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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9778450

Charge code: 0977 8450 0001

The Registrar of Companies for England and Wales hereby certifies that a
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th May 2017 .

Given at Companies House, Cardiff on 11th May 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made onthe 28 day of April 2017

BETWEEN:

(1

THE COMPANIES whose respective names and company numbers appear in Schedule 1
{(The Chargors) {collectively the “Chargors™ and each a “Chargor™); and

(23 ABBEY NATIONAL TREASURY SERVICES PLC of 2 Triton Square, Regent’s Place,
London NW1 3AN as lender (the “Lender™).

WHEREAS:

(A) Fach Chargor enters into this Deed in connection with a facility agreement (the “Facility
Agreement”) dated on or around the date hereof and made between (1) Bass Real Hstate
Limited {the “Company ™), (2) the subsidiaries of the Company listed in Part I of Schedule 1 to
the Facility Agreement as obligors and {3} the Lender.

(B) The Board of Directors of each Chargor is satisfied that the giving of the guarantee and security

contained or provided for in this Deed is in the interests of that Chargor and has passed a
resolution to that effect.

NOWIT IS AGREED as follows:

1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shali, unless otherwise defined in this Deed, have the
same meanings when used in this Deed and in addition in this Dreed:

“Account” means the General Account, the Disposals Account or the Rent Account.

“Asset Management Agreement” means the asset management agreement between the
Sharchelders, Bass Real Estate Limited and Harwood Real Estate Limited dated on or around
the date of this Deed.

“Charged Property”: all the assets of each Chargor which from time to time are the subject of
any security created or expressed to be created in favour of the Lender by or pursuant to this
Deed (but which shall not, for the avoidance of doubi, be deemed io include (or be intended to
include) any assets deemed or considered to be situate in Jersey, and any such assets shall be
excluded from the provisions of this Deed).

“Commercial Leases™: the following commercial leases:

{a) lease of Unit 1 176 Church Road, Bristol owned by Bass Real Estate No.? Limited,
between (1) FG (Bristel) Limited and (2) Ahmad Hadi Hmaamin and dated 25
October 2013;

{(b) lease of Unit 2 178 Church Road, Bristol owned by Bass Real Estate No.2 Limited,
between (1) Bass Real Estate No.2 Limited and (2) DP Realty Limited and dated 21
MNovember 2016;

{c} lease of Unit 3 180 Church Road, Bristol owned by Bass Real Hstate No.2 Limited,
between (1) FG (Bristol) Limited and (2} Robert Victor Hornsey and dated 2 March
2013;

{d3 lease of Unit 1, 42 Mitre Court, Duke Street, Trowhridge owned by Bass Real Fstate
No.12 Limited, between (1) Bellfield Homes {114} Limited and (2} Jonathan Edward
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Coolzson and Adrian Phillips acting as LPA Receivers and {3) Joanne Snock-Haldane
and dated 3 February 2014; and

{e) lease of Unit 2, 42 Mitre Court, Duke Street, Trowhridge owned by Bass Real Estate
No.12 Limited, between (1) Bellfield Homes (114) Limited and (2) Jonathan Edward
Coolcson and Adrian Phillips acting as LPA Receivers and {3} Joanne Snook-Haldane
and dated 3 February 2014.

“Drebt Proceeds™ any proceeds of any bock debts and other debts or monetary claims
(including any chose in action which may give rise to a monetary claim} owing to any Chargor
(including, without limitation, any sums of money received by any Chargor from any of the
assets charged under Clause 3.2.7 {Book debis) andfor Clause 3.2.8 (Bank accounts and
deposits)).

“Drelegate”™: any person appeinted by the Lender or any Receiver pursuant to Clauses 13.2
to 13.4 (Delegation) and any person appointed as attorney of the Lender and/or any Receiver or
Delegate.

“PHisposals Account” means the account designated as such under Clause 17 (Designarion of
Accounts) of the Facility Agreement and includes any replacement of that account.

“Duty of Care Agreement” means a duly of care agreement entered info or to be entered info
by a Managing Agent, one or more Chargors and the Lender in an agreed form.

“Expenses’: all costs (inclading legal fees), charges, expenses and damages sustained or
incurred by the Lender or any Receiver or Delegate af any time in connection with the Charged
Property or the Secured Liabilities or in taking, holding or perfecting this Deed or in protecting,
preserving, defending or enforcing the security constituted by this Deed or in exercising any
rights, powers or remedies provided by or pursnant to this Deed {including any right or power to
make payments on behalf of any Chargor under the terms of this Deed) or by law in each case
on a full indenmity basis.

“Finance Documents”: this Deed, the Facility Agreement, any other Security Diocument, any
Hedging Agreement, any Duty of Care Agreement, any Resignation Letter or any other
document designated as such by the Lender and the Company.

“Creneral Account” means the current account of a Charger with the Lender and includes any
replacement of that Account.

“Imsurances . all of the contracts and policies of insurance or assurance (including, without
limitation, life pelicies and the proceeds of them) from time to time taken out by or for the
benefit of any Chargor or in which any Chargor from time fo time has an interest, together with
all bonuses and other moneys, benefits and advantages that may become payable or accrue
urnider them or under any substituted policy.

“Intellectual Property™:

{a) all patents, trademarks, service marks, designs, business names, design rights, moral
rights, inventions and all other registered or unregistered inteliectual property rights;

(k) all copyrights (including rights in software), database rights, domain names, souice
codes, brand names and all other similar registered or unregistered intellectmal
property rights;

UK - 2172501607

[l



() all applications for intellectual property rights and the benefit of any priority dates
attaching to such applications and all benefits deriving from intellectual property
rights, including rovalties, fees, profit sharing agreements and income from licences;

(d) all know-how, confidential information and trade secrets; and
() all physical material in which any intellectual property might be incorporatad.

“Liability Perfod™: the period beginning on the date of this Deed and ending on the date on
which the Lender is satisfied, acting in good faith, that all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full.

“LPA”: the Law of Property Act 1925.

“Mortgaged Property”: any frechold, commonhold or leasehold property the subject of the
security constifuted by this Deed and references to any “Mortgaged Property” shall include
references to the whele or any part or parts of it.

“Planning Acts™ all legisiation from time fo time regulating the development, use, safety and
control of property including, without limitation, the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Plamming {Consequential Provisions} Act 1990, the Planning and
Compensation Act 1991 and the Planning and Compulsory Purchase Act 2004 and any other
instrument, plan, regulation, permission or direction made or issued under any such legislation.

“Premises’: all buildings and erections from time to time situated on or forming part of any
Mortgaged Property.

“Property Management Agreement” means the property management agreement dated 31
May 2016 relating to the Bass Real Estate Ltd Portfolio between, among others, each of the
Chargors, the Managing Agent and Centrick Property Sales Limited.

“Receiver™ a receiver, receiver and manager or administrative receiver of the whole or any
part or parts of the Charged Property.

“Related Rights”: means, in relation to the Securities, all dividends, interest, benefits,
property, rights, accretions, moneys, advantages, credits, rebates, refunds {including rebates and
refunds in respect of any tax, duties, imposts or charges) and other distributions paid or payable
in respect of the Securities, whether by way of bonus, capitalisation, conversion, preference,
option, substitution, exchange, redemption or otherwise.

“Hent Account” means the account designated as such under Clause 17 (Designation of
Accounts) of the Facility Agreement and includes any replacement of that Account.

“Becured Liabilities™ all present and future indebtedness, moneys, obligations and liabilities
of the Company and each Chargor to the Lender under the Finance Documents {including this
Deed), in whatever currency dencminated, whether actual or contingent and whether owed
jointly or severally or as principal or as surety or in some other capacity, including any liability
in respect of any further advances made under the Finance Documents.

“Securities”: all stocks, shares, loan notes, bonds, certificates of deposit, depository receipts,
loan capital indebtedness, debentures or other securities from time to time legally or beneficially
owned by or on behalf of any Chargor, including, without limitation, any of the same specified
in Schedule 3 (Securities), together with all property and rights of any Chargor in respect of any
account held by or for that Chargor as participant, or as beneficiary of 2 nominee or trustes
participant, with any clearance or settlement system or depository or custodian or sub-custodian
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or broker in the United Kingdom or elsewhere, with the exception of those shares owned by a
Chargor in respect of the Bristol Entities, which shall not, for as long as the Bristol Entities are
not Chargors, be included in the security created pursuant to this Deed.

“Specified Coniracls”™: the Asset Management Agreement, the Property Management
Agreement, the Duty of Care Agreement and the Commercial Leases.

1.2 Any reference in this Deed to:

1.2.1 the “Lender”, any “Chargor”, the “Company” or any other person shall be construed
50 as to include its successors in title, permitted assigns and permitted transferees;

1.2.2 “assets” includes present and fufture properties, revenues and rights of every
description;

123 “indebtedness” includes any obligation (whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
contingent;

1.24 a “person’” includes any individual, firm, company, corporation, government, state or

agency of a state or any association, trust, joint venture, consortium or partnership
(whether or not having separate legal personality);

1.2.5 a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, seif-regulatory or other
authority or organisation; and

1.2.6 a provision of law is a reference tc that provision as amended or re-enacted.
1.3 (Clause and Schedule headings are for ease of reference only.
1.4 Any reference in this Deed to a mortgage, charge or assignment of any asset shall be construed

so as to include:

1.4.1 the benefit of any covenants for title given or entered into by any predecessor in title
of any Chargor in respect of that asset and all other rights, benefits, claims, contracts,
warranties, remedies, security or indemmnities in respect of that asset;

142 the proceeds of sale of any part of that asset and any other moneys paid or payable in
respect of or in connection with that asset; and

143 in respect of any Mortgaged Property, all Premises and all fixtures and fittings
(including trade fixtures and fittings and tenants’ fixtures and fittings} from tfime to
time in or on that Mortgaged Property.

1.5 FHach term in any Finance Document is, to the extent not set out in or otherwise incorporated
into this Deed, deemed to be incorporated into this Deed insofar as is necessary to comply with
Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, except where stated
otherwise, if there is any conflict between that incorporated term and any other term of this
Deed that other term shall prevail.

1.6 Any reference in this Deed to any Finance Document or any other agreement or other document
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may from time to time be, restated, varied, amended,
supplemented, substituted, novated or assigned, whether or not as a result of any of the same:
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1.7

1.8

1.9

1.10

1.11

1.12

2.1

22

1.6.1 there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or decrease in the period for
which any facility is available or in which it is repayable;

1.6.2 any additional, further or substituted facility to or for such facility is provided;
1.6.3 any rate of interest, comumission or fees or relevant purpose is changed;

1.64 the identity of the parties is changed;

1.6.5 the identity of the providers of any security is changed;

1.6.6 there is an increased or additional liability on the part of any person; or

1.6.7 a new agreement is effectively created or deemed to be created.

Anvy reference in this Deed to “this Deed” shall be deemed to be a reference to this Deed as a
whole and not limited to the particular Clause, Schedule or provision in which the relevant
reference appears and to this Dxeed as amended, novated, assigned, supplemented, extended or
restated from time fo time and any reference in this Deed to a “Clause” or a “Schedule” is,
unless otherwise provided, a reference to a Clause or a Schedule of this Deed.

Untless the context otherwise requires, words denoting the singular number only shall include
the plural and vice versa.

Where any provision of this Deed is stated to include one or more things, that shall be by way of
example or for the aveidance of doubt only and shall not limit the generality of that provisicn.

It is intended that this document shall take effect as and be a deed of each Chargor
notwithstanding the fact that the Lender may not execute this document as a deed.

Any change in the constitution of the Lender or its absorption of or amalgamation with any
other person or the acquisition of all or part of its undertaking by any other person shall not in
any way prejudice or affect its rights under this Deed.

Third Party Rights

Nothing in this Deed is intended to confer on any person any right to enforce or enjoy the
benefit of any provision of this Deed which that person would not have had but for the
Contracts (Rights of Third Parties) Act 1999,

COVENANT TO PAY
Covenant to Pay

Fach Chargor covenants with the Lender that it shall pay, perform and discharge the Secured
Liahilities as and when the same fall due for payment, performance or discharge in accordance
with the terms of the Finance Documents or, in the absence of any such express ferms, on
demand.

Interest

Hach Chargor covenants with the Lender to pay interest on any amounts due under Clause 2.1
(Covenant to Pay) from the due date and from day to day until full discharge (whether before or
after judgment, liquidation, winding-up or administration of any person) at the rate and in the
manner specified in Clanse 8.4 (Default nterest) of the Facility Agreement, provided that, in
the case of any Expense, such interest shall accrue and be payable as from the date on which the
relevant Expense arose without the necessity for any demand being made for payment.
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31

FIXED SECURITY
Charges

Hach Chargor, as security for the payment, performance and discharge of all the Secured
Liahilities, charges in favour of the Lender by way of a first legal mortgage all of that Chargor’s
right, title and interest in and to the freehold, commonhold and leasehold property now vested in
it {including, but not limited to, the freehold, commonhold and leasehold property (if any}
specified in Schedule 2 (Reaf Propertv}).

Each Chargor, as security for the payment, performance and discharge of ali the Secured
Liabilities, charges in favour of the Lender by way of first fixed charge all of that Chargor’s
right, title and interest in and to the following assets, both present and future:

3.2.1 all estates or interests in any freehoid, commonhold or leasehold property (other than
such property effectively mortgaged under Clause 3.1 above);

322 all licences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or otherwise
entitled;

323 where any Mortgaged Propeity is leasehold property, any right or inferest arising by
virtue of any enfranchising legislation (including, but not limited to, the Leasehoid
Eeform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding Part 1 of the Landlord and Tenant Act 1954) which confers upon
a tenant of property whether individually or collectively with other tenants of that or
other properties the right to acquire a new lease of that property or to acquire, or
require the acquisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

324 any amounts owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or rent charge in respect of any Mortgaged Property or Premises;

325 all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession (but excluding any of those items to the
extent that they are part of its stock in trade);

326 all Insurances, including all claims. the proceeds of all claims and all returns of
premium in conuection with Insurances;

327 all bock debts and all cther debts or monetary claims (including all choses in action
which may give rise to a debt or meonetary claim}, all proceeds thereof and, in each
case, any cheque, bill, note, negotiable instrument or other document representing the
same;

32.8 all moneys from time to time deposited in or standing to the credit of any Account or
to any other bank account with the Lender or any other bank or financial institution
(including, without limitation, any rent deposit given to secure labilities in relation to
land and any retention or similar sum arising out of a construction confract or any
other contract (and, in each case, any cheque, bill, note, negotiable instrument or other
document representing the same) but only to the extent such sum has been
appropriated by the Chargor in accordance with the terms of the underlying contract);

326 all Securities and their Related Rights;
32310 all of its goodwill and uncalled capital;
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4.1

4.2

4.3

3211  all Intellectual Propesty;

3.2.12  all Authorisations (statutory or otherwise) held in connection with its business or the
use of any Charged Property and the right to recover and receive all compensation
which may be payable in respect of them;

3.2.13  each of the Specified Contracts, together with:

{a} all contracts, gunaraniees, appointments, watranties and other documents to
which it is a party or in its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any Mortgaged
Property or Premises;

{b} all agreements entered into by it or of which it has the benefit under which
credit of any amount is provided to any persomn;

(c) all contracts for the supply of goods and/or services by or to it or of which it
has the benefit (including, without limitation, any contracts of hire or lease
of chattels); and

() any currency or interest swap or any other inferest or currency protection,
hedging or financial fukares transaction or arrangement entered into by it or
of which it has the benefit {whether entered into with the Lender or any other
personl,

including, in each case, but without limitation, the right to demand and receive all
moneys whatsocever payable to or for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of them and all other rights, interests
and benefits whatsoever acciuing to or for its benefit arising from any of them.

FLOATING CHARGE

{reation of Floating Charge

Hach Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Lender by way of a first floating charge the whole of its
undertaking and assets, present and future, including all of its stock in trade and all assets of that
Chargor not otherwise validly and effectively mortgaged, charged or assigned (whether at law
or in equify; by way of fixed security pursuant to Clause 3 (Fixed Security).

Cualifying Floating Charge

The provisions of paragraph 14 of Schedule Bl to the Iuselvency Act 1986 shall apply to the
floating charge created pursnant to Clause 4.1 {Creation of Floating Charge).

Conversion by Notice

The Lender may by notice in writing at any time to any Chargor convert the floating charge
created by that Chargor pursuant to Clause 4.1 (Creation of Floating Charge) with immediate
effect into a fixed charge (either generally or specifically as regards any assets of that Chargor
specified in the notice} if:

431 an Event of Default has occurred which is continuing; or

432 the Lender reasonably considers that any of the Charged Property may be in jeopardy
or in danger of being seized or sold pursuant to any form of lega! process or that it is
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4.4

51

52

5.3

5.4

necessary to do so in order to protect or preserve the security constituted by this Deed
over any of the Charged Property and/or the priority of that security.

Automatic Conversion

Notwithstanding Clause 4.3 {Conversion by Notice) and without prejudice to any law which
may have a similar effect, each floating charge created by Clause 4.1 (Creation of Floating
Charge) will automatically be converted {without notice) with immediate effect into a fixed
charge as regards all of the undertaking and assets subject to that floating charge if:

4.4.1 any Chargor creates or attempts to create any Security over any of the Charged
Property (other than as expressly permitted under the Facility Agreement or this
Deed);

442 any person levies or attempts to levy any distress, execution or other process against

any of the Charged Property; or

443 a resolution is passed or an order is made for the winding-up. dissclution,
administration or re-organisation of any Chargor or an administrator is appointed in
respect of any Chargor.

PERFECTION OF SECURITY
Registrafion @t HM Land Registry

For the purposes of panel 8 of each Form RX1 that may be required to be completed by the
Lender in relation to any Mortgaged Properiy registered or required to be registered at HM Land
Registry, each Chargor hereby consents to an application being made by the Lender to the Chief
Land Registrar to enter the following restriction in Form P against that Chargor’s title to such
Mortgaged Property:

“No dispasition of the registered estate by the proprictor of the registered estate, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction, is to be registered without a written consent signed by the proprietor for the time
being of the charpge dated [8] in fovour of [insert full name of Lender] referred to in the charges

register or its convevancer for specify appropriate details]”’.

If the title to any Mortgaged Property of any Chargor is not registered at HM Land Registry,
that Chargor shall ensure that no person {other than itseif} shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the
prior consent in writing of the Lender.

Whether or not the title to any of the Mortgaged Property is registered at HM Land Registry, in
the event that any caufion against first registration or any notice (whether agreed or unilateral) is
registered against any Chargor’s title to any Mortgaged Property, that Chargor shall
immediately provide the Lender with full particulars of the circumstances relating to such
registration or notice and, if such caution or notice shall have been registered in order to protect
a purported interest the creation of which is not permitied under this Deed, that Chargor shall
immediately and at its own expense take such steps as the Lender may require to ensure that the
caution or notice, as applicable, is withdrawn or cancelled.

Further Advances

The Lender covenants with each Chargor that it shall perform its obligations to make advances
undler the Facility Agreement (including any obligation to make available further advances).
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5.5

5.6

Acguisition of New Land

In relation to any freehold, commonhold or leasehold property which is acquired by or on behalf
of any Chargor after the date of this Deed:

551 if the title to any such property is registered at HM Land Registry, that Chargor shall
immediately apply to be registered as the proprietor of the registered estate acquired
{or procure that such application is made on its behalf) and (for the purposes of panel
11 of Form AN1) hereby consents to an application being made by the Lender to the
Chief Land Registrar for the registration of an agreed notice in Form AN1 to protect
this Deed against that Chargor’s title to that property;

552 if the title to any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall immediately
apply for first registration of the estate acquired in Form FR1 {or procure that such
application is made on its behalf) and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registry either in the Form DL accompanying such
application or in panel 12 of Form FR1; and

553 553 if the title to any such property represents the transfer of either part of a
commonhold unit or part of the common parts of land registered as a freehold estate in
commonhold land under the Commonhold and Leasehold Reform Act 2002, that
Chargor shall also procure that the application to register the transfer is accompanied
by an application in Form CM3 to register the commonhold community statement that
ias been amended in relation to the transfer as required by Rule 15 or, as the case may
be, Rule 16 of the Commonheld (I.and Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, immediately after registration of it as the
proprietor of the relevant registered estate, provide the Lender with an official copy of the
register recording the same.

Notices of Charge

Hach Chargor shall, promptly upon the request of the Lender from time to time, give or join the
Lender in giving:

5.6.1 a notice in the form set out in Part 1 of Schedule 4 (Form of Notice af Charge —
Specified Contracts) or, as applicable, Part 1 of Schedule 5 (Form of Notice of Charge
— Accourts not with the Lender) or in such other form as the Lender may reasonably
require to each of the counterparties to each Specified Contract to which if is a party
and to each bank or financial institution (other than the Lender) in respect of each
account of that Chargor opened or maintained with it; and

5.6.2 in respect of any other asset which is charged pursuant to Clause 3 (Fixed Security), a
notice of charge in such form as the Lender may reascnably require to the relevant
obligor, debtor or other third party {as the case may be).

Fach such notice shall be duly signed by or on behalf of the relevant Chargor and that Chargor
shall use reasonable endeavours to procure that each of the persons on whom any such notice is
served promptly provides to the Lender a duly signed acknowledgement of that notice in the
form set out in Part 2 of Schedule 4 or, as applicable, Part 2 of Schedule 5 or in such other form
in any case as the Lender may reasonably require.

Acknowledgement of Notice
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5.7

5.8

59

510

511

6.1

The execution of this Deed by the Chargors and the Lender shall constitute notice to the Lender
of the charge created by this Deed over any account opened or maintained by any Chargor with
the Lender.

Deposit of Documents of Title

Hach Chargor shall promptly deposit with the Lender {unless already held by its solicitors on
behalf of and to the Lender’s order or at HM Land Registry for the purpose of registration of the
security constitted by this Deed) all deeds, certificates and other docaments of title from time
to time relating to the Mortgaged Property.

Depaosit of Securities
Hach Chargor shali, in respect of any Securities which are in certificated form, promptiy:

391 deposit with the Lender or as it may direct all stock and share certificates and other
documents of title or evidence of ownership from time to time relating to such
Securities: and

592 execute and deliver to the Lender all share transfers and other documents as the
Lender may from time to time request in order to enable the Lender (or its nominee{s})
to be registered as the owner or otherwise obtain a legal title to or to perfect its
security interest in such Securities, to the intent that the Lender may at any time
without notice complete and present such transfers and documents for registration.

FHach Chargor shall, in respect of any Securities which are in uncertificated form, promptly upon
being requested to do so by the Lender, give or procure the giving of, in accordance with and
subject to the facilities and requirements of the relevant system, all instructions necessary to
etfect a transfer of title to such Securities into an account in the name of the Lender {or its
nominee(s)) and to cause the Operafor to register on the relevant register of securities the
transfer of such title.

For the purposes of Clauses 5.9 and 5.10 above, the expressions “certificated”, “instruction”,

“Operator”, “relevant system” and “uncertificated” shall have the meanings given to those
terms in the Uncertificated Securities Regulations 2001.

FURTHER ASSURANCE
Further Assurance

Hach Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instructions) as the Lender or any
Receiver may reasonably specify (and in such form as the Lender or any Receiver may
reasonably require in favour of the Lender or ifs nominee(s}) to:

6.1.1 perfect the security created or intended to be created in respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

6.1.2 confer on the Lender Security over any property and assets of that Chargor located in
any jurisdiction equivalent or similar to the security intended to be conferred by or
pursuant to this Deed;

6.1.3 facilitate the exercise of any rights, powers and remedies of the Lender or any
Receiver or Delegate provided by or pursuant to this Deed or by law;
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6.2

6.3

6.4

7.1

7.2

7.3

74

6.1.4 facilitate the realisation of the assets which form part of, or are intended to form part
of, the Charged Property; and/or

6.1.5 create any charge by way of legal mortgage over any frechold, commonhold or
leasehold property which becomes vested in that Chargor after the date of this Deed.

Necessary Action

Fach Chargor shall take all such action as is available to it (including making all filings and
registrafions) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or intended to be conferred on the Lender by or pursuant
to this Deed.

Acguisition of New Land

Fach Chargor shall immediately notify the Lender of any acquisition by it of any frechold,
commonhold or leasehold property or of any agreement entered into by it or of which it has the
benefit for the acquisition of any such property.

implied Covenants for Title

Fach of the mortgages and charges granted by each Chargor under this Deed are granted with
full title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act
1994, save that the covenants set out in Section 2{1)}a), Section 3 and Section 4 of that Act shall
extend to that Chargor without, in each case, the benefit of Section 6(2} of that Act.

UNDERTAKINGS
General

The undertakings in this Clause 7 remain in force from the date of this Deed for so long as any
amount is outstanding under this Deed.

Access

Fach Chargor shall permit the Lender and any other person nominated by it free access af all
reasonable times and on reasonable notice to enter upon and/or view the state and condition of
the Charged Property (without, in any case, becoming liable to account as mortgagee in
possession).

Voting Rights and Dividends relating to Securities
At any time prior to the occurrence of a Default which is continuing:

731 gach Chargor shall be entitled to exercise all voting and other rights and powers in
respect of the Securities or, if any of the same are exercisable by the Lender {or its
neminee(s)), to direct in writing the exercise of those voting and other rights and
powers, provided that no Chargor shall exercise or direct the exercise of any voting
or other rights and powers in any manner which would breach the provisions of the
Facility Agreement or would, in the opinion of the Lender, preiudice the value of the
Securities or otherwise jeopardise the security constifuted by this Deed; and

732 pach Chargor shall pay all dividends, interest and other moneys arising from the
Securities in accordance with the Facility Agreement.

Af any time after the occurrence of an Event of Default which is continuing, the Lender may af
its discretion (in the name of any Chargor or otherwise and without any further consent or
authority from any Chargor):
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7.5

7.6

7.7

7.8

7.9

741 exercise (or refrain from exercising) all voting and other rights and powers in respect
of the Securities;

742 apply all dividends, interest and other moneys arising from the Securities in
accordance with Clause 16.1 (Order of Application} and, if any of the same are paid or
payable to any Chargor, that Chargor shall hold all such dividends, interest and other
moneys on trust for the Lender and pay the same immediately to the Lender or as it
may direct to be applied in accordance with Clause 16.1;

743 if not already so transferred, transfer the Securities into the name of, or (as applicable)
inte an account in the name of, the Lender {(or its nominee(s)); and

744 in addition to any other power created under this Deed, exercise {or refrain from
exercising) ail the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in the Deed,
all the powers and discretions conferred on trustees by the Trustee Act 1925 and the
Trustee Act 2000, including, without Iimifation, the general power of investment set
out in Section 3 of the Trmstee Act 2000, provided that the duty of care set out in
Section 1 {1} of the Tmstee Act 2000 shall not apply to the exercise of any other
power of investment (however conferred) by the Lender (or its nominee(s)) in respect
of securities or property subject to a trust.

Calls and Other Obligations in Respect of Securities

Fach Chargor shall promptly pay all calls and other payments which may be or become due in
respect of all or any part of the Securities and, if it fails to do so, the Lender may elect {but shall
not be cbliged) to make such payments on behalf of that Chargor. Any sums so paid by the
Lender shall be reimbursed by the relevant Chargor to the Lender on demand and shall carry
interest at the rate specified in Clause 2.2 (fnterest) from the date of payment by the Lender
until reimbursed (after as well as before any judgment).

FHach Chargor shall remain liable fo ohserve and perform all of the other conditions and
obligations assumed by it in respect of any of all or any part of the Securities.

Neither the Lender nor its nominee(s) shall be liable to make any payment in respect of any
calls or other payments which may be or become due in respect of the Securities or be under
any duty to make any enquiry into the nature or sufficiency of any payment received by it in
respect of the Securities or to present or file or make any claim, take any action or do any other
act or thing for the purpose of colleciing and/or enforcing the payment of any amount to which
it may be entitled in respect of the Securities.

Each Chargor shall copy to the Lender and comply with all requests for information which is
within its knowledge and which are made under Section 793 of the Companies Act 2006 or any
similar provision contained in any articles of association or other constifutional documents
relating to all or any part of the Securities and, if it fails to do so, the Lender may elect (bt shall
not be obliged) to provide such information as it may have on behalf of (and at the expense of)
that Chargor.

No Chargoi shall, without the prior written consent of the Lender, do or cause or permit to be
done anything which shall require any company in which any of the Securities is held to wreat
any person who is not the registered holder of any of the Securities as entitled to enjoy or
exercise any rights of a member in relation to the whole or any part of the Securities, except
pursuant to the terms of this Deed.
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7.10

7.11

712

7.13

7.14

7.16

8.1
8.2

Book Debts and Other Debts

No Chargor shall at any time deal with its book debts and other debts and monetary claims
except by getting in and realising them in the ordinary and usual course of its business and
paving all Debt Proceeds {other than rental income, which shall be applied in accordance with
the terms of the Facility Agreement) into the General Account of that Chargor with the Lender
or into such other account as the Lender may from time to time direct. Each Chargor shali,
pending such payment in, hold all such Debt Proceeds upon trast for the Lender.

Each Chargor agrees with the Lender that any moneys received by the Lender under Clause
7.10 above which derive from rental income of that Chargor shall be received by the Lender in
its capacity as chargee pursuant to Clause 3.2.7 (Book debts)y and not in its capacity as
mortgagee of any Mortgaged Property.

Save as provided for in the Facility Agreement, each Chargor and the Lender agree that, if any
credit balance arises on any Account of that Chargor with the Lender as a result of Debt
Proceeds being credited or transferred fo such Account, the Lender shall have an absolute
discretion whether to permit or to refuse to permit such credit balance to be received, utilised,
transferred or withdrawn by that Chargor and the Lender may in its sole discretion at any time
transfer all or any pari of such credit balance to a separate account of that Chargor with the
Lender.

Bank Accounts

Hach Chargor shall promptly deliver to the Lender, on the date of this Deed and, if any change
occurs thereafter, on the date of such change, details of each account maintained by it with any
bank or financial institution {other than the Lender), sach accounts to be in compliance with
clause 17.1.2 of the Facility Agreement. Each Chargor undertakes that it shall not, without the
Lender’s prior written consent, permit or agree to any variation of the rights attaching fo any
such account or close any such account.

Fach Chargor agrees with the Lender that it shall not be eatitled to receive, utilise, transfer or
withdraw any credit balance from time to time on any account with any bank or financial
institation (other than the Lender), except, in any case, with the prior written consent of the
I ender or as permitted under the Facility Agreement.

At any time after a Default has occurred which is continuing, no Chargor shall be entitled to
receive, utilise, transfer or withdraw any credit balance from time to time on any account except
with the prior written consent of the Lender.

Not Jeopardise Security

No Chargor shall do or cause or permit to be done anything which might in any way depreciate,
jeopardise or otherwise prejudice the vahie to the Lender of the security constituted or intended
to be constituted by this Deed, except to the extent expressly permitted by the terms of this
Deed.

REPRESENTATIONS AND WARRANTIES

Hach Chargor represents and wagrants to the Lender that:

it is duly incorporated and validly existing under the laws of its place of incorporation;

it has the power to grant this Deed and to perform its obligations hereunder;
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83

8.4

8.5

8.6

8.7

8.1

6.2

9.3

9.4

it has taken all necessary corporate action to authorise the execution and delivery of this Deed
and to authorise the performance of its obligations hereunder;

subject to the Legal Reservations, this Deed constifutes a legal, valid, binding and enforceable
obligation of the relevant Chargor;

neither the granting of this Deed by the relevant Chargor nor the performance of its obligations
hereunder will contravene any law or regulation or any agreement to which that Chargor is a
party or by which it is bound nor will it cause any limitation of any of the powers of that
Chargor however imposed or the right or ability of the directors to exercise any such powers to
be exceeded;

all authorisations required for the entry into, performance, validity and enforceability of this
Deed by the Chargor and for the conduct of its business have been obtained and are in full force
and effect; and

this Deed creates those security interests it purports o create and is not liable to be avoided or
otherwise set aside on its liquidation or administration or otherwise.

ENFORCEMENT OF SECURITY
When Security Becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by Section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of an Hvent of
Default which is continuing.

After the security constifuted by this Deed has become enforceable, the Lender may in its
absolute discretion enforce all or any part of that security at the times, in the manner and on the
terms it thinks fit and take possession of and hold or dispose of ali or any part of the Charged
Property.

Right of Appropriation

To the extent that any of the Charged Property constitutes “financial collateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” {in each case as defined in, and for the purposes of, the Financial Collateral
Arrangements (No. 2) Regulations 2003 {the “FCA Regulations™)), the Lender shall have the
right, af any time after the security constifuted by this Deed has become enforceable, to
appropriate all or any part of such financial collateral in or towards discharge of the Secured
Liabilities. For this purpose, the parties agree that the value of such financial collateral shall be
(in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any accrued but unpaid interest, at the time the right of appropriation is
exercised and (in the case of Securities) the market price of such Securities determined by the
Lender by reference to a public index or by such other process as the Lender may reasonably
select, including independent valuation. In each case, the parties agree that the manner of
vaination provided for in this Clause 9.3 shall constitute a commercially reasonable manner of
valuation for the purposes of the FCA Regulations.

Redemption of Prior Mortgages
The Lender or any Receiver may at any time:

g4.1 redeem any prior Security over any Charged Property; or
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9.5

16.

101

102

103

104

105

10.6

11.

11.1

94.2 procure the transfer of that Security to the Lender; or

643 settle and pass the accounts of the perscn or persons entitled to such Security (and any
accounts so seitled and passed shall be conclusive and binding on the relevant
Chargor).

All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the relevant Chargor to the Lender and every Receiver
on demand and shall be secured by this Deed.

EXTENSION AND VARIATION OF THE LPA
General

For the purposes of all powers implied by the LPA, such powers shail arise {and the Secured
I.iahilities shail be deemed to have become due and payable for that purpose) on the date of this
Deed.

Section 93 of the LPA (restricting the right of consolidation} shall not apply to the secwity
constituted by this Deed.

No Chargor shal! exercise or agree to exercise any of the powers of leasing or of accepting
surrenders of leases conferred by sections 99 and 100 of the LPA or by common law or
otherwise or grant or accept or agree to grant or accept any lease, tenancy or licence or share or
agree to share possession or occupation of the Charged Property other than in accordance with
the terms of the Facility Agreement but the Lender shall be entitled to grant and make
agreements for leases at a premium or otherwise and accept swrenders of leases and grant
options on such terms as the Lender shall consider expeidient and without stator or other
restrictions.

The power of sale and other powers conferred on a morigage by law (including Section 101 of
the LPAY as varied or amended by this Deed will be immediately exercisable at any time after
this Deed has become enforceable.

Section 103 of the LPA shall not apply to this Deed.
Privileges

Hach Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA on mortgagees and receivers.

APPOINTMENT OF RECEIVER AND ADMINISTRATOR
Appointment

At any time after the security constituted by this Deed has become enforceable or if any
Chargor so requests the Lender in writing (in which case the security constituted by this Deed
shall become immediately enforceable), the Lender may without prior notice to any Chargor:

11.1.1  appoint free from the restrictions imposed by Section 109(1) of the LPA either under
seal or in writing under ifs hand any one or more persons to be a Receiver of the whole
or any part or parts of the Charged Property in like manner in every respect as if the
Lender had become entitled under the LPA to exercise the power of sale conferred
under the LPA; or

11.1.2  appeoint one or moie persons fo be an administrator of any one or more of the
Chargors.
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11.2

113

114

11.7

12.1

12.2

12.3

Removal

The Lender may by writing under its hand (or by an application to the court where required by
law):

11.2.1  remove any Receiver appointed by it; and

11.2.2  may, whenever it deems it expedient, appoint any one or more persons to be a new
Receiver in the place of or in addition to any Receiver.

Statutory Powers of Appointment

The powers of appointment of a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of appointment of the Lender under the LLPA {as extended by this
Deed) or otherwise and such powers shall be and remain exercisable from time to time by the
Lender in respect of any part or paits of the Charged Property.

Capacity of Receiver

Hach Receiver shall be deemed to be the agent of the relevant Chargor for all purposes. Each
Chargor alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions,
defaults and losses and for liabilities incwrred by him.

The agency of each Receiver shall continue until the relevant Chargor goes into lignidation and
after that the Receiver shall act as principal and shall not become the agent of the Lender.

If there is more than one Receiver holding office at the same time, each Receiver shall (unless
the document appointing him states ctherwise} be entitled to act (and fc exercise all of the
powers conferred on a Receiver under this Deed) individually or together with any other person
appointed or substituted as Receiver.

Remuneration of Receiver

The Lender may fix the remumeration of any Receiver appointed by it without any restriction
imposed by Section 109(6) of the LPA and the remuneration of the Receiver shall be a debt
secured by this Deed, which shall be due and pavable immediately upon its being paid by the
Lender.

POWERS OF RECEIVER
General

Fach Receiver has, and is entitled to exercise, all of the rights, powers and discretions set out
below in this Clause 12 in addition to those conferred by law.

Without prejudice to the generality of this Clause 12, each Receiver shall have all the rights,
powers and discretions of an administrative receiver under Schedule 1 tc the Insolvency Act
1986 (to the extent applicable (o the relevant Charged Property) whether he falls within the
statutory definition of an administrative receiver or not.

Specific Powers

Fach Receiver shall have the following powers (and every reference in this Clause 12.3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respect of which that Receiver was appointed):

12.3.1 power to purchase or acquire land and purchase, acquire or grant any interest in or
right over land as he thinks fit;
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12.3.2
12.3.3
1234

12.3.6

12.3.7

12310
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power to take immediate possession of, get in and collect any Charged Property;
power to carry on the business of any Chargor as he thinks fit;
power (but without any cbligation to do so) to:

{a} make and effect all repairs, alterations, additions and insurances and do ail
other acts which any Chargor might do in the ordinary conduct of its
business as well for the protection as for the improvement of the Charged

Property;
() commence or complete any building operations on the Charged Property;
(¢} apply for and maintain any planning permission, building regulation

approval or any other permission, consent or licence; and

() negotiate for compensation with any authority which may intend to acquire
or be in the process of acquiring all or any part of the Charged Property and
make objections to any order for the acquisition of all or any part of the
Charged Property and represent any Chargor at any enqguiry o be held fo
consider such objections or otherwise relating to any such acquisition,

in each case as he thinks fit;

power to appoint and discharge managers, officers, agents, advisers, accountants,
seivants, workmen, contractors, swiveyors, architects, lawvyers and others for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power fo discharge any such persons appointed by any Chargor {and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
reimbursed to that Receiver by the relevant Chargor on demand and until so
reimbursed shall carry interest at the rate specified in Clause 2.2 (Jnuterest) from the
date of payment by the Receiver until reimbursed (after as well as before any
judgmently

power to raize and borrow money either unsecured or (with the prior consent of the
Lender) on the security of any Charged Property either in priority to the security
constituted by this Deed or otherwise and generally on any terms and for whatever
purpose he thinks fit;

power to sell, exchange, conveit info money and realise any Charged Property by
public auction or private confract and generally in any manner and on any terms as he
thinks fit;

power to sever and sell separately any fixtures from the property containing them
without the consent of any Chargor;

power to let any Charged Property for any term and at any rent {with or without a
premium} as he thinks fit and power to accept a surrender of any lease or tenancy of
any Charged Property on any terms which he thinks fit {including the payment of
money to a lessee or tenant on a surrender);

power 1o settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of any Chargor or relating in any way to any Charged Property;

17



124

13.

13.1

13.2

133

134

12.3.11 power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any Charged Property or in relation to any Chargor which
may seem to him to be expedient;

12.3.12 power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Property;

12.3.13 power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property;

12.3.14 power to do all such acts as may seem to him to be necessary or desirable in order to
initiate or continue any development of any Charged Property and for these purposes
tc appoint and to enter info such comtracts with such building and engineering
contractors or other contractors and professional advisers as he may think fit;

12.3.15 power to call any meeting of the members or directors of any Chargor in order to
consider such resolutions or other business as he thinks fit;

12.3.16 power to exercise in relation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the
same;

12.3.37 power to de all other acts and things which he may consider desirable or necessary for

realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on a Receiver under or by virtue of this Deed; and

12.3.18 power to exercise any of the above powers in the name of or on behalf of the relevant
Chargor or in his own name and, in each case, at the cost of that Chargor.

Lender’s Powers

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed
{(either expressly or impliedly) upon a Receiver may after the security constituted by this Deed
has become enforceable be exercised by the Lender in relation to any Charged Property,
irrespective of whether or not it has taken possession of any Charged Property and without first
appointing a Receiver or notwithstanding the appointment of a Receiver.

DISCRETIONS AND DELEGATION
Biscretfion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Lender or any Receiver may be exercised or made in its absohute and
unfettered discretion without any obligation to give reasons.

Delegation

Hach of the Lender and any Receiver may delegate (either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion conferred
on it by this Deed (including the power of attorney).

Any such delegation may be made upon such terms and conditions (inclading the power to sub-
delegate) as the Lender or any Receiver {as the case may be} shail think fit.

Neither the Lender nor any Receiver shall be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.
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14.

14.1

142

143

15.1

152

16,

POWER OF ATTORNEY
Appointment and Powers

Hach Chargor, by way of security, irrevocably appoints the Lender, every Receiver and every
Delegate severally and independently to be its attorney and in its name, on its behalf and as its
act and deed to execute, deliver and perfect all documents and do all things which the attorney
may consider to be required or desirable for:

14.1.1  carrving out any obligation imposed on any Chargor by this Deed; and

14.1.2  enabling the Lender or any Receiver or Delegate to exercise, or delegate the exercise
of, any of the rights, powers, authorities and discretions conferred on if or him by or
pursuant to this Deed or by law (including the exercise of any right of an absolute
legal or beneficial owner of the Charged Property).

Ratification

Fach Chargor shall ratify and confirm whatever any atiorney does or purports to do pursuant to
its appointment under Clause 14.1 (Appointiment and Powers).

Exercise of Powers

The appointment effected under Clause 14.1 shall take effect immediately, but the powers
conferred shall only become exercisable upon the occuwrence of an Event of Defanlt which is
continuing or if the relevant Chargor does nof fulfil any of its obligations under Clause 6
(Further assurance) within 10 Business Days of notice from the Lender to do so.
PROTECTION OF PURCHASERS

Consideration

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Charged Property {including a
disposal by a Receiver or Delegate fo any subsidiary of any Chargor) or in making any
acquisition in the exercise of their respective powers, the Lender, every Receiver and every
Delegate may do so for such consideration, in such manner and on such terms as it or he thinks
fit.

Protection of Third Parties

No person {including a purchaser) dealing with the Lender, any Receiver or any Delegate shall
be hound to enquire:

15.2.1  whether the Secured Liabilities have become payable; or

15.2.2  whether any power which the Lender or any Receiver or Delegate is purporiing to
exercise has arisen or become exercisable; or

15.2.3  whether any money remains due under the Finance Documents; or
15.2.4  how any money paid to the Lender or to any Receiver or Delegate is to be applied,

or shall be concerned with any propriety, regularity or purpose on the part of the Lender or any
Receiver or Delegate in such dealings or in the exercise of any such power.

APPLICATION OF PROCEEDS
Order of Application
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16.1

16.2

163

164

16.5

17.

All moneys received or recovered by the Lender. any Receiver or any Delegate pursuant to this
Deed, after the security constituted by this Deed has become enforceable, shall (subject to the
claims of any person having prior rights thereto and by way of variation of the provisions of the
LPA} be applied in the following order (but without prejudice to the right of the Lender to
vecover any shortfall from any Chargor):

16.1.1  in or towards payment of all costs, losses, liabilities and expenses of and incidental to
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and all cutgoings paid by him;

16.1.2  in or towards payment of all other Expenses;

16.1.3  in or towards payment of all other Secured Liabilities or such part of them as is then
due and payable to the Lender in accordance with the order of application set out in
Clause 29.3 (Partial Payments) of the Facility Agreement; and

16.1.4  inpayment of the surplus (if any) to any Chargor or other person entitled to it.
Clause 16.1 (Grder of Application) will override any appropriation made by any Chargor.
New Accounts

If the Lender at any time receives, or is deemed to have received, notice of any suhsequent
Security or other interest affecting any Charged Property, the Lender may open a new account
with any Chargor.

If the Lender dees not open a new account, if shall nevertheless be treated as if it had done so at
the time when it received, or was deemed to have received, such notice. As from that time all
payments made by or on behalf of any Chargor to the Lender shall be credited or be treated as
having been credited to the new account of that Chargor and not as having been applied in
reduction of the Secured Liabilities.

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Lender may
{(in its absolute discretion} convert any moneys received or recovered by the Lender or any
Receiver or Delegate pursuant to this Deed or any moneys subject to application by the Lender
or any Receiver or Delegate pursuant to this Deed from one currency to another and any such
conversion shall be made at the Lender’s spot rate of exchange for the time being for obtaining
such other currency with the first currency and the Secured Liabilities shall be discharged oniy
to the extent of the net proceeds of such conversion realised by the Lender. Nothing in this Deed
shall require the Lender to make, or shall impose any duty of care on the Lender in respect of,
any such cwrency conversion.

NG LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver or Delegate shall in any circumstances (either by reason of
entering into or taking possession of any Charged Property or for any other reason and whether
as mortgagee in possession or on any other basis) be liable to account to any Chargor for
anything, except actual receipts, or be liable to any Chargor for any costs, charges, losses,
liabilities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Lender, any Receiver, any Delegate or any of their respective
officers, agents or employees in relation to the Charged Property or from any exercise or
purported exercise or non-exeicise by the Lender or any Receiver or Delegate of any power,
authority or discretion provided by or pursuant to this Deed or by law or for any other loss of
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19.

19.1

19.2

19.3

194

19.5

any nature whatsoever in connection with the Charged Property or the Finance Documents
except in the case of gross negligence or wilful misconduct on the part of that person.

SET-OFF

Without limiting any other rights conferred on the Lender by law or by any other agreements
entered into with any Chargor, the Lender may (but shall not be obliged to) set off any matared
obligation due from any Chargor under this Deed (fo the extent beneficially owned by the
Lender) against any mature obligation owed by the Lender to that Chargor, regardiess of the
place of payment, booking branch or currency of either obligation. If the obligations are in
different currencies, the Lender may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off. If the obligation owed by the Lender is
unliquidated or unascertained, the Lender may set off in an amount estimated by it in good faith
to be the amount of that obligation.

EFFECTIVENESS OF SECURITY
Continuing Security

The security constitted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, unless and until discharged by the Lender, and will extend
to the ultimate balance of all the Secured Liabilities, regardiess of any intermediate payment or
discharge in whole or in part.

Cumulative Rights

The security constituted by this Deed and all rights, powers and remedies of the Lender
provided by or pursuant to this Deed or by law shall be cumulative and in addition to, and
independent of, any other guarantee or Security now or subsequently held by the Lender for the
Secured Liabilities or any other obligations or any rights, powers and remedies provided by law.
No prior Security held by the Lender over the whole or any part of the Charged Property shall
be superseded by, or supersede or merge into, the security constituted by this Deed.

Reinstatement

If any discharge, release or arrangement (whether in respect of the cbligations of the Company
or another Chargor or any Security for those obligations or otherwise) is made by the Lender in
whole or in part on the faith of any payment, Security or other disposition which is avoided or
must be restored in insolvency, liguidation, administration or otherwise, without limitation, then
the liability of each Chargor under, the security constituted by this Deed will continue or be
reinstated as if the discharge, release or arrangement had not occurred.

The Lender may concede or compromise any claim that any payment or any discharge is liable
to avoidance or restoration.

No Security Held by Chargors

No Chargor shall take or receive any Security from the Company or another Chargor or any
other person in connection with its liability uader this Deed. However, if any such Security is so
taken or received by any Chargor:

19.5.1 it shall be held by that Chargor on trust for the Lender, together with all moneys at any
time received or held in respect of such Security, for application in or fowards
payment and discharge of the Secured Liabilities; and

19.5.2 19
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21.

22.
221

22.2

23.

24,

25,
251

19.5.3  on demand by the Lender, the relevant Chargor shall promptly transfer, assign or pay
to the Lender all Security and ali moneys from time to time held on trust by it under
this Clause 19.5.

CERTIFICATES AND DETERMINATIONS

Any certificaie or determination by the Lender of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

PARTIAL INVALIDITY

i, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the law of any other jurisdiction will in any way be affected or impaired and, if any part
of the security constituted, or intended to be constimted, by this Deed is invalid, unenforceable
or ineffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right, remedy
or power under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right, remedy or power prevent any further or other exercise or the exercise of any other
right, remedy or power. The rights, remedies and powers provided in this Deed are cumulative
and not exclusive of any rights, remedies or powers provided by law.

Any amendment, waiver or consent by the Lender under this Deed must be in writing and may
be given subject to any conditions thought fit by the Lender. Any waiver or consent shall be
effective only in the instance and for the purpose for which it is given.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures on the counterparts were on a single copy of this Deed. Delivery of an electronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mode of
delivery.

ABSIGNMENT

The Lender may assign, charge or transfer all or any of its rights under this Deed to any person
tc whom it assigns or transfers all or any of its rights and obligations under the Finance
Documents. The ender may disclose any information about any Chargor and this Deed as the
Lender shall consider appropriate to any actual or proposed direct or indirect successor or to any
person to whom information is required to be disclosed by any applicable law or regulation.

RELEASES

When the Secured Liabilities have been irrevocably paid or discharged in full to the satisfaction
of the Lender and the Lender has no further obligation to provide credit facilities or other
accommodation to any Chargor or, if the Lender so agrees, at any other time, the Lender shall
execute such documents as may be required to release this Deed and any other security created
over the Charged Property under the terms of this Deed.
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27.

271

272

273

274

275

27.6
207

If any payment or discharge of the Secured Liabilities is, in the reasonable opinion of the
Lender, liable to be avoided or invalidated under any enactment relating to bankruptcy or
insolvency, the Lender may refuse to grant any release of the security created by this Deed for
sich further period as the risk of such avoidance or invalidity continues.

GOVERNING LAW

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

ENFORCEMENT
Jurisdiction

The courts of England have exclusive jurisdiction to seitle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed) {a
“Prispuie”).

Hach Chargor agrees that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly it will not argue to the contrary or take proceedings relating
to a Dispute in any other courts.

Clauses 27.1 and 27.2 above are for the benefit of the Lender only. As a resalt, the Lender shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings in any
number of jurisdictions.

Without prejudice to Clauses 27.1 and 27.2 above, the Company further agrees that proceedings
relating to a Dispute may be brought in the courts of Jersey and irrevocably submits to the
jurisdiction of such couits.

Fach Chargor irrevocably waives any right it may have to the frial by jury in any proceedings
relating to a Dispute.

Waiver of fmmunity

To the extent that any of the Chargors may in any jurisdiction claim for itself or its assets
immunity from suit, execution, attachiment (whether in aid of execution, before judgment or
otherwise) or other legal process and to the extent that in any such jurisdiction there may be
attributed to itself or its assets such immunity (whether or not claimed), that Chargor
irrevocably agrees not to claim and irrevocably waives such immunity to the fullest extent
permitted by the laws of that jurisdiction.

IN WITNESS of which this Deed has been entered into as a deed and 1s intended fo be and is delivered
on the day and vear first before written.
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SCHEDULE 1
THE CHARGORS

Name Company Registered Address for Fax For Attention
Number {MTice MNotices Number Of:
Bass Real Estate 119309 Elizabeth House,  Elizabeth House, 1534 The Direciors
Limited 9 Castle Street, St 9 Castle Street, St 700007
Helier, Jersey JE2  Helier, Jersey JE2
3RT 3RT
Bass Real Estate (9778165 & Stratton Street,
No. 2 Limited London, England
W1J 8LD
Bass Real Estate 09778430 6 Siratton Street,
No. 3 Limited London, England
W1l BLD
Bass Real Estate 09778255 & Stratton Street,
No. 4 Limited London, England
W1} BLD
Bass Real Estate 09778059 & Stratton Street,
No. 5 Limited London, England
W1 8LD
Bass Real Estate (9778503 & Stratton Street,
No. 6 Limited London, England
W1FRLD
Bass Real Estate 09779258 & Stration Sireet,
No. 7 Limited London, England
W1I 8LD
Bass Real Estate 09778291 6 Stration Sireet,
No. 8 Limited London, England
W1 8LD
Bass Real Estate 097719225 6 Stratton Sireet,
No. 9 Limited London, England
W1l BLD
Bass Real Estate 09778358 6 Stratton Street,
No. 10 Limited London, England
W1l BLD
Bass Real Estate 09778396 6 Stratton Street,

London, England
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MNo. 12 Limited

Bass Real Estate
No. 13 Limited

Bass Real Estate
No. 14 Limited

Bass Real Estate
No. 15 Limited

Bass Real Estate
No. 16 Limited

Bass Real Estate
No. 17 Limited

Bass Real Estate
No. 18 Limited

UK -217250160.7

09778408

09778450

09778484

09778566

09778511

09778522

W1I 8LD

6 Stratton Street,
London, England
W1J 8LD

6 Stratton Street,
London, England
W17 8LD

6 Stratton Street,
London, England
W1 8LD

6 Stratton Street,
London, England
WI1J 8LD

& Stratton Street,

London, England
W1J 81D

6 Stratton Street,
London, England
W1J 8LD

25



(Freehold, commonhold or leasehold property (if any) in Fngland and Wales of which the relevant

SCHEDULE 2
REAL PROPERTY

PART 1 - REGISTERED LAND

Chargor is registered as the propriefor at the Land Registry)

MName of Chargor Premises at: Registered at HM Land
Registry under Title No:

Bass Real Estate No.? Limited | 176 — 180 (even) Church Road, | AV175507

(09778165) Bristol

Bass Real Estate No.d Limited | The Old Picture House, Norton | CE48348

{09778430) Avenue, Stockton on Tees

Bass Resl FEstate No4 Limited | Paper Mill Yard. King Street, | NK174702

(09TT8255) Norwich

Bass Resl Estate No.5 Limited | The Works, Stourbridge Road, | WM741200

(09778059) Halesowen

Bass Real Estate No.6 Limited | The Picture House, King Street, | CU42118

(09778593) Carlisle

Rass Beal Fstate No.7 Limited | 56 & 38 Croxteth Road, | MS256629 and MS49952

{09779258) Liverpool

Bass Real Estaste No.& Limited | 14, 16 and 18 Alexandria | LA327265

(097782913 Terrace, Princes Road, Liverpool

Bass Real Estate No.9 Limited | Avonmore Court, Raleigh Street, | SF110124 and WM463992

(09779225 Walsall

Rass Real Fstate No.10 Limited | Bedford Mews, 13 — 15 Bedford | WM109378

(D9T77R8358) Street, Coventry

Rass Real Fstate No.12 Limited | Mitre  Court, Duke Street, | WT214829

(D97T78396) Trowbridge

Bass Real Fstate No.13 Limited | 22 — 28 (even) Friar Street, | HE29914

(09778408)

Hereford

Bass Real Hstate No.14 Limited

Rokerlea, Fulwell Sunderland

TY42973 and TY01947
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(Q9778450;

Bass Real Hstate No.15 Limited
(G9778484)

Old Coop Building, Church
Road, Backworth, Newcastle

TY446855

Bass Real Estate No.16 Limited
(09778566)

Hartburn Mews, Stockton on

Tees

CE157147

Bass Real Estate No.17 Limited
(09778511)

Regents Court, Durham

DU132649 and DUZ93888

Bass Real Estate No.18 Limited
(09T78522)

Smith’s Flour Mill, Walsall

WMO52292
WMO52306
WMOS2309
WMOS2328
WMO52330
WMO52417
WMO53257
WMO53288
WMOS3320
WMO53332
WMO53460
WM953493
WMO53522
WMO53548
WMGS3560
WMO53547
WMO53585
WMO53616
WM953625
WMO54006
WMO54030
WMO54093
WMO54125
WMOI54155
WMO34179
WMO54196
WMO54241
WMO54325
WMO54380
WMO54402
WMOI54415
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WhM954440
WMO34477
WM9I54521
WMO34536
WMO34586
WM934606
WMOS4658
WH{054694
WMO54823
WMO54928
WMO54934
WHMO34943
WMOS4980
WMO54990
WMO55541
WMOS55548
WMO53572

PART 2 - UNREGISTERED LAND

{Freeheold or leasehold property (if any) in England and Wales title to which is not registered at the
Land Registry of which the relevant Chargor is the owner)

The freehold/leasehold property comprised in the following title deed(s} or other documeni(s} of title:

None.
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SCHEDULE 3
SECURITIES

Name of Chargor

Details of company in

which shares are held

MNumber of shares

Description of shares
{class, par value efc)

Bass Real Estate Bass Real Estate No. 2 | 590,001 Ordinary
Limated Limited
Bass Real Estate Bass Real Estate No. 3 | 550,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Estate No. 4 | 800,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Hstate No. 5 | 50,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Lstate No. 6 | 690,001 Ordinary
Limited Limited
Bass Real Hstate Bass Real Estate No. 7 | 200,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Estate No. 8 | 440,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Estate No. 9 350,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Estate No. 10 | 170,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Estate No. 12 | 242 846 Ordinary
Limited Limited
Bass Real Hstate Bass Real Estate No. 13 | 400,001 Ordinary
Limited Limited
Bass Real Hstate Bass Real Estate No. 14 | 280,001 Ordinary
Limited Limited
Bass Real Hstate Bass Real Estate No. 15 | 260,001 Ordinary
Limited Limited
Bass Real Hstate Bass Real Estate No. 16 | 230,001 Ordinary

Limaited

Limited
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Bass Real Hstate Bass Real Hstate No. 17 | 270,001 Ordinary
Limited Limited
Bass Real Estate Bass Real Hstate No. 18 | 380,001 Ordinary
Limited Limited
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SCHEDULE 4
FORM OF NOTICE OF CHARGE - SPECIFIED CONTRACTS

PART 1 - FORM OF NOTICE

To: [ Name of relevant counterparty to Specified Contract|
Address: [®] [Date]
Dear Sirs

linsert name of Lender) (the “Lender”} and [mname of relevant Chargor] (the “Company’’) HERFBY
GIVE NOTICE that by a charge contained in a mortgage debenture dated [+] and made between, inter
alios, the Company and the Lender (the “Diebenture”) the Company charged to the Lender by way of first
fixed charge all of its present and future right, title and interest in and to the following agreement:

[describe agreement]

(the “Agreement”) including, but not limited to, the right to demand and receive ali moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreement and ail other rights, interests and benefits whaiscever accruing to or for the
benefit of the Company arising from the Agreement.

All moneys payable by you to the Company pursuant to the Agreement shall be paid to the Company’s
account (account number [inserr accownt number], sort code [insert sort code] and account reference
“linsert account namel”) with the Lender unless and until you receive notice from the Lender to the
contrary, in which event you should maike all future payments as directed by the Lender.

Notwithstanding the charge referred to above or the making of any payment by you to the Lender
pursuant to if, the Company shall remain liable under the Agreement to peiform all the obligations
assumed by it under the Agreement and neither the Lender nor any receiver nor any delegate appointed by
the Lender or any such receiver shall be at any time under any obligation or liability to you under or in
respect of the Agreement. The Company shall also remain entitled to exercise all its rights, powers and
discretions under the Agreement and you should continue to give notices under the Agreement to the
Company in each case unless and until vou receive notice from the Lender to the contrary when all such
rights, powers and discretions shall be exercisable by, and notices shall be given to, the Lender or as it
directs.

Please note that, pursuant to the Debenture, the Company and the Lender have agreed that the Company
will not make or agree to make any amendments, variations or modifications to the Agreement or waive
any of its rights under the Agreement, without the prior written consent of the Lender [or except as
expressly permitted by the terms of the Debenture].

The Company confirms that:

1. in the event of any conflict between communications received from it and from the Lender, the
commuitication from the Lender shall prevail;

b2

none of the instructions, authorisations or confirmations in this Notice of Charge (the “Wotice™)
can be revoked or varied in any way except with the Lender’ s specific written consent; and

3 any written notice or instructions given to you by the Lender in accordance with this Notice
shall be conclusive.
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Kindly acknowledge receipt of this Notice and confirm your agreement to it by signing the enclosed form
of acknowledgement and returning it to the Lender at {address] for the attention of [officer/depariment].

This Notice [and any non-confractual obligations arising out of or in connection with it} / [is] / [are]
governed by English law.

Yours faithfully,
for and on behalf of for and on behalf of
[name of relevant Chargor)| linsert name of Lender)
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PART 2 - FORM OF ACENOWLEDGEMENT

lon duplicate]

To: linsert name of Lender)

Address: [®]

Attention; [@] [Date]
Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is a copy. Terms and expressions defined

in that Notice shall have the same meanings when used in this acknowledgment. We give any consent to

the creation of the charge required pursuant to the Agreement and agree to and confirm that:

1.

we will pay all moneys hereafter becoming due to the Company in respect of the Agreement as
directed in the Notice and accept and will comply with the terms of the Notice;

we wiill send to you copies of any notices which we may give tc the Company under the
Agreement at the same time as we send them to the Company;

GPTION

[we shall not exercise or seek to exercise any right which we may have to terminate or treaf as
terminated the Agreement without first giving tc you by registered or recorded delivery post not
less than [20] working days’ prior written notice specifying cur grounds for terminating or
treating as terminated the Agresment and further that we shall not terminate the Agrecment nor
treat the same as terminated if:

(a} any breach giving rise to the right to terminate the Agreement is remedied before the
expiration of [20] working days from such notice; or

(k) prior to the expiry of such period, you have agreed to execute or procure the execution
of, and you call upon us to execufe, a novafion agreement (in form and substance
acceptable to you) by which you[, a receiver appointed by vou under the Debenture]
or another person nominated by you and approved by us (such approval not to be
unreasonably withheld or delayved) assume(s) the rights and obligations of the
Company under the Agreement (but giving credit to you[, such receiver] or such other
person for moneys already paid and obligations already performed by or on behalf of
the Company pursuant to the Agreement) and we agree and confirm that on being
called upon to execute any such novation agreement we shall promptly execute the
same;]

[we shall provide to vou promptly on reguest any documents or other relevant information
which vou{, such receiver] or such other person may from time to time require in order fo
perform the obligations of the Company;]

[if you should serve on us a nofice in writing stating that the Company is in breach of an
obligation on its part under or in connection with the Debenture, we shall:

(a} permit you to exercise all or any of the rights of the Company under the Agreement
for so long as yon shall require. Such notice in writing shall be binding and conclusive
upon us; and/or
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() enter into a novation agreement (in form and substance acceptable to you) by which
youl, a receiver appointed by you under the Debenture] or another person nominated
by you and approved by us {such approval not to be umreasonably withheld or
delayed) assume(s) the rights and obligations of the Company under the Agreement
(but giving credit to you[, such receiver] or such other person for moneys already paid
and obligations already performed by or on behalf of the Company pursuant to the
Agreement) and we agree and confirm that on being called upon to execute any such
novation agreement we shall promptly execute the same;]

END OF OPTION

6. we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over, or affecting, the Agreement or any other notice relating to the

Agreement; and

7. this acknowledgement is fireely assignable or transferable by you, by any subsequent assignee,
transferee or successor in title in accordance with the terms of the Agreement (“Subsequent
Party™) and by any receiver appointed by vou or by any Subsequent Party pursuant to the
Debenture.

Yours faithfully,

for and on behalf of

[(Name of relevant counterparty to Specified Contract]

UK - 2172501607 34



SCHEDULE 5
FORM OF NOTICE OF CHARGE - ACCOUNTS NOT WITH THE LENDER

PART 1-FORM OF NOTICE

To: [Name of relevant bank or financiaf institution]
Address; (@] [Date]
Dear Sirs

linsert name of Lender] (the “Lender™) and [name of relevant Chargor] (the “Company”) HEREBY
GIVE NOTICE that by a charge contained in a mortgage debenfure dated [} and made between, inter
alios, the Company and the Lender (the “Debenture”) the Company charged to the Lender by way of first
fixed charge all of its present and funwre right, title and interest in and to all moneys from time to time
deposited in or standing to the credit of any bank account with any bank or financial instifution, including
the following account(s) {each a “Relevani Account”) maintained with yvou:

{Specifv accounts: account name, account number, details of branch erc].
Accordingly, the Company hereby irrevocably and unconditionally instructs and authorises you:

1. tc disclose to the Lender, without any reference to or further authority from the Company and
without any enquiry by you as to the justification for such disclosure, such information relating
to any of the Relevant Accounts and the moneys from time to time deposited in or standing to
the credit of any of the Relevant Accounts as the Lender may at any time and from time to time
request you to disclose to it;

2. [not to permit any withdrawal by the Company of all or any part of the moneys from time to
time deposited in or standing to the credit of any of the Relevant Accounts without the prior
written consent of the Lender [or except as expressly permitted by the terms of the Debenturel;]

i to hold all moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts to the order of the Lender and to pay or release all or any part of such
moneys in accordance with the written instructions of the Lender at any time and from time to
time; and

4. to comply with the terms of any other written notice or instructions that you receive at any time
and from time to time from the Lender in any way relating to the Debenture, any of the Relevant
Accounts or the moneys from time to time deposited in or standing to the credit of any of the
Relevant Accounts withouf any reference to or further authority from the Company and without
any enguiry by you as to the justification for or validity of such notice or instructions.

IThe Lender has agreed that the Company may withdraw any moneys from any of the Relevant Accounts
without any reference to or further authority from the Lender except to the extent that the Lender gives
you notice to the contrary. Upon and after the giving of such notice, the Company shall cease to be
entitled to make any such withdrawal tc the extent specified in the notice.]

The Company confirms that:

(a) in the event of any conflict between communications received from it and from the
Lender, the communication from the Lender shall prevail;
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{(b) none of the instructions, anthorisations or confirmations in this Notice of Charge (the
“Notice™) can be revoked or varied in any way except with the Lender’s specific
writien consent; and

(c) any written notice or instructions given to you by the Lender in accordance with this
Notice shall be conclusive.

Kindly aclmowledge receipt of this Notice and confirm vour agreement to it by signing the enclosed form
of acknowiedgement and returning it to the Lender at [address] for the attention of [officer/department].

This Notice [and any non-confractual obligations arising out of or in connection with it} / [is] / [are]
governed by English law.

Yours faithfully,
for and on behalf of for and on behalf of
[name of relevant Chargor] {insert name of Lender)
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PART 2 - FORM OF ACKNOWLEDGEMENT

{on duplicate)
T linsert name of Lender)
Address; [@]
Attention: @] [Datel
Dear Sirs

We scknowledge receipt of the Motice of Charge of which this 15 2 copy. Terms and expressions defined
ir that Notice shall have the same meanings when used in this acknowledgment. We agree 10 and confirm
the following:

i
2.

we accept and will comply with the erms of the Notice:

we have not received notice of any other charge, assignment or other thivd party right or interest
whatsoever in, of, over or affecting any of the Relevant Accounts;

we have not claimed or ex@reised and will ot claim or exercise (except with the Lender’s prior
writien consent) any security interest, right of sei-off, consolidation or counterclaim or any other
right against or in respect of any of the Relevant Accounts, except in respect of our usual
adminisirative and wansactional fees and charges in relation to the Relevant Account in
guestion; and

we shall not peront the Company to make any withdrawal from any of the Relevant Accounts
EITHER [without the prior written consent of the Lender [or except as expressly permitted by
the terms of the Debenture].] OR [afier receipt by us of a notice from the Lender prohibiting
such withdrawals to the extent specified in that notice.]

Yours faithfully,

for and on behalf of
[rame of refevant bank or financial institusion)

EXECUTION PAGE

THE CHARGORS

Executed as a deed by ¥
BASS REAL ESTATE LIMITED }
on being signed by a director ¥
cevensensnesne s o Cudipp ¥ Dire
in the presence of ¥

Name of witness:

Signature of witness;
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BO Box 1075
Elleabeth House

Address: o DOEBUREINL L
Bt Halier, Jerswy, JE4 207
Channel hunds

Occupation:

Executed as a deed by
BASS REAL ESTATE NG. 2 LIMITED
on being signed by a director

in the presence oft
Name of witness:

Signature of wiiness:

Address: W e v g T BT et s rntnnnsinsanenn
w1078
?Q?Eﬁ House

E
astie Sireet
T .fégﬁg&é&i} 5%)&*‘5&:‘%3@? qqqqqq

Channel [shands

Occupation: HQMXNQ% Tﬁ 0 £

Executed a5 a deed by
BAES REAL ESTATE NO.3 LIMITED
on being signed by a director

Sowe o™ wawd e’

in the presence of:
Mame of wilness:

Signature of witness:

Addrass:

0 Yok 1095
Elizabeth House
@ Custle Strees
........... St Htlics Téiay, JEA TP
Chamnel fslands

Cerupation: s

Executed as a dead by
BASS REAL ESTATE NG4 LIMITED
on being signed by a direcior

in the presence oft

Name of witness:
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Signature of witpess:

At PO Bl 3075
Address: C eerrerees Blizabeth Housm oo vvnreorces
g %&%tim Sireey _
st Heilen Jorsey, 14 200
ensan e fBROR IRt L e

Cccupation:

Executed as o deed by
BASS REAL ESTATE NO.S LIMITED
on being signed by a direcior

in the presence of:
Name of witness:

Signature of witness:

PO Box 14078
Address: rereeen B WU
% Costle Street
%t Heller, Jersey, JBA 200
wEeraanone Chamnellslends...............

Occupation: AR 18 A
Executed as a deed by
BASS REAL ESTATE NO.6 LIMITED }
on being signed by a director )
Martn Cudiipn.. )

)

in the presence of:
Name of witness:

Signature of witness:

: E PO Box 1075
Address: .. EileibetirHouse <o
9 Castie Suest
¢ Helies, fersey, JEA 209

Oeeupation:

Executed as a deed by
BARS REAL ESTATE NO.7 LIMITED
on being signed by a director

,,,,,,,,,,,,,,,,,,,,,,,,,,, fartin Cudling

in the presence of:
MName of wiiness: ﬁg;f ;
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Signature of witness:

. {3 Paw 1075
Address: P :%g‘; e HOuSE e

autie Buget
%:: Helier, Serstls T84 2P
°°°°°°°°°° anmr tstends. o

Occupation: : ,r‘éy .:_ _ MW//M

Executed as a deed by
BASS REAL ESTATE NOUB LIMITED
on being signed by a director

in the presence of:

R R S A

Name of witness:

Signeture of witness?

Address:
PO Boy 1073
Blirabeth House
woemin - HOBEHESIRAL L
_ St Hetler, Jorsey, JEA 20F
OCceupation: . ?3" 7@ fa
Executed a5 a deed by

BASS REAL ESTATE NO.9 LIMITED
on being signed by a director

R o

in the presence of:

Name of witness’ g NG /

Signature of witness:

PO Box 1EEs
Address: ... Elizbeb owse

& Custle Strent '
g1 Helier, Jersey, JE4 2(}?.

Channie Istands

L L R R LR R R R R R R TR TR (Y

Occupation; /4 Qf}’) i"fv‘; g ':

Executed as 2 deed by
BASS REAL ESTATE NG LIMITED
on being signed by o director

oy Cudlipe

in the presence ofl.

Mame of witness:
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Signature of witness:

Address:

Cooupation

Executed as 2 deed by
BASS REAL ESTATE NG.1Z LIMITED
on being signed by a director

i Codlion. ...

in the presence of:
Name of witness:
Signauwe of witness:

Address:

Occupation:

Executed as a deed by
BASE BREAL ESTATE NOVLE LIMITED
on being signed by a director

Mame of wilness:

Signature of witness:

Address: R PO Box 1075

& Casthe Sirgel
5 Halier, Jorsey, JB4 20F

Fussezseoqas C&g Wﬁ‘?ﬁﬁﬁsﬁ ..............

Occupation: Q { , ff\; !ﬂ?ﬁﬁ”m&
Executed as a deed by

BASS REAL ESTATE NO.14 LIMITED
on belng signed by a director

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

o et o e cmant

Name of witness:
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Signature of witness:

PO Box 1078

Address: wrmeanen s BiEabet L HOUEE . i,
£ Costle Street
St Heller, Joesey, JEA 20P

Occupation: fﬁ}@ Mi Mj g??@% ?Q Q"

Executed o5 a deed by 3
BASS REAL ESTATE NOLIE LIMITED )
on being signed by a director 3
}
)

: ..................... Mamﬂgmvww
in the pfﬁﬁﬁm’fﬁ of:

Mame of witness:

Signature of witness:

g PO Box 1075
Address: sevaneis .. Elizabeth House 0
0 Coiile Sobey

Sy Helier, bersey, 84 207
Channe) Istands

Ocoupation: f‘% OMMAI S

Executed 23 a deed by

BASE REAL ESTATE NO.16 LIMITED
on being signed by a disector
in the presence oft

Mame of witness:

Signature of witness:

PO Box 1078

Address: L Efizabethr House -7+
§ Cagtle Sireet
5t Mulier, Jorsey, JE4 207
............. Slhpmnelislends. v e
Jccupation: ADM(/V’ (/ . S ?}@%TQQ

Executed a5 a deed by

BASS REAL ESTATE NO.17 LIMITED
on being signed by a directior
................................. Wf‘“ gudﬁpp

in the presence of:

}
j
}
)
)

Name of witness:
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Signature of witness:

B0 Box 1073
Address: P Eﬁmﬁ% BEERIBE e vsenraneriaes
& Castle Birest
¢ Helier, lersey, 384 2QF
cweereens Chanpeldslands .

Occupation: Mf/K/ Ay

Executed a5 2 deed by
BASS REAL ESTATE NOJB LIMITED
on being signed by a director

T T LT P e

in the presence of)

R =

MName of witness:

Signature of witness:

- PO Box 1075
Address: AR %%ﬁﬁ?f ...............
&
= Helier, Jersey, JE4 20F

v, Channel bslands

SRR R R HE AT ARAARALAFATAGAFEEISAGPAn ooy

Dhecupation: o M/Miﬁﬁ%

THE LENDER

ABBEY NATIONAL TREASURY SERVICES PLC
By:

Address:

Fax:

Aftention:
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Signature of WHNESS: i e e

AdAress: e rans

..........................................

Ocoupation: e et e eaeaas

Executed as a deed by
BASS REAL ESTATE NO.IS LIMITED
on being signed by a director

in the presence of:

S’ S v N Nt

Name of WHIESS: i e e eierasiaeranes
Signature Of WHIESS!  oiiiiiiaierrrrrn e e

N [ 1101 O

Qocupalion: e e

THE LENDER

ABBEY NATIONAL TREASURY SERVICES PLC

By:

Address: Abbey National Treasury Services plc, 301 5t Vincent Street, Glasgow, G2 S
Hax:

Attention: Fraser McPhail

UK - 2172501607 43

P



