Companies House

MRO1 e

Registration of a Charge

Company name: HOWARD CARDIFF CONSTRUCTION LIMITED

Company number: 09628659
X57DG27F

Received for Electronic Filing: 20/05/2016

Details of Charge

Date of creation:  06/05/2016
Charge code: 0962 8659 0002
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC

Brief description: FIXED CHARGE OVER ALL THE ASSETS AND UNDERTAKING OF THE
COMPANY, PRESENT AND FUTURE, AS FURTHER DESCRIBED IN
CLAUSE 3 OF THE DEBENTURE. FOR MORE DETAILS PLEASE REFER
TO INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 09628659 Page 1




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: SHEENA WELLS

Electronically filed document for Company Number: 09628659 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9628659

Charge code: 0962 8659 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 6th May 2016 and created by HOWARD CARDIFF

CONSTRUCTION LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 20th May 2016 .

Given at Companies House, Cardiff on 23rd May 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- THIS DEEDismadeon "é% M@%{ S 2016 between:

S
@

1.

THE mwmmﬁ listed in Ss:?mdui& i (?’h@ {:f}argars) {tha “ﬁharg&m”}, and

‘m&z ROVAL BANK Q&F S‘sﬁ:@;}"&"h&ﬁn 3“*&,{‘: as %s::uﬁty tmstae for i‘h& Seeured: Partms (%:he
*Security Agent”).

i 15 masﬁa s FlGwe:

INTER?R%"P ﬁ“’l‘lﬁﬁﬁ%

ﬂ&finitim;s

In this: E}ead- v

_""Asssgnefi agmam&nt” mgans ea::h &uaumﬁnﬁ &r agraemem axpmsserj 0 be pitoty gnad '

under Clause 3.3 {#%ss;gnmeni}

: “Asaaﬂiatﬁﬂ Benaﬂm means in respact x:sf any aﬂseé:.

o {a) g ii mames iﬁﬂiﬁ{img {whem zeiavantj ai ek, tiimden;isf dlst;’z%}ut tons, Wafci:sg '_ '

: _compensatﬁ}ﬂ, damages, income or zrzi:erast pasd or paysable refating to that
Cassely and .
{b) - all Authorisations; .E‘_E'Q_hts_; benefits; dainms ﬂr'pm;igr"t\j at -a'_ﬁy:i':_'im'e 'feiat’i_r_z‘g. to
. that a&aﬁt- ’ . o . : o

““Bank ﬁcmunt" means all f:t,lz*z*rs:rﬂ;ir depemt of a:thez* acccunts mamtiatneﬂ thh any bank '

financial institution or other person.

. “Baok De.ht_ﬁ'_”"_meaﬁs( it _relaﬁa'r% to-any Chargor; alt book ;a"z’l& '_x_ﬁt_'ha-r -de%:rt‘z-; réii_ém_aaé'anﬁ .
-manetary claims of oF owing TG, oF other dmounts recoverable or redeivable by, that

Chargor and any- ﬂghts or claims of that Charg;:sr in r&specﬁ: of such debts, revenuss and

: meﬂetaryf ctaims

: _“Ba!ﬁgata meanﬁ any delegate, agent atte:zmey or m«tru&tee &p;:ramteﬁ% E:ay the Securitf_

Agent:

“Facilities Agr&ament” means the f’achtres agreement dated -on ot abaut the date ﬂ;f" '

i this Deed between, amangst others, FCML, the Security Agent and the Finance Parties.

YFOMLY Theang Eusion Cardiff Me‘smpa];tan Limited reglstered m Engianﬁ and Wa

© (registered number 08974271).

- “Finance Bocument” means the Faﬁ:iiitiﬁs'ixgréemm@ any Se&:ur%t\;{f'ﬁecan‘sfmt the
- Interest and Cost Overrun Guarantes, the Intercreditor Agreement, any Hedging . .
" Agreement; any Subordingtion Agreerfient, any I:futy of Care Agresment, any Feg Letter, -

any Hedge Counterparty Atcﬁssmﬂ Letter or at’zy other document: ﬂiesrgﬂai‘:ed 35 such by _

“thi Agent dnd FOML,

“i’tﬁaﬁng f:hafgﬁ A&set” ieans, st amf time, vy Seﬁur&rj Pmpertae whmh at thai: time,
is-the subject of the fiﬁatmg charge r::reated by-this Deed.

"“‘msnivanw ACE? meam tha Tigol VERCY. Am&: 1986,

“znﬁai&mmy Ew,fnt*’ FIEENS &y mrpsrate Mt:zm, legal pm{:eedmgg ar ::ai:her procedurs or

" gtepis taken in relatfon tor.

B -"gﬁr&)-' ?:ha EuS(JéE‘lﬁ Qﬂ af pavmentﬁ, . maratarlum of amf mdet}tﬁzc%mss, wmdarzg up, '_

dissolution, administration or reorganisation® (by way of voluntary
- arrangement, scheme of arrarz_gement or otherwisey of any _f:bar@m;

lenlibiNIZes37IAE T




'(.Ez}'. o & :‘:em;:os;twn, compromise, aﬁatgnmeﬁt ar arrang&m@nt w;th any creditor of

- any Chargor;

ey, the ap‘;‘aa;ﬁﬁm'enf of a taqurtiiatm, Feceiver, 'admm';stratsw Feceiver,
: _administrator, compulsory manager or other similar officer in respect - -of :ﬁny
Chargoror any of its HSQ&tﬁE, or . o .

{d) ' the enﬁ:smement x;sf any Secur:ty over any assets of any ﬁhaﬁgz}z} _

ot any aﬂalagmm gzvmcadure ot step is takenin any jumsd:ﬂtmn

- “Insurarices” means all c:antractﬁ or policies of | msurance of W‘haf:ever nature in r&gpe{:t .
- of the Resl F’mperi:!y

. "“xnteﬂa::tuai Property” mesns {a} all mghts in f:an%" dential ;nf’ormattsm sopwsght and
- like rights, database rrghtsi design rights, rights in design, knowhow, rights in inventions,

patents, service marks; tradémarks and all otFer intellectual propefty rights and interests,
whether registered. (or the subject of an app!iz:atsun for registration) or un-registered and

- (b the benefit of any applications and r:g;hts o Use such assets, in-each case thmughwiz' B
. - the viorld now and in the fotura. . . .

“Investments’ means:

S (a) - the Shares; and
by - el other SEOCKS, sharas? bcmds, gecurities: cr mvestments
- “LP&" means the Law af Property Act 1§25

“Managmg Agent’ ﬁlg;‘eemem” means any am’angement agreemem: or-ather dacumaﬂt S
-‘appointing any ManagingAgent: '

""‘-r;}'pes?'atiné. Laase” meaﬁs' the lease ‘entered into or 'ta-’i::e' entered fszi‘d -iﬁétweer: FCML

and Opeo Ty a form and substance satisfactory to the Ageht.

“Real Property” means:

@ a‘i&'éﬁtaﬁe"ﬁ"orihtérésts in any freehold or leasehold property;

('b_-}. ~any bulldings, fixtures; ﬁttmgs, fz:x:ed plant or machmersf at any tlme antuatad
' T enor farming part of that property; :

. _:_{’c}; _' ~alt aasam&nts ﬂghts, agreements and ether Penefits in res;:ae&:t of that:

| property; _anc& o

() . the benefit of any covenants for ti titte gwen or entered into by any ;:mdecassar o

in title of & Chdrgorin raﬁmct of that m’a;uet’t’;f

: _"‘Re:ewer” meaﬁs a receiver or receiver angd mahager or acimtrssstrat T recewer of the
" whole or any part of the Secured Pmperty : : :

: ."‘Sacumd i’rﬁperty” means the assats af’ each Chargc:»r whi z:h fmm firme 1o t;me: ar&, or |
| are expre%ed to b the sub}ect of any gecuﬂty cmated by this Deed. o

e ‘-‘$hares ‘means any 'sharas; _s;}ecmed in P;a_'r% i m’* Sch‘e‘du‘e 2 .(.Eeffa'ifébf Secured
Propertyy: :

“Specified PR measns: the: Intellecma F*mperty rsghﬁ:s spaf:tf‘ aﬁi m Part Vi nf Schedule 2_ o
LDgtalls of Secured Pmperty} o '

Clen_NbINE3ESITIANS . >
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1.3

"*"gupgﬁiﬁmmmii..ﬁaﬁgage"* means a su'gp§ﬁmental legal 'maﬁ:ga‘gﬁ'in éuézstaﬂtiaiiy the

- form set dut in Schedule 4 (Form of Supplemental Mortyage) entered into after the date
~of this. Deed between any Chargotr and the Security ﬁ@ent in acc:srdance wath Clause 7.6

{Acguigitions).

"‘subﬁrdiﬂat&ﬁ ﬁ&bi: i&ﬁmmar&t” rreans any t!c;:;umant agr&emem: ar iﬂgirumem:

ev dencing or recording ey Subordinated Debtorits t&rms

' Eanﬁtructmﬁ '
' 123 "Linteasa& a wntrary md;f:atieﬂ appéabs, in this Dsf.@d

1;2;1,1 . E:c—*ﬁrms {iafirzed in the Fafzsiif:ms; Agraemeat hav& ii‘%ﬁ game E

feieaning mutaﬁs mui“ancffs i this Deed;

: '1..:2;'1..2 " thé provigions of. c;%ause 1.2 (Canstmctxon} of the ;:acsm:les-

. Agréement {with the éxceg:stian of clause 1.2.5) apply to this
-:E%eed &5 lf sat cmt m Faii m i:hts Qeed exge;:»t that refer&nces m

"E}e&d amﬁ

1.2.1.3 ol pmvgsmﬂs in the Facilities Agraement that are deemed tz:a _

apply to the Finance Doclmients apg[v to this Deed as.iF set out
©in fwi i this.Deed. : .

122 _ _'U?‘IIESS E: | c‘:ani:rary mdmai:mn appearsi ar;y referemca in t:his Dees:i o

"'1?-2',2‘1 any “asset” ;nc?ude&s presarﬁ: and future gmwmea revearies
. . and rights of every description, all proceeds of sale of such

asset, -all rights under any agreement for the sale, lease or . '
Chegnce of such asset and -dny montes pazd or payable in m&pecﬁ:. .

of such dssat:

1222 *‘Fmaﬁm naﬁumaﬂt” ar any sf:har agreement oF mstmmant ig
. . & reference. to that Finance Document or other agreement or

instrument -as aimended, novated, suﬁpiemaﬂtﬁd extenﬁed

' restat&r:i or mplaced from time to time; and

o e o ar at::mun%: is & referent:e ty that acmunt as z‘e-deglgnawd re-

numi}emd substituted or replaced from time l::s tima.

123 ._.Wi"_léijé. this Deed inc uda& the words “including”; “iri ;:artwu!ar” oF. “ur‘
. ptherwise™ [or similar wards of phrases), the ntention ig to state examples

ard not 1o be exhaustive,

- 124 References to aﬁy_S’e’a’uﬁt}? ereated by this Deed” are to be deemed to
. ~include such Security created or intended to be created, constituted,. given, -

made o extended by, under or ev;ﬂemeé by this Deed oF any Supplemental
Morigage. . .

¥

Tncorporation of ﬁt&ar%&rzﬁs- o

| The terms of the other Fiance Docurmients and of any other agréement or document
between any ‘of the partiss to this Deed are ncoiporated nto this Deed to the extent
reguired. to- comply with. section Z(1) of the Law ‘of Property {Miscell aneous Provisions)

Art 1989,

' “Third pa'rt“se rights -

. _1._4;11'_ . ‘Unfess -éxi:irés;s"iy gﬁrﬁﬁé’ed o the i:uﬁtsﬁ‘arﬁf irv-this: -Deed_,-a'_i:'zar-snh' who is not-a
- cparty to this Deed has no dght upder the Contracts {Rights of Third Parties) -

- joii HINI3EEITING IR B B
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32

' . Aﬁt 1%% {tha *‘”?h:rd i’arﬁes m:&:") é:cs ehforce of en;ay “tHee: heneft of any t&rm .'

- : of i:hts Daed,

12 -"N»:}twi'ths'taﬁﬁiﬁg any t&rm.a’f this t?ée-d, the 'Cé’ﬂﬁéﬁ%‘t of any pem‘aﬁ wha isnota.

party to this Déed is niot réguired to. ;’-es"ciﬂd aff-vaf"\j thig Deed ot ahy time.,

C1A3 Ay Rﬁzzﬁiv@r; _ﬁemgam of any person described in dlatse 27,11, 3 (Excfizsfmn of

- diabilityy of the Facllities Agreement miay, subject to this Clause 1.4 and the

- Third Parties Act, reiy an-any dalise ﬂf t%*us Deed which: axpreasiy confers r‘:ghts o

R lt

COVEMANT TO PAY

Each CHargor, as principal debtor and not just as aurety; mérén&ntﬁ With the Secufity

Agent 1o pay or discharge the Secured Llabll;t as in the mander pmv;deé fo;* ity the

Finance Documents.

CGRANT OF gﬁmmw

o Mcrtgage S

Each Chargor éha‘rges-'hy- way of first I-egaf'-meftgage:

. 311 ai[ its-Real ?mz}aﬁy éascrsi:}aé :}ppﬂaste zts niame in Parf: I Df Sﬁhedu e 2 {ﬁ&tan‘s

of Secured Property); snd

31 2' _ ail ity other" Real Pmparty { if any) as at tﬁe date of this i?.}eeci

F‘mad t:hargas '

Each Chargot f:har"ges b\f way ef‘ ﬂrst ﬁxeé charge*

Real Property as at thez dateof th:s Besd:

32z iE.;ts et Fn:ag:s&r%:y atqusmﬁ after the date of this Deeds - 3

3,23 i jtg - plant and - machmeryf vehicles, computers and other éqmpmaﬁtf :
~excluding stock Ty trade, to the axter\t nat effectively otherwise mortgaged or ..

charged under this Deed;

324 - allits Shares;

| 325 _'all its Investmamm {sthesr* than jie: Shares charged Lmder C%ause 3 2.4
3)2&% .. Iai I its Ban% Accounts mamtamﬁd with & Sexzwad Parﬁ;*;, mdudmg any hsted iﬂ

Part I of Schedute 2 (Details of Secured Property), and sl monies {mc ding

znterest} atany time standing to the credit of such- aecauﬂt

AT alf its Insurames, Yo the extent not effex:f;wety ass:gnad tsmder Cause 3 5
- {Assigrimenty; : .
- all s Book Debi:s mc!ﬁﬂmg Rantal Inmmei ?:4:} the extent m}t eﬁ"ectweiy

_ ass;gnaej under Clause 3.3 fAsszgament),

“3.2.9 . allits goodwill and -ﬂm‘ia'li'fe‘d'caﬁita!*'

= 3.2.10 . all its Inteilectua ?mg&rty, to the extent mi: ﬁffaz:i:tveiy azsg;ned urzder“ Clause p

3.3 (ﬁﬁsagﬁmeﬁép, _

londibl\sessviae o4

' 321 o to the extent m:ﬁ: effect vefy martg;aged under Cause 3.1 {Msrfgaga}f aE s%:s o




S sl sts Ass:gnaci &gm&megm, to the extent m:st aﬁeatw&y assl.gnecz unésaz‘ :
& - Clause 3 3 {Aﬁgfgnment); and .
3212 el pssociated E&naf’ ¢4 relat;ng o its Sﬁcured ?m;:arty, 0 i:i"ia extent ot
wffact ve?y assigned under Clause 3.3 (Assignment). . . '
: ﬁsslgnmeﬁt

a3

Eaz:h f:%}argor assmﬂs by way of security: -

333

3.3.3

334

1.3.5

LB3E

338

337

339

C 3,310

3311

3.3.12

3343

H 1*:5 Inﬁurar%cesg mﬁEsdmg a'ﬂy isted frr Part I‘u‘ of Sc:?‘zedme 2 {ﬁeéasis of B
Secured Pm;}efty), _ .

all 1%:5 Lease E)scumants and the G;;eratmg i,aase, _

s all its R&r&tai Irrmmef

alf jts: Hedging ﬁgreementsf inc uémg any {;stad in ?art Voot Saheﬁu e 2 (f}etafis '

- of Secured Property);

all its Mamag%hg Ageﬁt ﬁgfaémeﬁm; :iﬁ'ﬁ{udfﬂg aitvy iirétﬁd.éﬁ'ipart'v 'ﬂf'-ﬁshedz.ﬁe--'z'

. {Details of Secured Property);

ali its Subardmaked Debt’ Dacun“ients! inﬁladmg any listed in ?ar’t \f af Schedui

2 (Details of Secured Property);

aif s Deve%a;:tmﬁﬂt Docurments, mcmdmg any itstec% in Pari v of Sﬂh&duie Z

- (Details of Secured Fraperhf},

the nevelﬂpmen‘t ﬁgr&ement l;stéd rr Part ‘v‘ {‘)f Schedule 2 {E}&t&;fs af Secured
Propartyy:

ar’ay agreér’i'ie_ni;.fﬁr'.thé- sale of any of lts Sé‘gufédgpmpérﬁy; A

any other agraement to which i is 3 partyy

‘any agreement mf under af o which it has amf r;ght banefst or ﬂterest by

virttie of the Third Parties Act;

ail s Eank Aﬁmuﬂts 'ma'm-?;amed 'wit%}i any banlk, 'ﬂ;fs'ak’é'éi'a't_' Enéti_iﬁti’;}nf or other

Cperson {other than @ny Secured Party), including any listed in Part I of

Schedule 2. (Detalls of Secured Property), and all monies {including %ﬁterest} at:

_ -amf Heme standing to tha cradit of such atcount: and:

K _.i! Y Specnfad PR,

" in each case, together with all Associated Benefits relating to such Secured Property,

34

Floating ﬁhérgﬁ -

341

- lon HiB1VI36537 G - -

' Ea‘r:h Chargr&r charges by way’ of ﬂsat%ng charge all ks assets and undeﬁ:aking '

" not at any time effectively mortgaged under Clause 3.1 (Mortgage), charged
©under Clause 3.2 (Fived charges) or assigned unider Clause 3.3 {ﬁgsfgnmenf}

343

“General -

) Paragraph 14 of Schedule B1. of the. Insaiv&nty Act: apgi;eg to- aty Eemﬂty :

-ar&amc% E;y thig ?:}aad

Al Security created by this Deed:




L5

351 ' s r:reateci in fa\ﬁ::ur of the S&tunty Agerit ag sacurtty trustee for thﬁ Sae:wed _

. _Par"t‘:iasg

252 'uniess spemﬂc&ily stateci stherwise g creaf:ed av&r tha present and futum-

' an_ci te suc:h assets at ar_‘_ty i:im&, and -

{Miscellanaoud Provisionsy Act 1539.4‘_,

Continuing sm:ufi:#?

T3 regardiess of the date on WHICH SRy of the Sectured Lisbilliies were ndiirrads
362 rotwithstanding any intermediate payment or discharge: and
363 in respect of the fuil amounit of the Secured Liabilities at the relevant tt?ﬁe'é%fén

if the amount of the Secured Lisbilities had previousty ‘been lass than that

amount or had been nil at any time:

'.Addztm&al am:urii:v

The Sacunty c;’eated by t?us Dee'é is Th addition to and is Fot ifi any Way' pre;ucfaé’ed by
Cany ather guarantae or secuntsz now orsubsequently held by any Securéd Party. No prior
“Security held by the Security Agent orF any Secured Party over the whole or any of the

$at:ured Property will merge with the $ecurxty created by this Deed.

i EONSENTS

Each- Charger represmts tz:; the Sax:uﬂty ﬁgeﬂt Fels] the date of this Desd that ea::h of the

. Assigned Agresrments which it has any right, title 'or fnterest in, under or to, is capable of =

being freely assigned by it without the consenit of any other person.

. CONVERSION OF FLOATING CHARGE
: t:unvarswn By notice

The Secupity Ageﬂt mav, by natzce i:ﬁ) a Ci’“lal’gﬁ?‘ c;*ystahsa and cenveri: the ﬁoatmg

353 - is created with full Hie guarantes in accordance with the Law of Property

: ”r’he S’emr;ty ereated by thig ﬁeed is i:antm;.zmg Sacurity far the paymeﬁi i d:sc:hargge of
.- the Secured Lizbilities. The provisions of this Deed will.apply at all times:

charge-craated by that Chargoer under this Dead into a fixed charge over amz or all of that

.. Chargor's Fiaatmg Qharge Assets if
5.1.1 - an Bvent of Defau§t: HCEUrs. whmh is centmumg,

842 the Sacuni:y Agent i:emma& awars af any’. mtentmn aof pﬂnpmsai {ati‘ser f:han EL
' . intention or proposal.which: is frivolous or vexatious in nature) to appoint @
liquidator, receiver, adriinistrative recelver, -administrator, compulsory.
manager or other similar officer i respect of that Chargor or any of its assets
and ‘where the Security Agent has a reasonable belief that su::h appolntrmant

waIE ocourkor

o 51,3 the Security Agént reasm‘;abty cans;dars tmt any Ffaaizmgg Charge Assat 1§ in

danger of being seized or sold under any legal process, oF such assets are | '

ptlerwise in Jeopamy

- Automiatic conversion

. 5.2.1 - A floating charge created by an‘f"ﬁ;’iharger under this Deed will - automatically
- crystallise and t:arwert inte- fixed chargas over the retevar%t Fisnatmg Chaige

- Bssets’ :f

ConiibiVidesians g




5341 an? Iﬂaﬁlvenr:y E\f&m: orcurs in raspect of that Chargsr, or

. 5.2.1.2 oany Chargsr‘ cr&ates of purpar&s ¥ create aﬂy Eec:unty or Quasw -
: Security over any Floating Charge Asset in breach of any of the
"~ Finance Documents, L :

522 No floating charge, created Under this Déed wil autﬁmé't;'c‘;aiiy erystallise and
. convert inte a fixed charge. solely by reason of & moratorium being abiained

- urider section 1A or Schedule Al of the Insolvency: Act: {mr arzythmg bemg done
w;tiw a view to obtalfing & maratanum}

- xﬁpaﬁﬁsmmmms
Each {:hargar makes tt‘sa mpremntatmm mﬁi’ammﬁ in this ﬁlawm 6to thea Sammty Agent
by reference fo the facts and clreurriStances then existing on tha date of this Deed, on the
date of each Utilisation Requasm oh gach L}tshsamﬂ Date and dn the first day ﬂf &ach
CInterest Perlod. :

6.1 Title to'Sacured Property

Ik is the'sole legal and benefictal ownier of fts Secured Property,

LB .- Int’e?i‘égﬁuaf Property

B2l I is the solg iegai and benaf" cial {:Wﬂer nf m‘ has I;z:ar;sed to zt z:m pormal

commaercial teyms all of its lntellectusl Pmparw which is material in the context .
_of its husiness. and which is required by itin order to carry on-its business.

B2 I dcses hot. te the bas;t of its know éﬁge and belief, in caf‘rymg ma e
' " businesses, infiinge any Intei lectual ifmperty of any thzrd party it any material
. réspect, . '
6.2.3 It has taken all ceasonable 'fgrr‘;:at or p;acgduraf--afﬁ't_iéns'"{'_iﬁds;;ﬁ;ﬁg:pa'yérnentf of

. -fees) required:to maintain apy material Intellectual Property owned by it.

F uﬂam‘mmma =

7.4 Negaiive pladga and ms%:rict’iun on ﬁeaiing
EARE _ ' No Chargﬁr rHay {:reate or ;‘:rermlt i55 subssst anaf ﬁacumy aver- any of its ass&t&

.?,LZ' i‘\ic Chargﬂr may

7424 sell, transfer or otherwise dispose of any of its sssets o terms
- ‘whereby they are or may be leaged to or re- acqwrec% by that or
- angther Chargor; . .

7122 sell, transfer or otherwise é%ﬁfmﬁﬁ of aw of its receivables on
L racouse termg* . o

7423 enteripto any arrangement Under wiich motiey or the benefit of
: & bank or other account may be applied, set-off or made subject -
©koqa combifation of sccounts; or '

' ?’*1}214 | enter into any other preferani:;a! arrangement having £t 5;mi§ar ;
:eﬁ'“er:i: . y

g mmumsiances wber& thie arraﬁgezmeai: o transact] oh % eﬁtﬁl’ﬁéd m’m
primarily a5 @ method. of raising Finandlal Eﬁﬁabtedﬁess or of ﬁanﬁing Ehu
acoiisition of an 35%%: )

Cenbivizessiiaes o o g
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74

?;-:i,-B" {’:iauﬁeé: ? 1.1 a:”n{é 7.1 2 shalé it ap;:iy t::;% any Secursw ar arraagamené:
' - permitted under the Facilities Agreemeni : _ .

_ Nm:we of g:harge or assignment

Each {:haz’gﬁr shall serve notice of Each charge 21g asa;gﬁmem cr&ated unider this G&ed in
respect of! . .

724 eachofis xnsurames,“ﬁy sending a riotice substantiaily in the form of Part 1 6f

- Bchedule 3 (NVotices) to the relevant insurance company or underwriter on the '

- ‘date of this Deed (in the case of any Insorances existing on the date of this

Deed)and on the date of entry into of any other Insurances {m the case of any

Trisurances entered into afterthe date of this ﬁeed}; _

7.2 | {if mqwesmd by the Sacurgtv Agent} each of its mase i}acumarsts, by mz’:dmg a N

. notice substantially in the form of Part 1l of Scheduie 3 (Nofices) to the
Crelevant ténant, jicensee Or other user or occupgier on the date of this Deed {In

the case of any Lease Document existing on the date of this Deed) and on the

date of entry into of any other Lease Document (in the case of any Lease
Document enterad into after the date of this Déed): E

. 7.23  (if requested by the Security Agent) each of its Assigned Agreements other
‘ than -any Insurances and any leasse Documents (3 “Relevant Assigned

- Agreement”); by sending & notice substantially in the form of Part I of
“Brhedute 3 (Nolices) o oeach  counterparty to that Relevant Assigned

- Agreement on the daté of this Deed (in the case of any Relevant Assigned
- Agreement exdsting on the date of this Deed) dnd on the date of entry intig of

any other Relevant Assigned Aorsement-(in the case of any Relevant Assigred o

-Agreemen{': &nter“ed into after the date of this E&eed Yo aryd

' 7ok Bach: of Its. as:muntﬁ tharged %mciear t:ilausa 3.2, é or asszgnaﬁ um;iar Clause _

3.3.12, by sending a notice substantially in the form of:

7241 Part IV of Schédule 3 (Notices) in the case of any account in -

respect of which the Secutity Agent has sole signing rights; and

L yads . Part Voof, Schedule 3 {PJ%}&WS)’ i the case of any actount in -

Fagpect of which the Security Agent does not have sole signing. -

" rights: and

16 the person with who that acsount s held, i each case, on the date of this
“Daed (in the case of any account existing.on tha date of this Dised) and on the

date of opening of any other account {zn the case of Ef"i?’ account aperzed after
-thé chate of this Deed). .

ﬁcimawiadgmant uf charga oF aﬁﬁtgnmmﬂ:

Eafz%a Chargmr shal rige reasanabie endeavaurs m progzura that eac‘h rzatzce ser’ved by it '

© o under Clause 7,208, off the date of suich notice, acknowl adg&é by the recipiant m the farm:

attacheti to sueh m;t ee,
- Secured i*mpari:y _ N
B Each Chargor shaii prﬂmptly ups:m s‘equeﬁt b\; the Sﬁmrat‘g }ngnt,

?A_L'.i;_ s ﬁepf;ﬁi with the Secur;ty Agen’c

7411 o alt tiﬂcumeﬁ%s ef title or other evidence of :s'wﬁers'?eiﬁ. ';"e'iétiﬁg to

. 1ts Secursd Property;

7412 transfers of the Trvestments, *é*at_:ﬁ--éxer:{ited1?&-51&%;--5&.&3-- '

GaniblvisesIvige o
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. ??2 ' ) Sub;ect £ Clause 7.7.1 and pmwdazﬂ thai; "o Evant o E;}efault is f:cmimu;ng,x

7443, such deeds, certificates and' documents relating to its Secured
Property as the Security Agent fivay reasonably 'requﬁst’;

?@2 ' '_ - affix to and msemtairz eis) sz.ir:h of its plant,. machmﬁfry, ﬁxmmﬁ, ﬁttmgst vehacie&'; :

' ~or other equipment as the Security Agent may require, a clearly legible

fdentification plate stating that the asset has been charged to the Security

Agent, in a form acceptable to the ﬁewn‘ty ﬁgﬁnﬁ and

242 -'sumﬁty to the ﬁetursty !%gané: such %‘urthﬁf* mf{zrmatisfs regarr:img ai’:s Secumﬁ

: -?r&peﬁ:@f ag the Secursty Agent miay reasaﬁabiy riaguest,

ﬁaat Pmperty Re&trmﬁnn

. Each Chargor shall 'ean*‘sure thit a restriction in the following terms is entered on the
- register of the titla of its Real ?mper*:y #t the Land Registry: _ .

“f\%a diﬁt}ﬁsitﬁﬂf‘l ‘of ?:he registe;‘ed estate by th@ pm;}rtamr af the registersd a

astate is to be registered without a written consent signed by the propristor for

the time being of the charge dated [DATE OF DEBENTURE] in favour of o

~ [SECURITY AGENT] as Sﬁi:m'it? trustee referved to 'in the chargas register, fiid
CHsconveyancer,”

tngetheé' w;’th' whiere applicable, notice of any ohl'lg'atzmn on the Saduréﬁ Partnes ?:és make '

further advances under the terms of the Finance Documents, Each Chargor shall pay,
when due and payabisﬁ, -ali f‘a&sg costs and axpens&& incurred in cohnection: wai:h such -
applications. .

Aﬂquisitibns-

It afi:er {ha data of this i}eed Apy ﬁhargfzr act;mreg any Raa% Pmperty, ai: shaj

Z'?;ﬁ;l B 0 Eater than 30 days before the date of that aa:quis;tsan, rzc:tfy the. E‘;ex::uﬂty s

: -#;gef*si:* and

e 7,'6,2 " piv.the ﬁiate m? that ar:qwsst;on and ai: tha aost csf that {:hargf:rf deiwer to the

Serurity Agént

7821 & Supplam&ntaE Mmr@:gaga, duiy ﬁxacasted by that (Zhargor} and -
?-,-6’-,22 o stich. athe_r dqgumeﬂtai:mn-.ag the S_ecurzty.Agen_t _may resqui.re_,- iy
' . such form &s the Security Agent may require (i each case acting
regsonably); _ .
' 763 f the grant af that Suppiammtai Mt;rtgage, requms tha mnsent ﬂf any parﬁcm |

7 with an interest in the refevant Real Property, procure that such consent s
' granted pridr o the execution of that Su;:xpiﬁmantal Mertegage, and

7.64 . wzt?mut p?‘é}mﬁiﬂe tz} ﬁfau% 7. 12 {Fari‘her assuran:’:e}, take such other steps as- : o

the Security Agent may reasonably require i:e create andfar perfect the
Security umr such Resl ?mmﬁ:y .

Tivestments

ST No Chargs}r may, ‘except where the Security ﬁgezﬁt so reguires or permzts,

nominate another person fo enjdy or exercise any of its r;ghf:s by relai:iﬁrz o
.y of its Investrvents.

each Chargor may:

7721 receive and retam all. sl'v;de'rzdg oF other income paid 'nr'p'é?abla .
: Cin respect of ity Trvestments: ang '

ﬁ!'an-_nl"ital‘\ii‘%ia?xﬁ’xa_ R S _ AR N




??22 o 'ﬁ'xeréiﬁe all .vmé'iﬁ'g-'ahd -ether'.ﬁght-s ai:t'a-r:'i‘ﬁng to'its Investments,

provided that. it dﬁes so for a. ;n.ifpwﬁ ot mmn&s:stent with a;ly Binarice ..

- Pacamernt.
7.7.3 While . E‘vénﬁ- of Default is continuing, each i:hﬁ‘é:g‘mr'_.shaﬁ‘: |
CYZEA hold any dividends o other incomé received in- respect of the
- Investménts on trust for the Security  Agent and pay such
amounts into a separate accoutit or otherwise as the Security
© Agent may-direct; -and : :
K R s P . exerdize sl woting and othiar rsg%:ts attachmg to i‘if"!ﬁ anzstmmts '
: ‘as the: Semrzty Agent may direct, . S
: ?;?_;4' : The S&cunty égant may, at ay: tfme Toll Gwmg the occurrence ef Bl Even’z Qf' .
Default which is continuing, perfect the Security over any of the Investments
created by this Deed. On reguest, each Chargor shall execute any relevant -
instroments of transfer and procure that they are ;::romptigr registersd in the
statutory registers of the relevant compiny and that shate certificates in the
. name of the Security Agent andfor its nnmfnea(g} in respect of such
o Investments are delivered o the Se*::ur;ty Agent ‘as goon as reasonably
~ practicable.: :
775 AE any tima whers ar‘;y f the Investments are regrsterec:% in the name af the '
: <. Security Agent orits nominee: :
7754 - while no -Ei;e'rit. Qf.i?éfau_lt" i _r.icr‘itti‘hu'_fﬁgf the Security Agent shall '
caccodnt to the relevant Chargor for any dividends or other
- Tncome receivad i respect of the Investments and, siibject to
 Clause 7.7:1; shall exercise all voting and other rights attaching
to the refevant Investments as such Chargdr may reasonably :
direct, provided That. such difections would  nol Cause any -
Secured Party to be in br&ar:.h of any - c:;tﬁer agreament ar
- ubligation; and
.?;?35%2. Twh;ie afy Event of Defatilt is cont:mumg, the Seturity Agent may
' retain any dividends or other income and apply the same in .
- Bccordance with the ifesrms of the Finance Documents, and
- exgrcise or refrain from exercising such voting of other rghts
* attaching o the relevant Investments as it thirks fit,
776 T?‘xe Eez:urty Agerit shall have no dity to ensure that any dividends of atﬁar' )
: ~amounts dre paid or received nor to take any action In connection with any
distribution rights in respect-of any of the Investman’ss_{ o
7.8 ' ‘Bank Accounts

- Ezch Chargar shail:

: '"?,8'.-1 '

: 7832

b BB INI 36537 4G )

vperate eaz:?a Banlk Account accerdance ‘with tha Facshtles Agreemeni and the

terrrig ‘provided I the potice referrer:% tc) In Clause ‘?‘ Z (Nﬁf{fﬁﬁf of charge or

ass;gnmeaf), atid

take such action as the Security Agent may require to ensure that the account

" mianidate for each’ Bank Account i altered i siich wav -as the Secufity Agent
ey dirgct to ensure that the Bank Accounts are operated in comipliance with

ihe tErms of the ?maﬂca Socumentﬁ

w0




7.9 BookDebts

Each chargar sha ()

?!9&1 _. -

782

793 .

784

.pramp&ﬂy collect sach Book Debt whan due for payman?:,

';}mmg}ﬂy tak»;% and purmﬁ aéi act&:m r&ecesgaw to recover any ﬁaak E}&hi:s B _
- wibich Iz not pald when due jn accordance, §F applza:ab &, with any ihstructions

from the Security Agent;

:zmt agres to wai\fe or settle any Hmk Debt ?{}i" figsg than par vaiue sther than
- with the priar wrrtt:em c@ﬂsent af*’ the Security Agent; and I

pay all amﬁmts received n respect of any Biink Diabts in am&rﬁam& wzth fhe
terms of the Facilitles Agreement and, pending such gavmeﬂt fiofd sueh -
arriunts on trust forthie Security Agent

710 Intellectual Property

L7408

7.10.2

' Bach Chargor 's?i'a-ffi :

740014 préserve and maintain the subsistence and walidity of the

.Ir‘*steﬂec‘lfuai- Property necessary forits hugi'nes‘s; .

74042 o use reasonahle enéeawum fo- prevent arjy mfrmgemem in arzy '

-mater;ai regpect of t:he Intellectual Property;

 '-‘;’;£€3._-1_._3_' make regzstratmns arzd pay all mgzstratsnm feas and s:axes '
necestary to fhaintaln the Intellectual Property - in full force -and )

effect and record Its interest in that Intellectual Property;

2.10.1.4 - not use or permit the Intellectual Property to bé used in a way or-

~ take any step or omit to toke any step in respedt of that
CImtéilectual ngarty which may materially and adversely affect
the existence or value of the Intellectual Property or 1mpemf its

- right-to-use such Qrap&rty, ane’

' e Iﬁ 1.5 not a:x‘isccntmue t%e use-of the Inte%ier:tu&i Fre;&&rﬁ?

'Each (:hargnr shail pracura i:inat an entry is ‘made in each relevant public’

register of its Intellectual Proparty 1o record the exigtence of this Desgd and the

. restrictions imposed by this Deed.

?111

lon.ibINI3653744%

SRS As&tgmed Agreements

Eaah {:hargcr shal i

.?kl.i,.-l,.-:i. - 'u;mﬁ rec;u&si: by me Seauréty Ages‘it delwer to the ﬁetuﬂw _

Agent a certiffed copy of such Amgﬂeﬁ_ﬁggm&;mentf '

7idida2- perform its G‘ijiiésﬁtifmsa'zﬁﬁé exercise its rights {Incliding using -
regsonalie endeavours. to ensure the due performance of the
-obligations of the relévant counterparlies) under each Assigred.

Agreement Tn a diligent and timely manner;

2.i1.1.3 . not make or agree to make any amendments or modifications to,
S Hor walve d@ny of s rights under, nbr exérdise any right o
terminate any -Assigned Agreement, except, in each caﬁe, -

- permitted under the Facilities Agreerment; and

FalAA  inform the Securlty .A_geﬁi: a6 soon a8 reasonably practicable, of

- any material disputes relating to each Assigned Agreement,

i'i‘




Y2 o

7w

?,14

wh;ch Hre reasonabiy Eakely 'cc: have a mate;*:aliy adveme effect'

onthe value of the Secured Property.

741,27 ‘Suibject to Clause 7.11.1 aid provided that no Event of Default is continuing,

gdch Chargor may exercise its rights ufider each Assigned Agresment without
* further reference to the Security Agent, unless such exercise may result in a
- Default, adversely affect the value of the Secured Property or prejudice the

'-mterests of any Sécured Party ufider any Finanice Docufment.

7113 While any Evem: of Default is contining, sach Charg;:}r sha{ exercise its rzghts

" under each Assighed Agreemaﬂt In accordanee with the instructions ' of the
$ecr.:ﬂty Ageni:, ' . o .

Further -a‘ssu?anﬁei

Each Chargor shall prampﬂy take all such act:ans, mcludmg exer:utmg all such dacuments;
4 Feidin Chd am:i instractions In Such-form as the Sacurity Agent may reasanabEy raguire:

_ 7424 4o t;:reai:e, pasfect pm‘ﬂect and {if necessary} mamtam the S‘:emrri:y created or

intended: to- be created over any of its assets under this Deed or for the

- exercise of any rights, powers and remedies of the Secured Parties pravsded by

orunder this Deed or by law or regulation;

712, 2 to. confel oh the Secured Parties security: interests i or over any of its assetg o
located in any jurisdiction other than England and Wales egulvalent or ifiilar

“to the Security. created or intended to be created by this Deed; and/or

7.12.3 - to facilitate the realisation of the assets which are, or dre mtended to be, the

~subject’of the Security crested by t?us Daad..

'_Pﬂwer to remady

If any :Chargor fails to comply with any of its obligations under this Deed, the Security

Agent {or its nominee) may {at that Chargor's expenge) take such: action as is hecessary
to protect any assats against-the consequences of that Chargor's non~-compliance and/or
‘to ensure compliance with such obligations. The Security Agent is not obliged to perform.
. any obligation of a t:harger nofto take any action which it may be entitied to take under '

this Deed.

' _Pawer of attorney

7441 ' As security for the performance of its obligations under this Deed, sﬂ?;geci: to
: the terms of Clalse 7.14.2 below, sach Chargor irrevocahly and severally

© appoints the. Security Agent, each Receiver and &ach Belagate to be its
: attorney, with:-full power of substitition.

7.14.2. Each attorney miay, in the name of the feiaszaht- Chargar and on-its behalf _a_nd- |
at ils expense; do: anything which: that Charger s ohliged to do underahy .

Finance Document to which it is a party but has falled to do or which the

Secufity Agent, Recsiver or Delegate may, following the occurrence of an
Event of Default, intheir absolute diseration congider appropriate in cohnection’

with the exercise of any of their rights, powers, -authorities or discretions in

“relatian to the Secured Property o under or otherwise for the purposes of ary o

- Finance Documeant orany law or reguietiﬂn

| ?143  Esch: Chargor ratifi ies ané confirms aﬁythlng ﬁane &y any attomey ureder this .

Clause’ 7.14. Each Chargor agrees to indemnify each attorney against all

‘actions, {:latms, demands and proceedings taken or made against it and all

. cogks, damages axpenses, liabilitiey and losses ncurred by each attorney as a

- resuit of oF i connection with anything iawfu Iy done by ﬁ: under or in
. connection w:th this power of- attornay.

i dpiizesIIA . .
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RIGHTS OF ENFORCEMENT

_ ﬁemsren:{ Liainh!:ms ﬁeemeﬂ payah!a

| - .i’{)r t?ia purposes of al ghts and ;mwers Impi ed by statut&, S:he Sacured Liabi!ltles are

desmad to be dueand pzayab a-on the date of this Deed.
When &aaumty entoréeable .

The Secursty ::reatad ?:;y this %‘Jeed is enf%}rceaizfe atany t;me whtie an Event af Defauit s

- continuing,
" Enforcement powers

AL any time (a} when the Security createz:{ by th;g I}eeﬁ ig enfarc%ab 2 or {b} f‘a!iawmg ;] requesi: by _
any Chargor, the Security Agent. may, without further ﬁatsﬂa*

8.3,1 . appoint one or OPE persais to Be: a %%ecew&r B at% or ar;y g::art of the S&m;‘ed a
: Property; :

N : i o agﬁg_m-i'rs.t' aﬁ'_édmfﬁisﬁtréﬁﬁr of any Chargar;--'

8.3.3 - exercise any of the. powers, authorities and discretions “conferred on
- mprtgagesas, adiinistrators or receivers, under the LPA, the. Inﬁmvenw ACt,
“any other legisiation or f‘egt.siatiorf or-under this Deeds and .

8.3.4 fake such fArther actlaﬁ a5 st ol f‘t i:a enforce all & BAY ;:nari: of the S&f.:uﬂty'
' S created by Dewd, . .

s ﬁlghta in refatmﬁ ia a Rﬁ%mﬁr '

8401 The Sacumty Agem may ramrwe any Recewer ap;}camted u:‘]der this Seed

-appoint another person as Reaewer or a;mcmt a:ﬁﬁltlfsﬁal Retewem

8.4.2 Each Receiver will Bé deemed to be the agent of the relevant Chaz“gﬁr whi}
alone will be responsible For the acts and defalilts of the Receiver and for any
liabilities Incurred by the Receiver {save for acts and defaults of the Receiver
caused by its.own fraud, gross nagiiganw o witful mismﬁduct}

) g,»ﬁi.;’i_ _ The Semrri‘y Agent may ﬁx ‘the remunerat&eﬂ of & Recewer wh:ch Wilt i:%e_

" payable by the relevant Chargor and form part Qf tha Secured Liabilities.

' .Re:!emptmn of priar ﬁe::urity

S 'Wham there is any sez:uﬁty cr&atad over any af Q:E;e 5ﬁ€i$r€£§ Fm;}aﬁy w’h:a:h mnks i
7 priority to the Secumy created by t?'ns Diged #ngd: :

851 - the Security created by this Deed becomes aﬂfakmabm; '_aﬁ«:if{:if N
852  the holder of such .Qtﬁer-SetUri'ty takes any steps to enforce that "S'ecuri'ty;

thie Security Agent or any Receiver may, at its sole discretion and at the cost and expense

of the relevant Chargor, redeem, take a transfer of and/or repay the indebtedness
secured by such other Security. All amounts paid by the Security. ﬁgaat or @ Receiver
urider this Clause will formi ;Jart of the Securad Lcaimlatzes :

' ﬁppmﬁrlaﬁan of paymaut& '

Ay apg;mpnai:acn by the Semnty Agent ar- 8 Recewer umier t%us Deed il svérriﬁ%e‘any'
- appropr tatian. i}y aﬂy Chiargor: : . .

Cenistiisesazia o T i




8.7 Financial collateral

8.7.1

o the extent that the assets mortgaged, '-assig-hed"{a'ﬁ Eha'rge'ci under this’ Deed .
cotistitute “firancial collateral” and this Deed constitutes a “financial colldteral
-armng&m&nt” {in each case, for the purpose m“ and as defiried in the Financial’

Collateral Arrangements (No. 2) Regulations 2003 {the “FC Regulatm:ss")}f
the Security Agent will have the right at any tirne when such 5ecur;ty i

‘gnhforceable to appropriate all or any part of that financial collateral In such

O marmer as It sees fitin or towards the Eatgsfaf:tton of the Secured Liabilities.

8§72

- Where ansr F;naﬂmal i:ni ateial s a;:s;}mpnateé f%:ﬁ value shall i:sﬁ,

8724 in the_-caﬁa bf cash, fts face value at the tn’ne of the.'

appropriation;

87,22 If the ‘financial collatéral is listed or traded -on a recognised
: axchange, the value at which it could have baen sold o thal

C exchange af the time of appropriation; and _

CB7.23  in ahy other case, the amount reasonably determined by the

C. Security Agent by such process as & may selett, mcludmg
. independent valuation, - o

and éach Charger agrees that the math{}d"éf valu’atiét’s iéfa'v ided for in this
C Clause: 8.7.2 is cammercaaliy tegsonable  for the purpnsaﬁ of tha FC

Regu%atﬁ}ns

‘5. POWERS OF ARECEIVER

a1 . General p&wam

' _Any Recewer will have

: S,-},J{- tha rsghtsf pczwers, pm{xiages am% 1mmumtres conferred on recewers? recewers
—and managers and mm‘tgageea in possession under the E.PA* .

- thea rights, [OWErS, privileges and immunities - confeirad .on aﬁmmmtratwes-

: receivers (whether oF not that Recawar is an sdministrative recewer} under

the Iﬂsﬁévency Ack: and . S :
943 all other rights, powers, priviléges and ‘ifnmunities conferfed By law or .
" regulation on receivers, recelvers amnd managers, msrtgagees m possession.
“and administrative recelvers, .
92 Speﬁiﬁﬂ"giﬁ@érs' o

The rights, powers. and ramed;es ;:;mwdzaci ity this E}eed are in addst;an m any rights

powers and refmedies undér iaw o regulation.,  Any Receiver wsil_have the following '

- gdditional: powers

92,1

§.2.7

- 9.2.3

: 'the power ia door am:t ta do- anythmg winciﬁ i:he reievant Chargor could *d:} or
ot by doo i Felation to the Secured Pm;mrty which is the sub;ect of the
: :appamtment :

-':f;h& ;mwer o do all other acts and tﬁlﬁgﬁ which the Recawer may ‘consider

desirable or necessary for realising any of the Secured Property or incidental or

conducive to any of the rights; powers and discretions conferred.on a Recgiver -

under this Deed or by law or regulation; and-

the pawer to Use the relevait Chargc;r S nae f’nr all the abmfe péurpmses

9.3 varratmn of stammry powers.
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101

L 10.3°

104

T‘he foll ewing st:amtwy pmv;sxons dt:i riet a;ﬁ;}y to this Dead or any S&s{:uﬁty ::raated by

" this Deed: _
. .' _' 931 the restrictsﬁn oft the' mnss{;datleﬂ af meﬁgages in ser:i:mn 83 ﬂf’ the Li’ﬂs |
B2 iha restrictions on the gawﬁr to grant ot acmpt ‘the surremier of Teases in - '
' - gections 99 and 100 of the LPA; S
9,3.3 s:'ﬁé'rzénéiﬁans to the iexérc' ise raf‘a powEr '§f'sa§e by section 103 rnf"i'ﬁe h?sw :
.9,'3;'4. .-.-..iihﬁ restrictions o tha appiicat an of procezads by & msartgagee c:r‘ ‘racelvar in :

" gections 105, 1(&?(2) g 109(8) of the LPA; and

B 'tha Fastrictions on tha appmntment of a receiver in ﬁactaarz 1?39{1} of the LPA

angd the provisions regarding a recelver's remuneration in section 10%(6) of the
LPA,

. APPLICATION OF PROCEEDS
“Order of :pri'ﬁfii:y o

All amounts récéived by the Security Agent or a Receiver fn connection with the -
enforcement of the Security creatéd wnder this Deed will be applied, to the extent .

parmitted by app?;ﬁahe law, in acz‘:erdance with the provisions of the Intercreditor

. Agreement.

o103

Suspense atrzeﬂﬁt _

- -Farsdzr;g rﬁpaymem of the Eecured L;abs atxaa iri f%.lii thi 'Eéi:uritv- Agent may credit aﬁy' :

monies af -any time received orrealised under this Deed to an interest-bearing suspénga.

account it the name of the Security Agent, forso lung and on such terims a5 the Security

-Agent may reasonably detefmine pending their a;mixf:&tmﬂ towards t:iwchargmg the

Secured Uabilities in acmrcfane:e with this Desd.

- New acmuntﬁ

i3 a Secured. ?a;'tgs mm{v&ﬁ orig deemed te have received mt;csa of subseqmeﬂt Secursty'_

~ over the Secured Property, then each Secured Party may open a new account with the.
“relevant Chargor. If 8 Secured Party does notopen & new account; it will be treated as

Having done 50 al the tme when such notice wag received and as from that time all

payments made by or on behalf of that Chargor to that Secured Party will be credited or

be treated as having been ¢redited to the rélevant few account and not as. havsng been

" applied in discharge of the Sﬁmr&cﬁ Liabilities.

_ Release of Secured ?reparﬁy _

If the Security Agent (acting reasonably) is satisfied that all the Secured Liabilities have,

subject to. Clauses 13,1 (Refnstgtement) and 132 {Avoidable payments), been

-~ uncenditionally and frrevocably paid and discharged in full and all facilities which: might

- give fise to Secured Liabilities terminated, the Security Agent will notify the Chargors as '

s00n as reaschably practicable and at the request and reasonable cost of the relevant .
Chargor, execute such documents and ‘take such steps necessary to- release the Secured

- Property from the Sacurity created by this Deed,

i1

e

PROYECTION OF THIRD mm*xﬁs

Mo bkl‘g’ﬁi’ fmm, or ather pEFSGH {iﬂaimg w:ti*i tha sae::unty Agent ora Rszae:\far, will be
Cancérmed o enqu;rs whei:her

1141 amj money ramains dus s.mcier the Finarice ﬂcr:umeﬁts; L

ClenfibivEesizede . o s




it

12,

i2.4

123

123

431

132

1112 -any p{:wer whmh the Sewr;ty Agarﬂ: or Rettewer is pur;mrtmg La exercise has '_ L

arvisen or become exercisable; or

. .31:3.;1-,3.  the Security Agent of am; R&{:ewar s vaisdt‘y a;}pctnmé and act’mg wthm 11:5_

: 'p{}Wﬁrs It seeprdance with th s Dead,

. "i“he rece pét of the: Secufity fi\gent ar%y Recewe? or amf Betegate W:IE be an absmute and L
tonclusive dascharge to a purchaser of any of the Secured Froperty whp will have no
- ot& igatmn tc& antuirg how any monies are apslied, '

- w&mﬁm"mm OF. ﬁmﬁmﬁf -ﬁsmr
. ?siﬂ liahiiity A% mori:gagee in passessmn
No Secured ?ar’?:*f Wﬁ be:liable’ m account to imy Chargar ;g mnrtgagea i gxt}ﬁsessmn b‘gf

. reason of entéring into ﬁﬂssessian of any of the Secured. Property, nor for any cost, loss -
or liability on realisation, nor for any de{*auit or nm;ssmsw for whrci’a a mertgagee in -

possession might be liable:

Tacking

The Securlty created by this Deed: is intended to secure any further advances which any-
- Secursd Party iwobliged to riake inder the Finaride Documents,

Discretion of the Secured Parties

Each Secured Party is entitled {0 exerdse its rights, powers and. discretions under this

Deed In accordance with the terms of the Finance Documents and no Chiargor has any
" right to control or restritt any Secured Par&:y’s sxercise of any of its ﬁgiﬂt&; POWETS or .
- diserationg under thls Dead. . . .

'SAV%NG mwvmwﬁs
" _ﬂamﬁtatement

' Ef at any tma tﬁas*e bas bean a ;'eéeaﬁe settiﬁmant o dsacharge of any C?ﬁargars
obiigations under this t}eed and gsa c&nsequem:a of any Insoivency Bverit or for any

other reason:

' .".'1'3:,1;_:1' Coany payment made to any person n& respec%: of ary of tha Secured Lzabz 1tles

reguired to be ?e;:raié and/or

1312 #ny Security (or other right) h&f{i by the Seﬁure’d Partis in rés'pea:t of any ef'

the Secured Liabllities (whether under this Deed or ethes“wisﬁ) is declared void;
is set-aside or is otherwise affected, .

 then the _rem\;j_an_tj{;hargcrfs obligations under this meﬁ*win_mnﬁme in effect as if there,
- had been o such release; settlerment or discharge and as If the relevant paymaent bad not
. been made and/er (as applicable) the relevant obligation or Security (or other right) had

not ‘been st affected: and sccerdingly . (hut without limiting the Sscuréd Pafties’ other

rights under thig Deed) the Security Agent will be entitled to recover fromi such Chargor
- the value which the Securlty Agent has placed upon such Security {or other right) or the

amiount of any such paymﬁﬂt as If such releaze, seftlerment or discharge had not

| gecirred.
- Avoidable payments

If the Security Agent, actiig reasonably, considers that any amount paid by or oft Behalf - -
of any Chargor in respect of the Secured Liabilities is capable of being avoided, set aside
or-ordered to be refunded or reduced for any reason then, for the purposes of this Deed,-

Cgtich amount will not be considered o have been irfevocably pald and the. Security Agent .

- will notify the Chargor of the same as soon a5 reasonably practicable.
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' 13.3 wg'i\?ésf 'ai“"de"fehms

o Ml i hot be &ﬁeﬁtﬁd By any get, am:ssmn! ratber or %hmg whst:h t}ut fc;r ti’us sf:lause, would - '
- reduce, release or prejudice any of its obligations under this Deed or the Security created

uiider this i:;eed Ew;thcmt iim:tatuaﬂ and whether or not’knawn to it or ar*sy ﬁecured Party] .
including: . . . . :

13.3.1 any time, waiver or canserﬁ; grarﬂ:ed ta, or camms;tsan thh any Chargarg _
_ Qbligeror other persorn; _ . _ N

1332 the release of any jatha'r Chiargor, 'Qb’iigar o any other person :t;jh‘éé‘r the terris
. - of any composition or arrangement with any creditor of any Obligor;

C13.3.3 the taking, variation, compromise, exchange, renewal or reléase of; or refusal
Lo or neglect to perfect, take up or enfores, any rights agalnst, or Security aver
_assets of, any- Chargor; Obligor or ‘other person or any non-presentation: or
oapnn- Qbsarvartge of any formal ity of other reguirerient In respect of sy
mﬁr&maﬂt or any failure tﬁ tealise the Faii value of any securtty, :

13,34 ariy. meapacsty ar Iac:k of pt}wer, authmﬁ:y or Iegat perscna!zty af or d;s&aiutuon

or change i the m&mbem of atakis of azw Chargor, Obligor or any other .

person;

13345 - any amendment, fiovation, supplemert, éxtengion, restatement {(however
- fundamental and whether or not raorg.onerousy of replacernent of any Finance
Bocument or-any other document or security including without imitation any
- changa in the purpose of, any extension of o any increase in any facllity or the
- addition of any. new Tacility under any Fmam:e Pocurmnent or athar dacuinent or
security; . . . . :

1336 - any unenforcesbility, ilegality or i‘nv_aiii:'l‘iiy of any ﬁbli‘ﬁat’iaﬂ of any pérson
T under any-Finame ﬁsmment orany other document or security; or :

_ U dRET any insol vemy gr ﬁsmsiar prm:ececisng&
134 Chargar Intent
- Withotst prejudice to the gererality of Clause 13.4 (Waiver of ﬁefenfés}-, each Chargor ﬁxgﬁré%;y |

canfirms that it intends that the Security created under this Deed shall extend from time to time o
afty (however findamental) variatien, incragse, extension o addition of or to any of the Finance

Documents and/or any facility or amount made available under any of the Finance Documents for '

- the purposes of or in donnection with any of the following: acquisitions of any natuee; increasing
- Working capitsl; enabling distributions to be made; carrying oub restructinings; refinarcing existing -
~ facilities; refinancing any other indebtedness; making facilities available to new borrowers; any
‘other variation or extension of the purposes for which any facility or amount might be made
available from time to time; and. any fees, costs ancifer expenses associdted with any of the
ﬁaregmng : o

<135 Immediate recuurse

Ez«jch Eﬁargmr' walves 'an‘gf right it may have of first requiring any Secured Party {orany -

- trustes or ggent on B Behalf) to procéed Against or enforce any other dghty or securty
-or ¢lafim payment from any person beforg claiming from that Chargor under this Deed,
This waiver applies frrespective of any law or.any provision of & Finance Document to the -~
contrary.

136 'Apgﬁmyﬁatlnns
Untit 8l amounts w?zmi} may be ar bemme payabie by the Gbi?gm or the ﬁhargars under

“or i connection’ with. the Finance Documents have been itrrévocably paid in full, each.
© Secured Party Tor-any trustee or agenton it behalf) may:

Cenibivaesizas T g
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S 1361 -réfra?éﬁ--'fmm“'a'g'piymg or enforcing any other inaneys, security '-m'f-rights?%'é{é Br -

Creceived by that Secured Party {or any trustee or agani: on its behalfy in
respect of those amounts, o apply and enforcs the same Il such miarmer and

. order ag it sees fit (whethser agamﬁt thoss amounts oF otherwi sej arid 3
: ﬁhargcr shall be entitfed tothe benefit of the same; and

13.6.2 h;}id Jdnan mterest~bezsrmg suspense: as:z:c:unt any moneys nas:arvec:i fmm aay .
: !L‘:harg{;r of an actotnt of any ﬁharg:}r s fhaly iii:y under this Deed. -

'ﬁeferrai :af {:hargars right&

Until i amauﬁts whiv::h may beor becc}ma payahte by t%'ae Ghi;gr::rs or the C?‘sarg;ors ur;der' -

. or in connettion with the: Finance Doguments have been irrevocably paid in full and unless

the Security Agent otherwise directs, no Chargor will exercise any rights which 1t .may”

“have by reason of performance by it of its gbligations under the Finance Documents or by

réason of any amount being payable, or' fiakility arising, undér the Finance i}acuments

1371 tobe mdemrz;f’eﬁi bya Charger ot an f;ibiagar, o '

-13',?'.._2- - toelaime any centﬁbuticn frf}m any et%"ser Chargw ar guaramtar of afy Q{:a agars '
. abligations undm the Firlance i}acﬁmenta,

13.7.3 "te take the b&n&f‘” T {in whc}ia or ir part and whether by way of suhregatmﬂ o

- otherwise) of any rights of the Secured Partles dnder the Finance Documents:

or-of any other guarantee or secar‘et\g taken pursuant te, orin connection with, -+

the Finance: i}eaumemts f:zy any Secured Party;
13.7.4 . to bring: iegai or bther pmceeﬁmg_s fmf an order requiring _a_m?’ Dbligor or .ia_niﬁf' o
: Chargor to malke any payment, or perform any obligation, in respect of which
the Obligor or Chargor bas givena guararztc—':’éf undertaking‘ or indemnity:
13.7.5 ke exercfse any r;ghi: m“ set-aff dgainst any Qbiigm’ oF Chargﬂr, arzdfcr

13.7.6- o cta;m ot pmve as a creditor of any Ghifgﬂr or Charg;er in ﬁerﬂpetrtmn watﬁ
: @iy Secured Party. : :

. Hoany 'ﬂh‘farfgfar'- pecelves any 'baﬁéﬁi;; iﬁ'ﬁ?sﬂéﬁ%’:_ 8F dfstfi_b‘ut:it}n-éﬂ;r‘eia;ﬁan o sla_zi:;h rights it
shatl hold that benefit, pavment or distribution to the extent necessary to enable all
. amounts which may be or become pavable to the Secudred Parties by the Obligars orthe
. Chargors uﬁdar or in connection with the: Finance Documents to be repaid in full on frust:

- for the Secured Parties and shall promptly pay or transfer the same to the Security Agent:.
- of gsthe Security Agent may dirgct fﬁr appieeatson iy, ae:cardamce with Clause 10.1 (Qrder‘ .

of. Prmrzty)

CHANGES 10 THE PARTIES

No assigriment by Chargers

No Chargor mey agstgn an\; c:sf ita rsght@s or transfer any of its nghts or r:}b[igaimns amﬁfzr
£his Dead.

. Asmgnm&nt iﬁf $emmy Ageni:

- The Security ﬁgﬁnf miay assign .a'rzy of its rights or transfer any of its rights -ﬁ'ﬁﬁbﬁgéﬁﬁﬂ'ﬁf '
. under this Deed in accordance with the terms of the Facilities Agreement. :
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15, EGHNTER?ﬁRTS

© This Deed fiay be axszf:uted iy any numb&r of mmtermﬁ:ﬁ, and thig has the same effﬁf:.t;
#89f the sigrigtires on the counterparts werg oba: smgix—: mgy of the E}md

16, . GOVERNING LAW

: Thrs Deed and any. nan-cantrad:ual obiagattf}ns artssng (}Lﬁi of or n cannectmrs wrth lt are .
. gaverned by the law of England and Wales. .

17 mm:smmmw

174 The cauﬁ:& of Eagfand and Wales have exduswe 3uns¢;§;ct§en to sesﬁﬁe any ri;sgaui’:& arismg '

' Gdt of or in. connpection with this Desd (including 3 dispute regarding the existencs,
vaisdzisf o t&rmmaimﬁ of this Deed) and any ﬁs}ﬁ-«tzmtracma abligations arcﬁmg gt of or
in-connection with it (& “Dispute”). .

3,?;}2. " The parties agr@e that the courts c&f Englaﬂﬁé and Walés are the most appmpﬂa’ce and
. eonvenient courts to settle ar’w Dispute and: atcordingly no party to this Deed will argue to
the contrary. : . L .

17.3  This Clatse 17 is for the bene?” t of the Ses:ured Partres enﬁy As a fesuit m} Secired -
Party will be prevented from taking pmmadmgs relating to @ Dispute in any other court
with jurisdiction. To the extent allowed by taw, each Secured Party may take concurrént

_ Qm{:%mdmgs Inany number of jurisdictings, '

' This Deed is éxecuted as a deed and delivered oh the date stated at the beginning of this

CendbaNizESITISE o o 19




FUSION CARDIFF
"METROPGLITAN LIMITED

08974271

' SCHEDULE 1

i

“The Chargors

NI IXW

engltand and
Wales

FUSION CARDIFF
METROPOLITAN

MANAGEMENT LIMITED

09625115

- 35 Ballards Lane, London,

NILXW

Wales

-Qr.'sgiaﬂd antf

HOWARD CARDIFE

 CONSTRUCTION LIMITED

(9628659

35 Ballards Lane, London,,
N31IXW

Englard and
Wales '
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 SCHEDULE2
E " Details of Secured #ffﬁimieﬁy

. PartI -
‘Real Property -

Fusion Cardiff | Freehold land and buildings known as Howard . | CYM425817
Matrapolitan Limited | Gardens Campus, Howard Gardens, Cardiff, - ’
. CrP24 05 : .

PaseIr
Shares

Fusion Cardiff Fusion Cardiff ~ ~ |'‘England &'Wales 10 ordinary -shares
| Metropolitan Limited ~ | Metropolitan . | 09625145 < of EL.00 each
o  Management Limited _. |

. Part I1I
“Bank Accounts

Fusion Cardiff

_ _ ... RentActount
Metropolitan Limited -

‘Fusion Cardiff- Deposit Account
Metropolitan Limited... |- '

| Fusion Cardiff General Account
Metropuolitan Limited. - .

Fusion Cardiff Rent Account
Metropolitan, -
‘Management Limited -

Fusion. Cardiff .| -General Account.
Metropolitan I
Management Limited

| Howard Cardiff . |"General Account
1 -Constriction Limited.

b ibT\IsesIIIANS o T




i’z,ssih Cardiff

: Matm;}ahtan Limsteci

Fz:;‘&sinft (:arrj;ﬁ?

: Metfs;}eh%an i mﬁ:sﬁ'

L Fusion Cardife”

gs Matrﬁm ftan Lam:i:ec%

Howard Cardiff

'C;}ﬂstm{:téﬁrs Ltmfté{i_ -

Howard Cardiff

‘Construction Limited

-Howard carf:!;ff

.| Appointment of
-{:anst:mctmﬂ Limited

 PartIv
Ansurances

4 January 2016

s’:huhé;} Insurame

4 Tanuary 2{3‘1’5-_

; "ﬂSA Insurance Grﬁ_ugﬁ ple

May 2\&315

Zurich Tnsurance ple

4’«33‘{1&3?@ 2016

| Chubb Insirance
i Company of Europe SE

7 January 2016

RBA Insurance Group plo

i’ar‘t LTI
ﬁsssgmd Agmemems

: - 9 July 2015
project manager and B
smployer's agent

Haward Cardift

Construction Limited;

- oand: )
2. Jones Lang La Salle
Lirmited

-Fusion Cardiff
Metropalitan Limited

Intercompany Loan - 6'May 2016
Agreement A

. Fusion Cardiff :
- Metropotitan Holdings

Limited; and

. f 3. Fusion Cardiff

Metrepﬁ?%tan L m;teé

: Fusion Cardiff

| Metropolitan Limited -

Development 6 May 2016

Agreermiant

1. Fusion Car:irff _
Metropolitan Umited

2. Howard Cardiff .
Construction Limited:

| Hovward Cardiff _
‘Construchon Limited

- Developrent

"6 May 2016
Agreement '

1. Fuston Cardiff S
Metropolitah Limited.
2, Howard Cardiff
Construction Limited )

oni Hb1NI 3657 14
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To:

AR

. SCHEDULE3
T Notides .

L Part 3
‘Form of nmtitm wiating o Iﬁsaranmﬁ

_gmms AND ADDRESS GF Imsumwcg CQMPANY/ ungRWRHER}} o '

At [ | |
me '.mam AND ADDRESS oF cam{sam
. 3b-Baligrds Larsa
Lonrdon
CNZIXW
United Kingdom
Saniay Bhasiy
‘Dated: - [DATE] 2016
 Dear Sirs, '

Notice of ﬁﬁmriw

1

B3

. Weé rﬂfar m {SPEQIFY FGLECY}I p{ﬂiﬂ? aumber {NUMEER} hei’:ween s arid you {the'
: “Vaiis:g“} '

. Wegive you'notice t?xat under a. dehﬁnture dated {QATE] 2016, we have as& gﬂed by way .
- of security to The Reval Bank: of Scotland PLC (the “Security Agent”) all of our present .

and future rights, title and interest in, under and tothe Policy and all proceeds and daims

: aﬁséﬁg from the Policy:.

We may ot ag;"ee ey amend r f:erra ﬂate i:h& Pelmy w:?:hz:sat the prior wiitten Cﬁﬂﬁﬁﬁt Gf.

the Saf:unty Agent.

C Until yair raceive ertten rzﬁtme to the t:fmtrary f‘mm the Security Agent, yau may o

- continue to deal with us in relation to the Policy. After you receive such notice, we will

. cease to Have any right to deal with you tn relation to. the Policy and you must. ::%esai
* directly with or-upait the wmtmn instructions of the Secuvity Agent.

With effect from the s:fate x}f this’ natu:e! wWe ;rrawﬁably aﬁé ;mcanditsmaiiy authorise and '

instrdct vou:

to disclose sueh information relating to'the Policy and to gi'a}e such ag%ri{}wmtigﬁmmts and

undertakings relating to the Policy as the Security: Ageﬂt may from time to time request;

and

Agent; and

) [to gwe at ieast a0 ciay& not e tﬁ the Sesamty &gent {F yau pm;:-x}ae ta

&3*1 : repudza%:e, remmi or ﬂancel the Palicy;
532 treat the Policy as ‘avoided in whcie or in ;mrt
533 tréat the Policy 85 expired die to non- “payrient of prériium (and in ‘such niotice

VO HsE give the Security Agent the opportunity to rei:tify ARY suf:h nm~'

' "ﬁaym&nt af pmm urny within the notice per ﬁd}, ar .

Cfen_ibinizesanide o

' tc maxe all peyments under of iy mnnectmn wi’ch the F‘o!fc:\g as dxr&ctec% by the Sesur ity ' o




: 5;._3}4- _ otherwise decline any z:latm under the ?aisﬁy by o on ‘behalf of any insured .
' ety _ o

6. - This notice and the ak}thﬂﬂty and mstmﬂ}ms 3t containg mgy aﬁiy be’ revs:}ked or
: L amended with the wrﬁ;tem corsent.of iihf-& %mﬁtv ﬁgent '

T '_ Trhig mtme and any’ nwrzamm:ractual pbligationg arssing ‘ot t}f oF i canrseti:mn with ;t are '_ .
" governed by the law ol England arid Waies _ ;

g .'Pieam confirm’ yolir agraemant to the above by signing the endased copy of thzs mt;f:e o
' - End returning itto the Semraty Agent {thh FE0pY t{; S

o Yaurss fa;thfﬁﬂy;

-------------------------- T e T T R e )

For afid o behaff of
[CHARGOR] .

' [Te b!ﬁ inciudaﬂ m‘s mpy rgatim,] L

L o Tl‘iE Rﬁ?ﬁh ﬁANK OF QCQTMRE LG
= - 280 Bishopsgate '
~ Londan '
ECIM 4RB .
o . Anited Kingdom
Aty - Linda Marsh

Copy Lo "[NAME AND ﬁﬁﬁRESﬁ ﬁF ﬁﬁ&ﬁﬁﬁﬁ]-
. 35 Ballards Lane
© Londen _
CNI W
S United Kingdom
. ALt Banjay Bhasin

. Dated:  [DATE] 2016 -

 Dear Sirs
. Aukmwiedgammt of Notice of ﬁmﬁrity

: We ackmwlmg& receipt of the above Aotice, Terms daf fied in  the natac:e appiy 28] thas'
. acknowledgement, We: z:tanf’fm that we: ’ . .

1. have not recelved notice of any previous a5S gnment Gf of charge overthe: P&Efcy {m’ber

. than as governed by the terms of an inter-credittr agreement between inter alios (1)The
Roval Bank of Seotland Ple, (23 Fuslon Cardift Metropolitati Linvited and i) Storroway

~ Finance 5.& r.l. dated [»]) -and will promptiy notify you if we recelve.any such notice in

the future:
2. -will comiply with the termis. of the natiexe, aﬁd
3. - will not dlaim or exerdise: any ﬁght of set~mff cauntemia;m or ather gmﬂar rsght m"

~ Felation to amounts payable in connection with the Policy,

- Yours faithfully,

oo fibtviaesziae 25




Faf' ar:d an bEhalf P
£IN$URAN€E (EGMF‘&NY f UN&ERW Rfﬁ'&ﬁ]

e fibfiesIAAE e s




CoTer

Atz

- From:

Ketns

- Dated:

 Desr sirs,

?aﬂ: II S
Fem ﬂf nofice relating to Ledse ﬁucumeni‘a

- [I%AF"%E AND Aﬁﬁﬂﬁgﬁ GF TE:WANT / LIQEN?:&E f G(‘JCU?I&R}

1

[ﬂﬁME AND ADBREE&S OF tHAR&OR}
35 Ballards Lane
- boadon.
CNZIXW
_ United Kingdom:
Sanjay Bhasin

[DATE] 2016

Nrst&m af‘ ﬁmrsurltv '

Lo

..

32z -

34

35
5.6

T

‘Werefer to [LEASE BGi’:UMEN’F} betwaen ya’}u amﬁ s dated EDATE} ii:he “Laase”}

We givé yoli rsataz:e tﬁaﬁti under & debenture Hated [DATE] 2531&3 e havﬁ assigned by wa?g

of security to The Royal Bank of Scotland PLC (the “Security Agent™) all of our ﬁresen%: _

‘and future rights, title: and interest in, under and to the Lease, inchuding sl monfes
_pédyablé thereunder and the proceeds of all dairms and judgments for breach of covenidnt,

We 'rﬁé;f nat without the prior conserit of the Security Qg‘é‘nt*-v -

[agree to any amendment; suppiement, exteﬂswm waweri surrender or reiease i respec‘t- '

of the Leasa;
exercise any right to break, determine or extend the Lease;

commerice "aiﬁy-fa;rfé-i‘tué’é-'af irritancy proceddings in réﬂgisac% of the Lease; -

mnsent to any sub&ease or asszgnment of yeur nter'est imcﬁer the Lease;

' ags*eez é:c; amf ahange of use z.mderf o resrzt review in fﬁﬁpei‘ﬁ: of, i:ha Leass (axza;}t whar{a o
- raqmrsﬂ to do g0 uméer the terims of the Lease},.

serve any rzct;ace or you. (:z:r Ealg} aﬂy guamnwr} which would antstfe youl o a new iez:asa or
tenancy; or

“assign sy of s rights rsr‘:trahﬁfé:r any of Gurrights ar-abiig‘atiaﬂé. underthe Lease,

i each s:ase, exaept W;th the: mmsent of the Seturity ﬁxgem 1

Lifiti ye:su raceive written notice to the contrary from tﬁe Sea:ur;tgs Agent ymu may
coritinue to deal with us in relation to the Lease, After you receive such notice, we will
cease o have any right to deal with: you in relation to the Lease and you must deal

- directy with or upan the writtén instructions of the Security Agent. We will remain liable

to perform all our obligations ghder the Lease and the E‘ﬁewrlty Agent is under g
ohligation of any kind under the Lease and assumes no fiability in the evernt of any failure

by us T perforin our abhgatmnﬁ under the Lease.

- With effect from the éate of this mtir:e, wWe wrevm:ab}y anid uncanditmnaliy autmrme and' :

- instruct you:

lor BN 3E537ANG o LR




51 ot disclose sue:h inmrmatmn reiatmg tc the Lease and. ta giv& sucfs af:kn{:)w aégamami:s am:! o
- undertakings and agresments relating to the Laase as the Sacurity J-\gem may from time
fo time r&c:;uest ar*ze:i .

S.--:Z"" i pay ai ammzmtﬁ undﬁr ar Tn c{mﬁ&c‘cmn with tm L,aase !:{: tba acc::}unt: w;th {name of _
: - dccaunt bank] (acosunt number [ - 1 arid sort mde { ' 13, unless
- wtherwise directad by the Security Agant . Co ' -

B e This notice and the: alithority anz:& mstmctmns it contazns. ey onEy be ravoked -oF .
: ameadeﬁwtt‘s the wrltten consent of the Security Agent. L

7 " ‘This mtice and ars_y*nswcantrm:tuai ﬁ-blig:atieﬁﬁ arising 'ou’;: of or ?r}'-'ﬁ:aﬁﬁ&ﬂtimﬁ 'W'ith ii are
“governed by the law 6f Ergland and Wales. .

. 8 - = Pieaﬁe confirm yaur agreemﬁnt o thss above hy &l gnmg tha ﬁﬁciosad s::apy of ti‘us mm'
. and r&tammg it to the Security Agant {wsth a-copy toush .

' ‘fﬁm“s fa;thfmk Vi

s
- [CHARGOR]

fTu be mciuﬁaﬁ o1t mpy natiﬁa‘]

Tor . 'THE ROYAL BANK OF gﬁﬂTMNﬁ ?LC
. ' 280 Bishopsgate . :
. Londen
| ECIMARB
o United Kingdaom
At o Linda Marsh _
Copyto:  [NAME AND ADDRESS aF ﬂﬂﬁﬁﬂaﬁ}._ |
- 35 Ballards Lane o
. London
NI IXW B
L United Kingdon
CAttn: - Sanjay Bhasin
_Dated:  [DATE] 2016,
DearSirs. |
?&ckma&fﬁ&‘d’geﬁmﬁt-u‘f-Nﬁtia& of Security

e a::kmwtedge receipt of the above ncataf:& Terms deﬁrzed i the :nf}itiﬁe"a;:';:}{y_'ita this o

B ackmw!ﬁdgerﬂent We-confieri that wael

1. . have n@t received ﬁﬂfﬂ{:E mf any previous: asszgnmant of oF {:harge over the Laas& {other
than 4s governed by the terms of an inter<éreditor agreement between inter alios {i)The -
Ryl Sani»: of Scatland Ple,. (27 Fusion Cardiff Metropolitan Limited and (i) Stormoway
Finance .4 r.l dated {s]) and will ;arﬁmptly notify you If we receive any such natice in
the future;

2. will comply with the tefms of the notice: and.

fon fiBiNEReRATIAE 0 . o . 28




3. : Ei fick {:Easm or sxercise ar;y rtghé: ﬁ)f sat»aﬁ“ or caantemiaim o my mher similar rig?ﬂ; in
relation to amounts payai::ie iy wan&atzm& with the Leasa. .

 Yours Faithly,

For.and on beRaifof
[TENANT / LICENSEE / ﬁﬁﬁu?lﬁﬂi

on ibiisesITIANS . o ag




. Fart Iir
Fﬂsrm of notice r&iatiﬂg 11:3 ﬁﬁﬁtgﬂaﬁ Agieniments
{other than Insurances and Lease Dotuments)

Toi' . [NAME AND ADDRESS OF COUNTERPARTY]
A [l

Frofmis : EN&ME AND Aﬂﬁﬁfﬁ& OF ﬁﬁﬁfi@ﬂ'ﬁ]
o L 35 Ballards Lane

- London '
CONFIXW

S United i{ﬁgdam

Attny . . Sanjay Bhasin

© Dated:  [DATE] 2016
- Dear Sirs, '
' ﬁntu:& of S&mﬂty _ - _
i E We refer to EAGREEMENT} bﬁtwegn your and us dat&d [DA‘;‘E] {the “Agreem&nt’?}
-5 ) _' We gsm you niotice t:‘hat under 8 ::%abem:ure dat&d {EBATE} 2{}161 we have aﬁﬂxgﬂed by way
- of security to The Roval Bank of Scotland {the “Security Agent”), all of our ;zresent ang:
future rights, ti ftle'and interest in, under and to the Agreement, .

2, _' L Wemay: ot wﬂ:hc}ut the. prior consent of the Securst‘y kgent

. 3;-.1_ . agreée’ to any amendinernt, suppiemeat ﬁxtansmﬁ, wasvar; surrandar; rafeasa af
' - fermination: m’ the Agreement; _ . .

3.2 consentto any asssghmam’; c::r-tr‘aﬁ'gfer of yﬁ;’z% intarast ui’ideh'-the'.ﬂgkééﬁﬁant* ar
- 33 : '353 grz ar‘zy of msr rfghtés ar tranﬁfer amj of aur rights oF abiigat;erts under i:?‘re Agrasment
iy each aase, exc&pt With E:ha c&nsaﬁt gf thﬁ E%E:Uﬂ{? Agﬁnt

B N U_r;tlﬁ you' raceive. wm‘cte-n_ nntn__z:_e-_m the contrary from i:h_e Security -Agent, you rhay -
. continue to-deal with us In relation to the Agreement. Aftar you receive such notice, wea
- will cease to have any vight to deal with you In relation to the Agreement and you must
deal directly with: or upon the written instructions of the Security Agent. -We will remain
{fabla to perform-all ourobiigations under the Agreemert and the Security Agent s undear
no obligation of any kind under the Agreement’ and assumes no liability in the event of
any f‘a%lt}r& By us to perform olr mbhgamem urider the Agresment, .

LR With effez:t from the date of this nat;f:e wa irrevcs:ams; and uﬂmﬂmt;ana} y aui‘ﬁmrzse and: )
' instroct vou? .
B to disclose su::'h' im‘h?maﬂunm télating to the Agl’&ﬁf’ﬂ.ﬂt’?t 'and' to  ‘give such .

_acknowledgements and undertakings reta?:mg to the Agreement as the Security Agent -
priay Foer thme o time request: and .

52 to pay all amounts under o in ﬁannéaﬁig&}'rs"wii:h"i_ﬁéz- Agresment to the account thh [name
' “of gocount bank] {account rumber [ ] and sort c&ée‘{ L 13, unless
otharwise ditected by the Security é‘%‘g&ﬁt : . o '

6. - Thig rictice and the authority ‘and ‘i ngtmctmns it containg may only be revoked or
' amended with the writter consent of the Security Agent. : L

lon_istvazesaveae . m




- Yours fajthfui

PRZeE ,“".--"....-uu..u.,uwu"uuuwwu—-un‘"m-‘ ------------

_ For and-on behalf of
[CHARGOR]

' _ .T.a,. .

Atk

. Copy to:

-: Lonton.

AR

_E?éted_-:‘

DearSirs

Acknow!

We aﬂknswieﬂge receipt of the above rigtice: Terms deﬂned in the figtice appiy‘ tﬂ ﬂ"éiﬂ _
acknawiaﬁgﬁmeﬂt We confirm that we: o

o
* {other than as governed by the terms of an inter-cradi tof agreement between inter alios
{IYthe Roval Bank of Scottand Ple, (2) Fusion Cardiff Metropolitan Limited and (i) - _
CSrornoway Finanee 5.4 £l dated: {w]} and will promptly notify you If we recsive any su::h h
. natice in the future; : _ . :
X . will campfy w i:h the termﬁ mf the natw& am:i
3. %i not claim or eXercige amf ﬁgi’lt of- s&i:vaff o c&uﬂtemtalm oF any sther similar r(ght i
relation to amounts payable in tonnecticn with the Agreement,

o ‘f{me‘ﬁ fal thfui

MR R L A lln«»knaakmaakkleaaAxiv'.lka‘a‘kaa-nnuv“ﬂt{i

- For and on behalf of .
- [COUNTERPARTY]

on fbINEIESETIANE . - s

' gas;emeﬁi by the law of England and-Walss,

Pleage confirm yaur agr&amerﬁt to the ahove by signing the @nciased copy of ﬂ’iiﬁ ﬂet;c:e o
and retumiﬂg o the Security Agent {Witﬁ H oopy i:e us}

~ Sanjay Bhasin

This notice and any non-contractual obligations arising otit of or In connection with it are

- THE RQY&L B%NK oF S‘:Cﬁ‘!‘t.&ﬁﬂ LT
280 azshapsgate . '
London
EC2ZM 4REB-

United Kingdony -
© Liisdda Marsh

| [NAME AND ADDRESS OF cnmsam
35 Baltards Lang

N3 IXW o
United Kingdom

. [DATET 2016

edgeiment of Notice of security |

E“save nol received notice oF any praw&us agssgnment f;zf of «:harge over the Agr&amenr




o

. ?aﬂ: I’si : ' ' :
Ferm af m::tim miating fo assigﬁeﬂ amﬁunﬁs
{Seeurity &geni has sole signing rlghts}

- IN&ME ﬁ\f\ii} ADDEEESS OF ACCOUNT HGL&ENG INSTIT UTIG?‘%I} {the “ﬁ.ﬁ:cnﬂnt Bar&iﬁ’)

o governed by thi faw a:}f Ermglanid.and Wales,

Clon dibI\I3ES3TIAG B o 32

- Attn: o] SR
" From: L 3[&#&%&5 MII} ;&QBR%S OF ﬁﬂﬁﬁﬁ{}ﬁl
: 35 pallards Lane.
. Landon
_ N3 IRW
- - United Kingdom
ALt Sanjay Bhasin
Dated: - [DATE] 2016
" ‘Dear Sirs,
Notice af-ﬁééuﬁty“ |
' 1 U we give  you mtn:e that undar 8 de%mr;tura :Eai:ad {oaTE] 2&16 we i‘;av*e _
- {charged/[assigned by way - of security] to The Royal Bank of Scotland PLC (the -
T "Seeurity Agent”) all af our presant and future rights, title and interest in, under and o
Fach actount listéd helow (each an “Account™), including all monies (including fﬁterest}
at any time standing to the credit of such accounts: : :
[RentAccount] . |\f 1 | |
epositaccount] L . .. 1 . Jt. .. 1. - |
[Disposals Account] [ 1 JC .1
We: may righ wrs:hdraw or attempt to wzthdraw aﬂy amounts frﬁm HITY. Acr:aunt without the
priorweitten conserit of the Seauﬂ’ty Agﬂnt
A _ With effect from the éate m’ this viotice, - we arrewt:abiy arzd unccmdstwnatiy auth&rsse ang -
o instruct you: . . . .
31t h_&id‘ Eil} r’re‘{}ﬁ%es‘&gﬁ*rti?ﬁa.tﬁ:ti'mei;_'gtéﬁdiﬁg 1o the credit of sach Account to ;!:_he order of
© the Security Agent and accordingly te pay all or any part of those monies to the Security -
Agent {Or s it may s:imct} pmmptty following receipt of wiitien instructions from the
T Bacurity Agam: . .
32 étscwse to the Ser.:unty Agaﬁt sich mﬁ}rmatmﬂ mlaﬁng to us-and &aﬁh Accour}t 38 the .
' .- Becurity Agent may from time to ‘time réquest, including granting the Security Agent
- Cstcess o our onling sccount detas sand pmwémg Cﬁ;ﬁi&ﬁ of all s%:aiemants i electronic or
- paEpar ﬁ;)rm, and
33t accept ar;y instrictions frof the Securzty Bgent o changa the signatarxas on the o
. redevant account imandates to persons speczﬂed by the Security Agent.
4 N 'Thss notice and the aut?zzmty and nstructions it fontains may miy ba r&vakecﬁ or '_ -
amended with the prior written congent of the Securztv Agent.
"This notice and any nigne ﬁeﬁirastua nbiigat;ans aﬂsiﬂg out: s:}f or in cannﬁctian wsth st HrE




6 Piease canf‘ iy yaur agmem&n{; ta;w» the above by 51 gnirig thi e Qsﬂ{:} EohY af this r;ot;m
' gnd returning t%: tethe Security Agent Gvith o cespy tous). .

: "f"v:}urs faithfully

R L R b S R SR s L e e

- Forand on behalfof L o -
. [CHARGOR] S R

. [“m be inciﬂﬁeé o eog&y imtim*} _

Tor - THE BOYAL BANK OF &ﬁﬂ'ﬂﬁﬂﬁ Pl
- 280 Bishiopsgate .
~‘Landon '
EC2M 4RB . |
Linited Kingdom

" Attt Linda Marsh

Copy to: . [NAME AND Am}RESS OF C:H&RGGR} o
C o 39 Eallards Lane
Landon '
NG MW
S - United Kingdom:
Aftn:. Sanjay Bhasin .

. Dated:  [DATE] 2016
- 'D&ar Sers

ﬁnkﬁﬁwiadgamﬁm of ﬁatme m‘* gmarlbf

We acknowledge receipt af the above no*:;ze@ “%’efms ciefmeci in i:he nct;ae ap;}iy m tﬁ
- ackhowl edgﬁmsnt We.confirm that we: : _ . _

1. ha%ze nat recefvad nat;se of any athe:’ assignmant t}f B charg& OvVEr BV Acmmt {athe;* :
- than as-governed by the terms of an inter-creditor agr&ement between inter alios (NThe

" Royal Bank of Scotland Ple, {2) Fusion Cardiff Metropolitar Limited and (iif) Stornoway - . '

Finance 3.4 rd, dated {al} and will promiptly l‘%@tif’? you if we recelve a;‘w‘ such m::et;f:e i
the Future; e .

_ 2. o il mmpty w;th the terms {}f the: mtzs:e get out ah{}ve* arﬁd
S 3. will net. c!alm er exerc%ge aﬁy rngt af SEiﬁ’“ﬂff Cﬁunterclazm {tea ar ﬂght ey f:ambme '
- accounts or any mthar sumllas’ ngi’at inrefation to:the monies staadmg ‘to the credit of any
Accoumt,

Yours fai_tﬁfui!y, _

- For aﬁﬁ Qﬁ behaif of
[ACCOUNT HOLDING IﬂSTI’YﬂTI{}m}

o NB1VI365ITIAE T N




' . Part \é‘
Form of notice relating to assigned at::munts
{sar.:umg Agent does not have sole signing rights) -

B TC?_i'. . {NAM% AND ADDRESS OF AC{ZGUNT HGL.DING INﬁTiTUTIﬁN} {%:he “A{:ﬂﬂuﬂi Bank"’)
‘Dated: {EATE}

'De'afsérg,_ e

. Noticé of Security | o | |

' L. C We .gzve "y'm; m}m éﬁa‘f' undar a ciet}enture dited . [D&TE} 2016 we ha\fej' '

' “Samnﬁy Agant”} all of our prasent. arxﬁ fumre rsghts title. and mterest in, uhder arzd o
pgch sccount listed below {&acﬁ an “Acecouit”), including all monies. {incliding anteresi:} _
at any time: 5i‘:anc§rn§3 to the credit of such acoounts.

[General Account] [ : L e

2, . . We may continue to operate sach Account unless and unti the Secirity Agent notifies you
: -in writing to the contrary. With effect from the date of such notification, we may not .
withdraw any fufther monies from any Actount without the ;:mar writ?:erz consent. ef the
Security Agent to each withdrawal. Co

o 3. _’ | We Trrevocably and unconditionally autm;'?sa and instruct yous

S w;th affect from the date of this riotice; to dzﬁciasa te the Secuﬂty ‘Bgent suz:h mﬁsrmatmﬂ

- relating o us and-each Account as the. Secyrity Agent may from time to time request,
ms:ludfﬁg granting the Security Agent access to-our online account zjeta:is and pmmdmg
copies of all statements; in aiactmm«: or paper form; ahd ’

32 _Withreffef:t from the date of the notification described in paragraph:;?ﬁabmfé::
321 to Hold all onies from time to fime standing to the cradit of each Account'to .
L ‘the order of the Security Agent and acmrd;ngw o pay all oF any part of those -
monies to the Security. Agent {or as it may direct) promptly following receipt of:
written instructiong fmm the Sacur:ty Ageant* and

322 to accept any ;nstmmtsons from the Security Agerzt to change the stgnat{;reea on
: " therelevant account mandatesto perggns specified by the Securi ty Agent.

R T ""Thas nctsc& am:é the authom:y and mstructor%s i Cﬁﬂt&il‘%S may t.‘.)i‘iESe‘ b mvaked or
. amended with the prior written consent of the Sacuraty Agent, .

© 5. This notice’ and any non-contractual obligations arising out 'af'-nr-ih connection with it are
' . governed by the law of England and Wales., _ .

'Eé-.'. o F‘[easa e::onf iFFTE your agreement iR the above by signi Jals] the enr:%msed {:ﬁpy c;f thls Hotice
- and retisrning Tt the Secur ty A,gen*: fwith & copy 1o us).

 Yours faithfully,

LRy e D T T e

For and on behalf of

O lonliibiNiges3TI4e o




CAttn: . Linda Marsh

. Attn: - -Sanjay Bhasin

- Dated:  [DATE] 2016

: ﬁcﬁnawleégemant af Nuzina af‘ Saﬁuriw

1L " have not s’ec&i\fﬁtﬁ natice of any gther-assigniment of o ﬁharge over zmy Avcount {other .

Clensivsésszies . s

[To be nclided on capy notice:]

"Copyto:  [NAME AND ADDRESS OF CHARGOR] |

“Dear Sire

We: aﬂknawieﬂge rsecezpt GF the abo\zﬁ r}c%:iﬁei Terrs ﬁe?:ned i tha mtme a;;piv tg this
'aakﬂawieég&mant We confirny that we: _ :

2. il coriply with the ferms of the nc:titﬁe; and
3. will net claim or exercise any right of setaff, cauﬁ%araialmﬁ tiet or r'zg'ht to combing
: accounts or any other simiitar right i refation 10 the monies stam:lmg 1o the cradit of ar‘zy '
L Account. . . o
Yours faithfully,

{;QEEC{}EJNT HOLDING XNSTXT&TEQN}

[CHARGOR]

Tor THE RG‘ML BANK OF ﬁﬁtﬂlﬁ%ﬂ ?L{: '
280 Bishopsgate. '
London
ECIM 4RB
United Kingdom

35 Ballards Lane : : S

- London : DR : R o
N3 IXW R o
Untited Kingdom

| thar a5 governed by the termis of an inter-creditor agreemsrt betwsen inter alios (NThe

- Royal Bank of Scotland Ple, (2) Fusion Cardiff Metropolitan Limited: and (i) Stornoway

- Finance S:a r.l dated [e]) and we wilt promptly. ﬂat;fy yourif we reseive any such notice in
thi future; o . .

PR AR R A

F’ﬂr and {m i}ehalf af




* Form of Supplemental Mortgage

. This Supplemental Mortgags is made on [DATE] betiesn:
- iy {{:H&Rﬁt}ﬁ} {the “ﬁsmpany”}; and _ 5 |
.. (23 '[ﬁﬁﬁﬁﬁiw AGENT] as sec:airsty ta*us‘;:&e for the Seécured Parties {the "‘S&::;.a r;’t’y i&geﬂt"}
| 1. IﬂTERPRETATIQH
R E Definitions o |
' -iﬁ-.iihis' Supplemental Mortgage:

“ﬂaher&ture rAeans 4 de&aanture dateci {D&TEE] i:tetween thﬁ Cﬁmpaﬂy am:i &he Sﬁcur:ty
Agent. : _ . .

:“Fmihﬁes Agreement“ means a Fatsiitaes Ag;reament c%ate{i [DATE} between, ammgst -
. others, the Cempany, tha Sm;uﬂty &gant a;‘ad the- Fmama Parties.

: “Merﬁgagﬁé ?mnarty"’ mieans the Real Prapefty listed m F‘*ari::t of ihe $chedule {@emf{s :
of Secured Property).

L “Secured Fr’*ﬁp&'rtﬁ’*' m’e_aﬂs-_the asge‘cs-._é_af i:h_é 'Qamg'aﬁy-'whééh from time to time are, or
~are axpressed tbe, the subject of any Security created by this Supplemental Mortgage,
1.2 Comstruction S
'_ n thss Sup;:ﬁiementai Martgage

o 1.2.1 ‘unless a mntrary sndtcatwn appesrs, terms z:fe?‘ na;:! i the Eacllitiey Agr&&m&nt o
o and the Debenture have the same meaning in this: Supplemantal Mortgage;

1.2.2  the provisions of clause 1.2 '{Cansmmtaan} of the Debenture apply to this'
" Supplemental Mortgage as i set put in full in this Supblemental Mnﬁzgage;-
- extept that: S :

Ll references o “ti‘uis Deeci‘*’ in the Debem:ure shali he mrzstruezﬁ as
B - references to-this Suppiam&nt&% Mgrtgagﬁ, amﬁ _ .

iyz;;z-f,zi- . re‘fﬁremes b the Real Property lssteﬁ fri Schedu!e 2 {S&Ctﬁ‘&d R
o . Property) to the Debenture shall be construed as references to
- -the: Schedule to this Supplemental Morigage; and .

123 all pmvls?mns i the Facilities Agrmmaﬁt that are dﬂemed ta appiy te the
.- Finance Docaments apply to this Supplemental Mortgage as if et oul in full i
this Supplemental Mortgage. :

1.3 Incorporation of other bafms
The terms of the other Finance Documents: and of any side letters between any of the
partiés to this Supplemental Mortgage aie theorporated into this Supplefmentisl Mm‘tgagﬁ B

to-the extént required to mmpiv with section 2{1) of the Law of Froﬁaﬁ:y {Miscallandous
.__Provzsiam} Act 19BEG,. . _ _ R

Cniibivisesszits . 36




1.4

34

39

3’;3‘:'_-

Third party rights

i4d T Unless é}épmsaig pr’*ﬁv’i’ci'ad to the 'stiiﬁt?fzzry i t’h‘is'.ﬁu';;p%emeﬁt&f'Mﬁﬁg&g@ 4

persan whe s 1idt & party to this Supplemental Mortigage has o right under
the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit
of any term of this Supplemerital Mortaage. :

lif;,%*-:z ' E Noththstandmg any ficlvard {af thiﬁ Suppl amantai Mamgage, the cmsant of any

“person who is ot a party to this: Supplameﬁtat Martgage is nm: rﬁqmreﬁi to
reéscind or vary this Supplemental Mortgage at any time, _

ﬁ(}VENSii‘#‘?‘ TO Pﬁs\' '

The Cornpany, as pﬁf‘is‘f ipal debmr and not just ag $urety, e:;wenaﬂts wztﬂ the §emrity
~Agent to pay or discharge the Secured Liabilities in the manner provided for in the_

Fmar}ce Documents:

GRANT i.w sﬁﬁmﬂv e

) : Martgage

The Cam&aﬂy charges by way of f*”rs%: egal martgage the Martgagéfj ?m;:erty

Fixed charges
" The Cﬁ}mpany charges by way of fr*:st: f‘xed charg&.

'3*2',-1-" ot tha e:xi:ent not effect ’vey martgagﬁd aﬂder {Ziause 3.1 {M&rtgagei, the'

. Mortgaged Pmperty,

© 322 a s plant and mar:,h frery situat&d oh oF forming faar:: of the Maf't:gagect" o

Property; excluﬁmg stock in trade; to the axtent not affe{:twaly mertgagéad_
under Clause 3.1, (M@ri”gag&}, and .

323 {savé to the extent assigned urider C&a&zs& 3 3 {ﬁﬁssgnmaﬂé}}, a!% A$5t3¢: fater

- Benefits refating to any of the Secured: Pmparty

' Aamgnmaat
The Campany asszgﬂs by way of St’:‘ﬁﬁljﬂt‘f’
331 . the Ensurancas E;sted i %ﬁ: i ef' the Schedu a (Déf.‘ﬁ!fs r:f Secured Pf‘aperty},
' 332 ) | the Lease Documents; _ami.

333 " the Rental iﬂ.'ap'mef-

ta‘get}fz&% with all Associated ﬁﬁﬁhﬁﬁ't:sz'rel;aﬁng to the ée‘«:ﬁureé Property, '

. mwgmaﬂﬁﬁa érﬁ DEBENTURE PROVISIONS

Thie tarmisof the E}eben!;ure agxpiy i:cs the Mnrtgaged ?m;aerty ?:c the exi.eni: that: thesy ap;:ﬂy '

to the Real Property listed in Schedule 2 (Secured Property) of the Debenture and will be

“deemed to be incorporated into this Suppt emanta Mortgage 4s if set But in full in thﬁs

Supplemental Mortgage, except that: L

AL references o “this: Bead” in the bebentire shat ba construed as rﬁferences to

this Supplémeantal Moﬁ:gage, and

i ifb 131 3653 H A6 T




412 refereﬁces f:& the Real Pr‘agerty Itsted i Schedil e Z (Secured Prcperty} to the :
Debenture shall be construed as references to the Schedule ts this .
$u§plement&§ Mf}rtgage

5. RESTRICTION

| The: Company shal! ensure that a restnct:r:m in i:he foi Iewmg terms is erzter“ed on ’f:he
register-of title of the Martgagac% ?mparty At the Land Registry:

- “Mo disposition of i:he registerad estate” by the ;}mprse‘wr of. th@, regxstemd _
estate s to be registered without a written consent sigingd by the proptietor for
the. time being of the charge . dated [DATE OF THIS SUPPLEMENTAL

- MORTGAGE] in favour of [SECURITY AQENT] &% security trustee referced toin.

the z:hargeﬁ regisber, or ity cunveyaﬂcer ” .

'af%ci where zspp!icabla natsae of amf abilgatscn on the Saczsred Paﬁtea to msfl{e Furthar .'
- advances under the termis of the Finance Dociiments. The Company shall fay, when due
and payabie all fees, costs apd exgenﬁeg jrcurred ir cennectwr; with suc:h a;:pimatmﬁs

E '-mwrzm;mmn

a1 Exc&p%: a8 suppi&mente& b‘; Eh;& Sugpiememtai Mertg&ge, the Debentiire will refnain in full
. - Fos'aa angd effect, . .

a 6.2 ~ On and from the tﬁate af th;s Sugg%emeﬂtal Murtgage,

6.2 this Supplemerital Mortgage aidl the Deberiture shali be read and constried as
' one decument and; in particutar, the definition of “Seclred Froperty” in the
“Debenture shall include the Secureci Property; and. :

6.2.2 - . the {twmpaw acknaw edges that refarefces to & “Sec:urity Agreemant" in the
. -Facilitiss Agreement are referances to- the Debenture as supplemented by this
ﬁuppiementai Martgage, . :

N CQ&ETEE?’RRTS

L }?us Eupplementai Mer&gage may ?::re ﬁxacatad in any numher Gf munterparts, arted thss' o
- has the same effedt as if the ssgnatﬂres ‘on the counterparts were of a single copy of t!”iﬁ g
Sm};;-iementa Mcrtgage _ . .

8. GOVERNING z,aw

Th is Supplemental Mortgage ang Eny mﬂ*cantracmai abiaga‘;mns ansmg eut of or m.'-
coringction with itare goverﬂeé by tE’se law of England and Wales, . . o

g. ki EIREﬁDIﬁT!QN

8.1 Thecourts of England and Wales have exclusive jurisdiction to settle any dispute arising
- out of ‘gr in connection with. this Supplemental Mortgage: {including a dispute regarding.
- the existence, validity or termination of this Supplemental Mortgage) and any non- -
mntractuat bl 1gatim‘as ansmg cut of or in conmection with it (a “mspum”}

92 - The g}arties e thzs Seeé agree that the courts sf EngEaﬁd arid Waies Hre th& rrigst
“. appropriate and convenient courts to settle any Dispute and. am{ardmgiy [ale; party it t?ns:
- Supplamental Mértggage may argue to the: contrary.- '

S This Clausa 9 is for the benefit of the Secured Parties an!y As & result; Ti6 Secured Party C
*will e prevented from taking proceedings relating to & Dispite in gy other court with

C Jurisdicden.  To the extent allowed by law a&ch Secared Parfty may take concditent

- praceedings in any number of 3ur;sd;ct§{}n$i _ o '

b dibiiesszane . s




' 'tim bagiﬁning of ti’:i& ﬁupgmmwtai Mﬁﬁgag& o

E smmu;&

&atmiﬁ of Secured Pmpesrty .

Part T - Mortgaged Property

 part It = Insurances

" EXECUTION of SUPPLEMENTAL MORTGAGE

[ingert axecution -_;}r‘wéswnéj 1

fon HbINI3653714%6 -




The Chargors

 Executed ‘as @ deed by FUSION CARDIFF )
METHROPOLITAN LIMITED, acting by Nigel )
 Henry, B ﬁsrer;ti:;;; in the presence.ofs ¥

Mrger penry; Imractor

 LAURA HARRIS
| 38 LANGLEY WAY
WATFORD
_- : o . OWDAT3EG
. Witriess addresst - PERSONALASSI ST%NT

Witness signature:

 Withess name:

Executed as a deed by FUSION CARDIFF )

C METROPOLITAN MANAGEMENT LIMITED, )
. alting - by Nigel Henry, & direci:s:t:, i the 3
.. presence of: . _ _

Nigel Henry, Director

| Witness signatire! R =
| | LAURAHARRIS
48 LANGLEY WAY
N | " WATFORD
T WDAT BEG
Wilness mddress p&ammmﬁasgmm

. Witness hamel

= Exewtef} as & de&c‘; by ﬁﬁiﬁiﬁ&ﬁ CARDIFF )
CONSTRUCTION LIMITED, acting by Adam )
Gohen, a director; in the presence.oft }

. Adam Cohen, Director

 Witness signature: |

| LAURAHARRIS _
36 LANGLEY WAY
o _ . WATFORD
Witness address: o W17 3EG
= ' - %REQMAL%& Smm

- Witness name:

lon BIVIEEETTIAE - _ e g

SEETENENERSEYINEE




" ‘The Security Agent

| Executed as d deed by Péren T R
as attorney for . o
THE ROYAL BANK D SCQ’T&&&B pLﬂ,
in the présence of;

as . atmmay for THE ROYAL BANK OF
" SCOTLAND PLC

Witness signature:

Witriess name:

Witriess ;a;:ss:i o S ) |
W%%
*M,

239 | ?Sm@sat@:, :
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