustee's notification to you that an Event of Default has oceurred make all
payments and claims under or arising from the Policy of Insurance to the Security Trustee [insert
an account number if required) or to its order as it may specify in wrillng from time to time;

@ " note the interest of the Security Trustes on the Policy of Insurance; and

% disclose to the Securily Trustee, without furiher approval from us, such information regarding the
Palicy of Insurance as the Securily Trustee may from Ume to time request and lo send it coples of
all notices issued by you under the Policy of Insurance.

With effect from your receipt of this nolice all rights, Interésts and benefits whatsoever accruing to or for the

benefit of ourselves arising from the Policy of Insurance (including all rights to compe! performance) belong
to and are exerclsable by the Securily Trustee.]
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{Include the below for all notices]

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

Please acknowledge receipt of this notice by signing the acknowledgerent on the enclosed copy fetter and
returning It to the Security Trustee at | 1 marked for the attention of [ I

Yours faithfully,

for and on behalf of
[CHARGING COMPANY]
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[ACKNOWLEDGEMENTS - ON COPY ONLY]
To: SECURITY TRUSTEE

Wa acknowledge recelpt 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 rights, interests and benefits in and to the
Confract and that we will comply with the terms of that nolice.

[General
We further conflrm thaf:-

{1 no amendment, waiver or release of any of such rights, interests and benefits shall be effeclive
withoul the prior writlen consent of the Security Trustee;

{2) no termination of such rights, Interests or benefits shall be effeclive unless we have given lhe
Security Trustes lhirty days wiitten notice of the proposed terminaflon {or if notice is not possible
within that perlod, as soon as possible), specifying the aclion necessary to aveld such termination;

and

3 no breach or default on the part of the [insert name of relevant Charging Company] of any of the
terms of the Coniract shall be deemed to have occurred unless we have given nolice of such
breach to the Security Trustee specifying how to make good such breach.}

[fnsurance

We further confirm that no amendment or termination of the Policy of Insurance shall be effective unless we
have given the Security Truslee thirty days written natice of it or, if It is not possible to comply with such
notification to the Security Trustee in accordance with the provisions of the relevant Policy of Insurance, the
notice will be provided to the Security Trustee in relation to such termination as soon as possible.]

For and on behalf of | 1
By: [ ]
Dated: [ 1
For and on behalf of [ 1
By: [ ]
Dated: | 1
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SCHEDULE B

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM TENANT

To: [TENANT]
Date: | 1

Dear Sirs,
The leases descrlbed in the schedule below (the "Leases")

We (lhe "Charging Company") give you notlce that we have assigned and charged fo [SECURITY
TRUSTEE] in is capacity as ("Securlty Trustee") pursuant to a debenture entered into by us in favour of the
Securlty Trustee dated [ jall our right, title and interest in and to the Leases (including all rental
income and other monies which may be payable in respect of ihe Leases).

Wilh effect from your receipt of this notice:-

{1) following the Securily Trustee's notification to you that an Event of Default has occurred and is
continuing all payments by you to us under or arising from each of lhe Leases should be made to
the Securily Trustes or to its order as it may specify in wriling from time to tims;

(2) all remedles provided for in the Leases or available at law or in equlty are exercisable by the
Securily Trustese;

{3) all rights to compel performance of any of the Leases are exercisable by the Securily Trustee
allhough the Charging Company shall remaln liable to perform all the obligations assumed by it
under each of the Leases,

{4) all rights, interests and benefits whatsoever accruing to or for the beneiit of ourselves arising from

any of the Leases belong lto the Security Trustee and no changes may be mads to the terms of any
of the Leases nor may any of the Leases be terminated without the Security Trustee's consent;

and
(5) you are authorised and instructed, without requiring further approval from us, to provide lhe

Security Trustee with such informallon relating to any of the Leases as it may from time to time
request and to send it copies of all notices lssued by you under any of the Leases to the Security

Trustee as well as to us.

These instructions may not be revoked, nor may the terms of any of the Leases be amended, varied or
walved without the prier written consent of the Security Trustes.

Please acknowledge receipt of this nolice by signing the acknowledgement on the enclosed copy leiter and
returning it to the Security Trustee at [ ] marked for the attention of [ 1-

Yours faiihfully,

for and on behalf of
[CHARGING CONMPANY]

£8706083.9\cq04 "



SCHEDULE

1. Lease dated [ ] of land and premises known as [ ] made hetween (1)
2)[ land (3) [ l:

2. Lease dated [ ] of land and prenises known as | ] made between (1) {
2} Jand (3) [ ];and

3. Leass dated [ ] of land and premises known as [ ] made between (1}
@[ land 3} [ ]
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[ACKNOWLEDGEMENTS - ON COPY ONLY])
To: [ 1

FAD: | ]

We acknowledgs receipt of a nolice In the terms set oul above and confirm that we have not received notice
of any previous assignments or charges of or over any of the right and remedies In conneclion with any of
{he Leases and that we will comply with the terms of that notice.

We further confirm that:-

{1) no amendment, walver or release of any of such rights, interests and benefits shall be effeclive
without the prior written consent of the Securlty Trustee;

{2) no termination of such rights, interests or benefits shall be effective unless we have given the
Security Trustee thirly days wrillen notice of the proposed termination (or if notice is not possible
within that period, as soon as possible), specilying the aclion necassary to avoid such termination;
and -

(3) no breach or defauit on the part of the Charging Company of any of the terms of any of the Leases
shall be deemed to have occurred unless we have given notice of such breach to the Security
Trustee specifying how to make good such breach.

For and on behalf of [ 1
By: [ ]
Dated: [ ]
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SCHEDULE 6

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM NOMINATION AGREEMENT
COUNTERPARTY

To: [NOMINEE COUNTERPARTY]
Date: [ ]

Dear Sirs,
The Nomination Agreement described in the schedule helow (the “Nomination Agreement")

We (the "Charging Company") give you notice that we have assigned and charged to [SECURITY
TRUSTEE] in ils capacily as ("Security Trustee") pursuant lo a debenture entered Into by us in faveur of the
Security Trustee dated [ ] afl our right, fiile and interest In and to the Nomination Agreement
(including all rental income and other monies which may be payable in respect of the Nomination
Agresment),

With effect from your receipt of this nolice:-

(1) following the Security Trustee's nolification to you that an Event of Default has occurred and is
continuling all payments by you to us under or arising from each of the Nomination Agreemant
should be made to the Security Truslee or to its order as it may specify in writtng from time to time;

(2) all remedies provided for in the Nomination Agraement or available at law or In equity are
exercisable by the Securily Trustee;

(3 all rights to compel performance of any of the Nomination Agreement are exercisable by the
Securlty Trustee although the Charging Company shall remain liable to perform all the obligations
assumed by it under each of the Nomination Agreement's;

4 all rights, interests and benefits whatsoever accruing lo or for the benefit of ourselves arising from
any of the Nominalion Agreements belong to the Security Trustee and no changes may be made lo
the terms of any of the Nomination Agreements nor may any of the Nomination Agreements be
terminated without the Security Trustee's consent; and

(5) you are authorised and Instructed, without requiring further approval from us, to provide the
Security Trustee with such informalion relating to any of the Nomination Agreements as it may from
time to time request and to send it copies of all notices issued by you under any of the Nomination
Agreements to the Security Trustee as well as to us.

These instrucilons may not be revoked, nor may the terms of any of the Nomination Agreements be
amended, varied or waived without the prior written consent of the Security Trustee.

Please acknowledge recelpt of this notice by signing the acknowiedgement on the enclosed copy letter and
returning it to the Security Trustee at [ 1 marked for lhe aftention of [ I

Yours falthfully,

for and on behalf of
[CHARGING COMPANY]
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1, Nomination Agreement dated [
31 I

2. Nomination Agreament dated [
&) ) and

3. Nomination Agreement dated |
31 !
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[ACKNOWLEDGEMENTS - ON COPY ONLY]
To: [ |
FAO: | 1

We acknowledge receipt of a nolice in the terms set out above and confirm that we have not received notice
of any previous asslgnments or charges of or over any of the right and remedies in connection with any of
the Nomination Agreement and that we will comply with the terms of that notlce.

We further confirm that:-

N no amendment, waiver or release of any of such rights, Interests and benefils shall be effective
without the prior written consent of the Security Trustes;

{(2) no termination of such rights, Interests or benefits shall be effaclive unless we have given the
Security Trustee thirty days written notice of the proposed termination (or If nolice 1s not possible
within that period, as soon as possible), specifying the action necessary to avold such termination;
and

{3) no breach or default on the part of the Charging Company of any of the terms of any of the
Nomlnation Agreements shall be deemed to have occurred unless we have glven natice of such
breach to the Security Trustee specifying how to make good such breach.

For and on behalf of [ ]
By: [ 1
Dated: | ]
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SCHEDULE 7

FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[ 4]

BETWEEN

1.

EACH COMPANY LISTED IN SCHEDULE 1(each an "Acceding Company"),

2. ¢ ] (the "Company™); and

3. [¢ ] (as securily trustee for the Secured Parlies (as defined below)) (the “Security
Trustee").

BACKGROUND

This Accession Deed is supplementai to a debenture dated [¢ 204] and made between (1) the

Charglng Companies named In it and (2) the Security Trustee (the "Debenture™).

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Deflnitlons
Terms defined In, or construed for the purposes of, the Debenture have the same meanlngs when
used In this Accession Dasd including the recital to this Accession Dsed (unless otherwise defined
in this Accassion Deed).

1.2 Constructlon
Clause 1.2 (Inferpretation) of the Debenture applies wilh any necessary changes to this Accession
Dead as if it were set out in full in this Accession Deed.

2. ACCESSION OF THE ACCEDING COMPANY

2.1 Accesslon
[The/Each] Acceding Company.
211 unconditionally and irrevocably undertakes to and agrees with the Security Trustee to

observe and be bound by the Debenture; and
2.1.2 creales and grants [at the date of this Deed)] the charges, morlgages, assignments and
other security which are staled to be created or granted by the Debenture

as If it had been an original party fo the Debenlure as one of tha Charging Companies.

2.2 Covenant to pay

Without prejudice to the generality of clause 23.3 (Accession Deed) of the Debenture, [thefeach]
Acceding Company (jointly and severally with the olher Charging Companies [and each other
Acceding Company)}, covenants in the terms set out in clause 2 (Covenant fo pay) of the

-Debenture (Covenantfopay).. .. ... . ... . . - . ..
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2.3 Charge and asslgnment

Without prejudice to the generality of clause 23.3 (Accession Deed) of the Debenture, [the/each]
Acceding Company with full title guarantee, charges and assigns by way of sacurity (and agress 10
charge and assign by way of security) to the Security Trustee for the payment and discharge of the
Secured Liabilities, all its right, litle and interest in and fo the property, assets and undertaking
owned by it or in which it has an Interest, on the terms set out in clauses 3 (Grant of Security),
4 {Fixed Securily) and 5 (Floating Charge) of the Debenture including (without limiting the
generalily of the foregoing):

2.3.1 by way of first lagal mortgage all the freehold and leasahold Real Property {if any) vested
In or charged to the Acceding Company (Including, without limitation, the property
specified [agalnst its name] In Schedule 2 (Details of Securily Assets owned by Acceding

Company) (if any));

232  byway of firsl fixed charge:

{(a) all other Real Property and all Interests in Real Property (nol charged by clause
2.3.1 above);
{b) all licences 1o enter upon or use land and the benefit of all other agreements

relating to land;

() present and future rents and other sums due to an Acceding Company under
any Lease; '

(d) present and future rents and other sums due to an Acceding Company under
any Nomination Agreement;

{e) ihe proceeds of sale of all Real Property;

{f all plant and machinery {not charged by clause 2.3.1 or 2.3.2 above) and, in
each case, the benefit of all contracts, licences and warraniles relating fo the
same,

(9) all computers, vehicles, office equipment and other equipment (not charged by

clause 2.3.2(f) above) and, in each case the benefit of ali contracls, licences
and warranties relating to the same;

(h) the Charged Securities referred to Schedule 2 (Details of Security Assels), and

{} all other Charged Securities (not charged by clause 2.3.2(h) above) and in each
case, together with:-

{i) all Related Rights from time to fime accruing fo those Charged
Securities and

(i} all rights which such Acceding Company may have at any fime agalnst
any clearance or seltlement system or any custodian in respect of any
Charged Invesiments;

(i) each:-
()] Account and all monles at any fime standing to-the credit of the
Accounts Including any Security Colleclion Accounts;
ii) all accounts of such Acceding Company with any bank, financial

Institution or other person at any time {not charged by clause 2.3.2(1)
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24

2.5

above) and all monies at any fime standing to the credit of such
accounts,

in each case, together with all interest from time fo lime accrued or accruing on
such monies, any investment made out of such monies or account and all rights
to repayment of any of the foregoing;

K the Intellectual Property;

(N each Insurance Policy and all claims under each [nsurance Policy and all
Insurance Proceeds;

(m) any Assigned Asset to the extent that any Assigned Asset Is not effectively
assigned under clause 2.4 (Security assignments) below;

{n) {to the extent not otherwise charged or assigned in this Deed) the benefit of all
liconces, consents, agreements and Authorisations held or used In conneclion
with the business of such Acceding Company oF the use of any of its assets;

(o) any letter of credit Issued in favour of such Acceding Company and ali bills of
exchange and other negotiable instruments held by it; and

{p) by way of first fixed charge all of the goodwill and uncalled capita! of such
Acceding Company.

Securlfy assigninents

[The/Each] Acceding Company assigns and agrees to assign by way of security all of its presant
and future right, litle and interest in and to:-

241 all Receivables (other than pursuant to any claims under an Insurance Polley or

Insurance Proceeds where such claims or proceeds are subject to a valid fixed charge
pursuant to clause 2.3.2()) above); and

242  each Specific Conlract
together with all Relaied Rights in respect of such Security Assets.

Consent

Pursuant to clause 23.3 {(Accession Deed) of the Debenture, the Company (as agent for ilself and
the existing Charging Companles)

2.5.1 consents to the accession of [theleach] Acceding Company to the Debenlure on the
terms of this Accession Deed; and

252 agrees lhat the Debenture shall, after the dale of this Accession Deed, be read and
construed as if [thefeach] Acceding Gompany had been named in the Debenture as an
Acceding Gompany.

" CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the
Debenture to "this Deed" and simllar expressions shall inciude references to this Accession Deed.

THIRD PARTY RIGHTS

A person who is not a parly to this Accession Deed has no right under the Conlracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed.

58706963.9\cg04 79



5. NOTICE DETAILS
Notlce detalls for [thefeach] Acceding Gompany are those identified with its name helow.

8. COUNTERPARTS

This Accession Deed may be executed in any number of counterparts, and this has the same effect
as if the slgnatures (and seals, if any) on Ihe counterparts were on a single copy of this Accession

Deed.
7. GOVERNING LAW

This Accession Deed and any non-coniractual cbligations arising out of or In conneclion with [t
shall be governed by English law.

N WITNESS of which this Accession Dead has been duly executed by [thefeach] Acceding Company and

the Company as a deed and duly executed by the Security Trustee and has been delivered on the first date
specified on page 1 of this Accesston Deed](by [the/each] Acceding Company and the Company].

58706963.0\cgl4 80



SCHEDULE 1 (TO THE ACCESSION DEED)

THE ACCEDING COMPANIES

‘edmpany iame 'Reglstered | Reglstered ofilce
' _ number :

[ 1 TSR IC ]

(& 1 (¢ 1 | [ ]

(¢ ] [® ] {[® ]

(& ] (¢ 1|l ]
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SCHEDULE 2 (TO THE ACCESSION DEED)

DETAILS OF SECURITY ASSETS OWNED BY THE ACCEDING COMPANIES TO THE ACCESSION
DEED

{PART 1 REAL PROPERTY]

" Reglstered land.

..[Aceeding  Address - | = Administrative’Area’ [ Title number
-Company] | .. ' C R I
[¢ 1 |[e ] (¢ ] [® )

i
AL

Uhregi',stéred-'lan'd

" lAceeding” | . Address. ') '"_'Doe'um_ep't-de,écr'lblng:_thé-RéahPro;i'e'rty_'"- :
. ‘Company] | S A L

“ S 1 -Da'te_' *{ Document : Pgrt_ies"
i® ] [1® T |(® 204] [[¢ T [1e ]

[PART 2 CHARGED SECURITIES]

"[Acceding Company] | Name of company i< Glass.  -of | Numher of | lssued . .
e AR which shares-are.held . | shares-hetd | shares:held i share
S . _ o SRR I ;‘6a_lp.lta|_ -

[ T (¢ T|®  T|® |
O 1 ® 1 @ HIC [ 7e

[PART 3 SPECIFIC CONTRACGTS]

[Adceuing-company]l | [Detalls of Speclfic Govitract]

[* ] e ]
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SCHEDULE 3 (TO THE AGCESSION DEED)
FORM OF NOTICE TQ AND ACKNOWLEDGEMENT FROM ACCOUNT BANK

PART 1 (RENT AGCOUNT, PROCEEDS ACCOUNT AND OPERATING ACCOUNT)

To: [Account Bank]
Dale: [ ]

Dear Sirs,
Woe give you notice that we have assigned and charged to [SECURITY TRUSTEE] (the "Security Trustee")

all of our right, title and Interest in and to account number [ ]. account name [ 1
(including any renewal or redeslgnation of lhe 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 affecling the Account are to be terminaled and all payments and
communications in respect of the Account shauld be mads fo the Security Trustee of to its order
(with a copy to the Parent); and

(2) all rights, interests and benefits whatsoever aceruing to or for the benefit of ourselves arising from
the Account belong to the Security Trustee.

Please accept this notice by signing the enclosed acknowledgement and returning it to the Sacurily Trustes
at[ ] marked for the attention of [ 1

Yours faithfully
for and on behalf of

for and on behalf of
[THE ACGEDING COMPANY]
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[ACKNOWLEDGEMENT - ON COPY ONLY]

To:

Date:

SECURITY TRUSTEE

[ ]

At the request of the Security Trustee and [THE ACCEDING COMPANY] we acknowledge receipt of the
notice of assignment and charge, on the terms attached, in respect of the Account (as described in those
terms). Wae confirm that:-

(1)

@)

3

the balance standing to the Account at today's dale is | ], no fees or periadic 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 Trustee or any third

party;

we have not recelved naotice of any previous assignments of, charges over or trusts in respect of,
the Accaunt and we will not, without the Security Truslee's consent (a) exerclse any fight of
cambination, consolidation or set-off which we may have In respect of the Account or (b) amend or
vary any rights attaching lo the Account; and

we will act only in accordance with the Instructions given by persons authorised by the Securily
Trustes and we shall send all statements and other notices given by us relating to the Account to
the Security Trustee.

For and on behalf of | ]

By:
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PART 2 (RENT COLLECTION ACCOUNT)

NOTICE TO ACCOUNT BANK
To:
From;
2011
Dear Sirs,
Debenture dated petween, among others, the Chargors and HSBC Corporate Trustee

Company {UK) Limited as Security Trustee {the "Dehenture™)

We hereby give you notice that under the Debeniure we have charged (by way of a first fixed charge) in
favour of HSBC Corporate Trustee Company (UK) Limited (the "Security Trustee") all our righls in respect
of any amount standing to the credit of each of the accounts detailed In the attached Schedule (the

"Accounts").
We Irrevocably instruct and authorise you lo:

(1) disclosetothe Security Trusiee any information relaling to any Account requested from you by
the Security Trustes; ‘

(2) comply with the terms of any written nollce or instruction relating lo any Account recelved by you
from the Security Trustee; and '

(3) pay or release any sum slanding to the credit of any Account In accordance with the written
instructions of the Security Trustee.

We acknowledge that you may comply with the instruclions in this letter without any further permission from
us.

The instructions in this letter may not be revoked or amended without the prior wrilten consenl of the Security
Trustes.

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

Please confitm your agreement lo the above by sending lhe aftached acknowledgement to the Security
Trustee at {s], Attenlion: [e] with a copy lo ourselves.

Yours faithfully,

{Authorised signatory)
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SCHEDULE
ACGOUNTS

ACCOUNT NAME

SORT CODE

ACGOUNT NUMBER
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ACKNOWLEDGEMENT OF ACCOUNT BANK

To:
Alttention:

Copy.
2011

Dear Sirs,

Debenture dated petween, among others, the Chargors and HSBC Corporate Trustee
Company {UK) Limited as Security Trustee (the "Dehenture")

We confirm receipt from the Chargors of a notice dated [ ] of a charge upon lhe
terms of the Debenture over alf the rights of the Chargor to any amount standing lo the credit of the accounts
detailed in the attached Schedule {the "Accounts™).

We confirm that we:
a. accept the instructions contained In the notice and agree to comply wilh the notice;

b. have not received notice of the interest of any third parly in any Account;

c. have neither claimed nor exercised, nor will claim or exercise, any security interest, sot-off, counter-
claim or other right in respect of any Account other than in respect of amounts due from the Chargor
to us in respect of usual bank charges charged by us at our normal rates in respect of the operation
of such accounts; and

d. will not permit any amount to be withdrawn from any Account should the Security Trustee serve
natice on us requiring that no further withdrawals may he made from the Accounts.

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

Yours faithfully,

(Authorised signatory)
[AGCOUNT BANK]
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SCHEDULE
ACCOUNTS

ACCOUNT NAME

SORT CODE

ACCOUNT NUMBER
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SCHERULE 4 (TO THE ACCESSION DEED)
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT
To: [ 1
Date: [ |
Dear Sirs,
We give you notlce that we have assigned and charged to [SECURITY TRUSTEE] ("Ssacurlty Trustee")

pursuant to a deed entered into by us in favour of the Security Trustee dated [ ] all our right, title and
interest in and to [details of contract] (the "Contract’) including all moneys which may be payable in respect

of the Conlract.

[General noflce wording]

[With effact from your receipt of thts notice:-

(1) following the Security Trustee's notification to you that the Fnforcement Date has occurred all

payments by you to us under or arising from the Contract should be made fo the Security Trustee
or to ils order as it may specify in writing from time to time;

(2) all remedies provided for In the Contract or available at law or in equily are exerclsable by the
Security Trustee;
(3} all rights to compel performance of the Contract are exercisable by the Security Trustee allhough

the Company shall remain liable 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 arising from
the Contract belong to the Security Trustee and no changes may be made fo the terms of the
Contract nor may the Contract be terminated without the Security Trustee's consent; and

(5) you are authorised and instructed, without requlring further approval from us, lo provide the
Security Trustee with such Informatien relating to the Conlract as it may from time to time request
and to send it coples of all notices issued by you under lhe Contract to the Security Trustee as well

as tous.]

[include the below for each Insurance Pollcy]

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

)] foliowing the Securily Trustee's notification to you that an Event of Default has occurred make all
payments and clalms under or arising from the Policy of Insurance lo the Securily Trustee [insert
an account number if reqitired] or to its order as it may specify in writing from time to lime,

4] nole the interest of the Security Trustee on the Policy of insurance; and

{3) disclose to lhe Securlty Trustee, withoul further approval from us, such informalion regarding the
Policy of Insurance as the Security Trustee may from time to time request and to send it copies of
all notices issued by you under the Pollcy of Insurance.

With effact from your receipt of this nolice all rights, interests and benefits whatsoever accruing to or for the

benefit of ourselves arising from the Policy of Insurance (including all rights to compel performance) belong
to and are exercisable by the Security Trustes.]
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[include the below for all notices]

These Instructions may not he revoked, nor may the terms of the Conlract be amended, varied or waived
without the prior written consent of the Security Trustee.

Please acknowledge receipt of this nollce by slgning the acknowledgement on the enclosed copy lelter and
returning it to the Security Trustes at [ } marked for the attenlion of [ 1

Yours faithfully,

for and on behalf of
[THE ACCEDING GOMPANY]
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[ACKNOWLEDGEMENTS - ON COPY ONLY]
To: SECURITY TRUSTEE

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 lhe rights, interests and benefits in and to the
Contract and that we will comply with the terms of thal notice.

[General

We further confirm that:-

(1) ho amendment, waiver or release of any of such rights, interests and benefits shall be effective
wilhout the prior writlen consent of the Securily Trusiee;

{2) no terminalion of such rights, interests or benefils shall be effeclive uniess we have given the
Securily Trustee thirty days wrilten 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 fermination;
and

{3) no breach or default on the part of the [insert name of relevant Acceding Company] of any of the
terms of the Contract shall be deemed to have occurred unless we have given notice of such
breach to the Security Trustee specifying how to make good such breach.]

[insurance

Wa further confirm that no amendment or terminalion of the Policy of [nsurance shall be effective unless wea
have given Ihe Security Trustes thirly days written nolice of it or, if it is nol possible to comply with such
notification to the Security Trustee In accordance with the provisions of the relevant Policy of Insurance, the
notlce will be provided to the Security Trustee In relation to such termination as soon as possible.]

For and on behalf of { 1
By: ( 1
Dated: [ ]
For and on behalf of [ 1
By: [ ]
Dated: [ 1
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SCHEDULE & (TO THE ACCESSION DEED)
FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM TENANT

To; [TENANT]
Date: [ 1

Dear Sirs,
The leases described In the schedule below (the "Leases")

We (the "Acceding Company") give you notice fhat we have asslgned and charged to [SECURITY
TRUSTEE] in its capacily as ("Securlty Trustee") pursuant fo a debenture entered into by us in favour of the
Securily Trustee dated [ 1 all our right, fitte and interest in and to the Leases (including all rental
income and other monles which may be payable in respect of the Leases).

With effect from your receipt of this notice:-

) following the Security Trustee's notificalion to you that an Event of Default has occurred and is
continuing all payments by you to us under or arising from each of the Leases should be made to
the Security Trustes or to its order as it may spscify in writing from time to time;

(2) all remedies provided forlin lhe Leases or available at law or In equity are exarcisable by the
Security Trustes;
(3 all rights to compel performance of any of the Leases are exercisable by the Security Trustee

although the Acceding Company shall remain liabte to perform all the obligations assumed by it
under each of the Leases,

4) all rights, interests and benefits whalsoever aceruing to or for the benefit of ourselves arising from
any of the Leases belong to the Security Trustee and no changes may be made to the terms of any
of the Leases nor may any of the Leases be ferminated without the Security Truslee’s consent;

and
(5) you are authorised and inslructed, wilhout requiring further approval from us, to provide the
Security Trustee with such informalion relating to any of the Leases as it may from time to time

request and lo send it coples of all notices issued by you under any of the Leases to the Security
Trustee as well as to us.

These Instructions may not be revoked, nor may the terms of any of the Leases be amended, varied or
waived without the prior wrilten consent of the Security Trusiee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter and
returning it to the Security Trustee at [ ] marked for the attention of | 3

Yours faithfully,

for and on behalf of
[ACCEDING COMPANY]
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SGHEDULE

1. Lease dated | ] of land and premises known as [ ] made betwean (1) [
21 jand (3) [ 1

2, Lease dated [ ] of land and premlses known as { | made betweaen (1) [
@1 land (3) [ ];and

3. Lease dated [ ] of land and premises known as [ ] made hetween (1) [
@1 Jand (3} [ ]
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[ACKNOWLEDGEMENTS - ON COPY ONLY]
To: [ ]
FAQ: | ]

We acknowledge receipt of a notice in the terms set out above and confirm that we have not received nolice
of any previous assignments or charges of or over any of ihe right and remedies in connection with any of
the Leases and that we will comply with the terms of that nollce.

We further confirm that:-

(1 no amendment, walver or release of any of such rights, interests and benefits shall be effective
without the: prior wrilten consent of the Securily Trustes;

(2 no termination of such rights, interests or benefits shall be effective unless we have given the
Security Trustee thirly days written notice of the proposed terminatlon (or if notice is not possible
within that period, as soon as possible), specifying the action necessary lo avoid such termination;
and

(3 no breach or default on the part of the Acceding Company of any of the terms of any of the Leases
shall be deemed to have occurred unless we have given notice of such breach to the Security
Trustee specifying how to make good such breach.

For and an behaif of [ ]
By: [ 1
Dated: [ ]
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SCHEDULE 8 (TO THE AGCESSION DEED)

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM NOMINATION AGREEMENT
, COUNTERPARTY

To: [NOMINEE COUNTERPARTY]
Date: [ ]

Dear Sirs,
The Nomination Agreement described in the schedule below (the "Nomination Agreement”}

We (the “"Acceding Company”) give you notice that we have assigned and charged to [SECURITY
TRUSTEE] in its capaclty as ("Securlty Trustee™) pursuant to a debenlure entered into by us In favour of the
“Security Trustes dated [ ] all our right, litle and interest in and to the Nomination Agreement
{including all rental income and other monies which may be payable in respect of the Nomination
Agreement).

With effect from your receipt of this notlce:-

(N following the Securily Trustee's nolification to you that an Event of Defauit has occurred and fs
conlinuing all paymenls by you to us under or arising from each of the Nominatton Agresment
should be made to the Security Trustee or to its order as it may speclfy in wriling from time to time;

{2) all remedies provided for in the Nomination Agreement or available at law or in equity are
exercisable by the Secuiily Truslee;

&) all rights to compel performance of any of the Nomination Agreement are exercisable by the
Security Trustee although the Acceding Company shall remain liable to perform all the obligations
assumed by it under each of the Nomination Agreement's; .

{4) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arlsing from
any of the Nomination Agreements belong to the Security Trustee and no changes may be made lo
the terms of any of the Nomination Agreements ner may any of the Nominalion Agreements be
terminated without the Securily Trustea's consent; and

(6) you are authorised and instructed, without requiring further approvai from us, to provide the
Security Trustee with such information relating to any of fhe Nomination Agreemenis as it may from
time to lime request and to send it copies of all nolices issued by you under any of the Nomilnalion
Agreements to the Security Truslee as well as to us.

These instructions may not be revoked, nor may the terms of any of the Nomination Agreements be
amended, varied or walved wilhout the prior written consent of the Security Trustes.

Please acknowledge receipt of this notice by signing the acknowledgement on ihe enclosed copy letter and
returning it to the Securily Trustes at | ] marked for the altention of [ ]

Yours failhfully,

for and on behalf of
[ACCEDING COMPANY]
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1. NomlInation Agreement dated [
Q) I
2. Nemination Agreement dated [
&) ( J;and
3. Normination Agreement dated [
3 1
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[ACKNOWLEDGEMENTS - ON COPY ONLY]
To: 1 1

FAC: [ ]

We acknowledge recelpt of a notice In the terms set out above and confim that we have not received nofice
of any previous assignments or charges of or over any of the right and remedies In connection with any of
the Nomination Agreement and (hat we will comply with the terms of that notice.

We further confirm that:-

) no amendment, waiver or release of any of such rights, interests and benefits shall be effeclive
without the prior written consent of the Securily Truslea, :

(2) no termination of such rights, interests or benefits shall be effective unless we have given the
Security Trustee thirly days written notice of the proposed termination {or if notice Is not possible
within that period, as soon as possible), specifying {ha aclion necessary to avoid such termination;
and

{3) no breach or default on the part of the Acceding Company of any of the terms of any of the
Nomination Agreements shall be deemed to have occurred unless we have given notice of such
breach to the Securily Trustee specifying how to make good such breach.

For and on behalf of | ]
By: [ 1
Dated: | 1

EXECUT{ON PAGES OF THE ACCESSION DEED

[insert execution provisions and notice detalls for the Acceding Companies)
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SCHEDULE 8

PART 1

FORM OF DIRECTORS' LETTER OF RESIGNATION

Date: , 20

Liberty Plaza (Newcastlie) Limited
Trident Chambers

PO Box 146
Road Town, Tortola
British Virgin Islands

Dear Sirs
Reslgnation as a director of Liberty Plaza {(Newcastle) Limited (the "Company")
| hereby resign with immediate effect as a director of the Company.

I confirm that | have no claims against ihe Company for compensation in relation to my loss of office or
otherwise, but to the extent that | may have any such claim, 1 hereby lrrevocably walve the same.

Yours faithfully

[ namme of diractor]
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PART 2

FORM OF DIRECTORS' LETTER OF AUTHORITY

[ date ]
HSBC Corporate Trustee Company (UK) Limited

Dear Sirs
Reslgnation letter - directorshlp of Liberty Plaza {(Newcastle) Limited (the “Company”)

Please find enclosed a signed but undated letter from me resigning my posilion as a director of the
Company.

| hereby irrevocably authorise you fo date the lelter and send it lo the Company's registered office thereby
terminating my directorship of the Company without compensation for loss of office. | acknowledge and
agres that your discretion to act in this regard is to be exercised solely in the interests of the Finance Partles
relating to the chargs executed over shares in the Company in your favour on or about the date of this letter.

| confirm that you may delegale the authority conferred by this letter to any of your sUCcesSOrs and assigns
as Security Trustee In relation to the charge granted or to be granted over shares in the Company.

Yours faithfully

[ name of director]
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SCHEDULE 9

FORM OF LETTER OF INSTRUCTION TO SHARE REGISTER HOLDER

Mourant Ozannes Secretaries (Jersey) Limiled
22 Grenville Slreet

StHeller

Jersey

Channel Islands

Dear Sirs
Irrevocable letter of Instruction - charge over all of the shares (the "Shares”) Issued by Liberty Plaza

(Newcastle) Limited (the "Company”)
1. You hold the original share register of the Company.

2, Plsase find enclosed a copy of a debenture dated [s] {the “Deed”) executed by {amongst others)
CPPIB Liberly Living, Inc. in favour of HSBG Corporate Trustee Company {UK) Limited {the
“Securlty Trustee") over {among olher things) all of the shares lssued by the Company. Capitallsed
terms defined in the Deed have the same meaning in this letter.

3. Pursuant to the terms of the Deed, the Company is prohibited from registering any transfer of
Shares, without the prior written consent of the Security Trustee.

4, Pursuant to the terms of the Deed, the Company Is prohibited from registering any transfer of Shares
(except the transfer of shares to Liberty Llving Investments GP1 Limited as permilted by the Daed
{the "Liberty Plaza (Newcastle) Share Transfer")) without the prior wrilten consent of the Securily
Trustee.

5. It is noted that Liberly Living Investments GP1 Limited ls also a chargor under the Deed, and
iherefore the shares in the Company will remain secured under the Deed after the Liberty Plaza
(Newcaslle) Share Transfer.

6. Pursuant fo the Deed, the Company is required to maintain its original share register at your
registered office In Jersey at all fimes unless an alternative corporate service provider is appointed lo
hold the Company’s original share reglsler with the prior written consent of the Securily Trustee.

7. We hereby irrevocably authorlse and direct you that, so long as the Deed remalns in force or until
you receive notice in writing from the Security Trustee that an alternative corporate service provider
has been appointed:-

(a) the share register of the Company shall remain at your registered office in Jersey under your
control;

L) you may not accept instructions to amend the share register of the Gompany (including, for
the avoidance of doubl, removing or amending lhe notation on the share register in favour of
the Security Trustee pursuant to the terms of the Deed) except:

{\ In relation to the Permitted Share Transfer, or
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(i with the prior written consent of the Security Truslee; and

{c) you shall, If instructed to do so by the Securily Trustes, register the transfer of Shares either
to the Security Trustee (or its nominee), or to any third party pursuant fo the power of sale
conferred upon the Securily Trustee under the Deed.

8, This letter of instruction shall rermain in force until the Securily Tiustee notifies you in writing that the
Deed has been released or that an alternative corporate service provider has been appointed.

9. This letter Is governed by British Virgin islands law.

10. Please acknowledge receipt of this letter of instruction by signing the acknowledgement on the
enclosed copy leller and returning it fo the Security Tiustee

Yours falthfully

Name: Name:

for and on behalf of for and on behalf of
Liberty Plaza (Newcastle) Limited CPPIB Liberty Living, Inc.
Name

for and on behalf of
Liberty Living Investments GP1 Limited

cc: HSBG Corporate Trustee Company (UK) Limited
[ACKNOWLEDGEMENT - COFY]
To: HSBC Corporats Trustee Gompany (UK) Limited

We acknowledge receipt of the letter of instruction on the terms gset out above and confirm that we will act in
accordance with its instiuctions until we receive notice in writing from the Security Trustee either than the

Deed has been released or that an allernative corporate service provider has been appolnted.
For and on behalf of Mourant Ozannes Secretaries (Jersey) Limited
By:

Dated:
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EXECUTION PAGES TO THE DEBENTURE
THE ORIGINAL GHARGING GOMPANIES

EXECUTED as a Daed

by GPPIB LIBERTY LIVING INC.
acting by , a Director
In the presence of:-

Director

Slgnature of Witness

Name of Witness: ~ ; 6]

Address: L : ) .
ONE G SRR ENs( SuTE 2856
Teontoey '

MSC 208
CAVKDA
Qccupation: A cc OUNT mﬂ

EXECUTED as a Deed

by LIBERTY LWING UK LIMITED
acting by , 8 Direclor
Tn the presence of:-

Director

Slgnature of Wilness:
Name of Witnass:

Addrass;

Occupation:

68706983.9ca04 103




EXECUTION PAGES TO THE DEBENTURE

THE ORIGINAL CHARGING COMPANIES

EXECUTED as a Desad
by CPPIB LIBERTY LIVING INC.
acting by , a Director

In the presence of -

L il

Director

Signature of Witness:

Name of Witness:

In the presence of;-

Address:

Occupation:

EXECUTED as a Deed )

by LIBERTY LIVING UK LIMITED )

acting by ‘725 s~ @ Dlrector )
)
)

Diractor

Signature of Witness.'
Name of Witness: €. ENO L LA TTE

Address: NABARRO LLP

125 LONDON WALL
LONDON
EC2Y 5AS

Occupalion:-fR AnJ €S SoLIC T O

58706963.%\cg04 103




EXECUTED as a Deed

by LIBERTY LIVING (LIBERTY AP) LIMITED
actlng by S a Direcfor

in the presence of.-

Slgnature of Witness: w

Name of Wilness: & (ErrJol WA W &

Address:

Director

NABARRO LLP
125 LONDON WALL
LONDON

Occupatlon: EC2Y 5AS

“1RAINMEE SaLl e rtol,

EXEGUTED as a Deed
by LIBERTY LIVING (LIBERTY PP) LIMITED
acling by Tnepany a Director

0-?{&! A
in the presence of.-

Diractor

Signature of Witnes
Name of Witness: € LEAN SR I X [

Address: NABARRO LLP
125 LONDON WALL,
LONDON
EC2Y 5AS

Occupation: TLAYVEE SO Cavof-

56706953.9\cg04 104




EXECUTED as a Deed
by LIBERTY PROSFECT POINT (LIVERPOOL.)

LiMlTEDW

acling by " Jozlesev~ @ Dlrector
in the presence of:~

Direclor -

i

Signature of Wilness)
‘Name of Wilness: E(EpnS At Wi KNE

Address: LLP
NABARRO
125 LONDON WALL.

LONDON

Occupation: EC2Y BAS
TRRWEC So LT

EXECUTED as a Deed

by LIBERTY LIVING (LIBERTY CF) LIMITED
acting by Trgesld, . aDirector

in the presence of:-

Director

Signature of Witnes
Name of Witness: €& LEASI B v I-ATRE

Address:NABARRO LLP

125 LONDON WALL

LONDON
EC2Y BAS
Occupahon:—v%‘uc_a soul t’TQfL

58706963.0\cg04 105




EXECUTED as a Deed

by LIBERTY SEVERN POINT (CARDIFF)
LIMITED

acling by FoCies.aew~ | aDirector

in the presence of:-

Signature of Witness:*
Name of Witness: £ £ ~J0 HTE
Addresyy ABARRO LLP
125 LONDON WALL
LONDON

EC2Y 5AS
Occupation: TRoNNGE Sou L ix0OfR

Director

EXECUTED as a Deed
by LIBERTY LIVING (LIBERTY SP) LIMITED

i VLo iy -3
acting by , & Director
in the presence 09:- ~

Signature of Witness:”
Name of Witness: £ Ao LATTE

AddiessN ABARRO LLP
125 LONDON WALL
LONDON
EC2Y 5AS

Or:.cup.'ﬂﬁon:—lﬂ_‘ﬁr IN% Seo U.LWI’F-

Director
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EXECUTED as a Deed
by LIBERTY POINT (COVENTRY) LIMITED

acting by YNSRI/ avw, + @ Director
in the presenca of:-

Slgnature of Witness:

Name of Wilness: €LEANRE 1~H 313

oL
AddrNABART
r 2510 NDON WALL
LoNDON

Occupation: TR AV €& SHGTAL

EXECUTED as a Deed -
by LIBERTY LIVING {LP COVENTRY]) LIMITED

acting by L2 ¢ ewn + 2 Director

in the presence of:-
Name of Wilness: € LEPNO tWH e
- Addressi\ AR ARRO LLP

4265 LONDON WALL

LONDON
EC2Y BAS
Occupation: TAINEE S oL (o

L it

Director

Slgnature of Witness:

58706963.0\cg04 107




EXECUTED as a Deed

by LIBERTY POINT (MANCHESTER) LIMITED
acfing by oo 1 a Director

in the presence of:.-

e B Mo S

Director

Signature of Wiiness:

Name of Witness: ElgArtoh +H WE
.. NABARROLLP
125 LONDON WALL
LONDON
EC2Y 5AS

Occupation™TRA INE£E. SO Lie (et

Addres

EXECUTED as a Deed

by LIBERTY LIVING (LP MANCHESTER)
LIMITED “Ire

aclingby =~ gaglgamv,a Director

In the presence of:-

Director

Signature of Witness.

Name of Witness: 6{_&#\*\/0('- (A TE
NABARRO LLP

125 LONDON WALL
LONDON

EC2Y 5AS

Address:

Occupation: TR AV NHL SOUIL-| ol

£8706963.91cg04 108




EXECUTED as a Dead

by LIBERTY ATLANTIC POINT {LIVERPOOL)
LlMlTEDT B

acling by ‘' sotdesav @ Director

in the presence of:-

Director

Signalure of Witness:

Name of Wilness:B %ﬁgﬁg Fliﬂpl- TG

Address: 125 LONDON WALL

LONDON
EC2Y 5AS

OccupationTRAINS EE SALLLIRO 2

EXECUTED as a Deed

by LIBERTY GAWIBRIAN POINT (CARDIFF)
LIMITED-Jpnonres

acting by ' _ToCHsey~ |, aDirsctor

In ihe presence of:-

Signalure of Witness: !
Name of Witness: £.LER0F WWHTL €

Address:NABARRO LLP
125 LONDON WALL
LONDON
EC2Y 5AS

Occupation: Tyl AanJ &£ ggumpA

58706263.91cgld 109




EXECUTED as a Deed

by LIBERTY QUAY SNEWCASTLE) LIMITED
acting b , a Director

in the preserice of:-

Signature of Wilnas‘

Name of Witness: ELERNOE- L~ we

et St Mt Pt N

fraclor

Addr\(\a]sR:BARRO LLP
125 LONDON WALL.
LONDON

Occugamg;%“\ze Soul LV P

EXECUTED as a Deed

by LIBERTY LIVING LIMITED

acting by , a Director
in the presence of:- s

Direclor

Signature of Witness.

Name of Witness: & (eIl TR

AddreREABARRO LLP
125 LONDON WALL.
LONDON
EC2Y 5AS
Occupation—g o nJEES SoLA LT

£8706963.9cg04 110




EXECUTED as a Deed
by LIBERTY LIVING (LQ NEWCASTLE)
LIMITED

acting by * goaplsevs 8 Director
In the presence of:-

Director

Signature of Witness

Name of Witness: € LEARI AR v~MTie
©siros NABARRO LLP
125 LONDON WALL
LONDON
EC2Y 5AS

Occupation: RAMSeE Seul ot

EXECUTED as a Deed

by LIBERTY LIVING INVESTMENTS 1 LIMITED )

PARTNERSHIP }

acting by LIBERTY LIVING INVESTMENTS GP1 )
)
)

LIMITED,  general  partner, acling by
e S o 1 aDirector .
In the presence of:- Director

Signature of Wilness;

Name of Witness: &[LANOR LA e

Address: NABAHRO {LP
125 LONDON WALL
LONDON
EC2Y 5A3

Occupation=@A | NEESOU catefl

58706863.9\cgl4 111




EXECUTED as a Deed
by LIBERTY LIVING INVESTMENTS GP1

LIMITED, 0 o
acting by " qoulsa 2 Director

In the presence of:-

Signature of Witness: q
Name of Witness: £LE£ANDL I~ H me

Address: NABARRO LLP
126 LONDON WALL
LONDON
EC2Y 5A8

Occupatlon; ‘(Epmx_/% SDLJC..\TQL

Director

EXECUTED as a Dead
by LIBERTY LIVING INVESTMENTS NOMINEE

1 LIMITED
acling by V520 smev~ + aDirector

in the presence of:-

Diractor

M

Signature of Wltness“ SO,
Name of Witness: €= L EAN ofl wht€

NABARRO LLP

125 LONDON WALL

LONDON

EC2Y BAS |

Address:

Occupation: TRA TN EE. S0 (AT

58706963.9\cg04 112




EXECUTED as a Deed
by LIBERTY LIVING INVESTMENTS LIMITED

acting by WA A | a Direclor
in the presenc:e of:-

Dlrector

Slgnature of Witness:

Name of Witness: & LN AL A T@

Addres?\:l AB ARRO LLP
125 LONDON WALL
LONDON

EC2Y 5AS '
Occupation-RaweaE S0 L e O

EXECUTED as a Deed

by LIBERTY PLAZA (NEWGASTLE) LIMITED
acting by . a Director

in the presence of:-

Director

Signature of Wilness:m

Occupatlon: W

58700963.9\cg04 113




BEXECUTED as a Deed

by LIBERTY LIVING INVESTMENTS LIMITED
acling by , & Dlrector

In lhe presenca ofi-

Slgnature of Witness:
Name of Witness:
Address:

Occupation;

EXECUTED a5 a Pead

by LIBERTY PLAZA {NEWCASTLE)} LIMITED
acfing by reMARD (ol a Direotor

In the presenca of:-

8igriature of Wilness: ‘

)

Blreolor

Director

Name of Witness: N[ A2 € AV G- Lol LGS0
Addiess 9 GrensaLie STREEST

8T HELY 2
U(‘:Q,Qe;ul :

Cooupation: 5,
aLte Tyl

£6706063.8\cg04
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THE SEGURITY TRUSTEE )

SIGNED by i
aduly auth{orisgd officar! '
reprasaniative far and on hehalf of Miathiag 1
HERG CORPORATE TRUSTEE GOMPANY Mathiat Kookey
(UK) LIMITED Authoitsed Signatory
- In'the prédénae of.-
Slghidifure of Withess: "
Name of Witnegs: Rl it AN NI A
Addiess: Pepsoers NRUERBCL.
AL ANUES,
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