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Registration of a Charge

Company name: ALLIED LONDON LEEDS HOLDING COMPANY THREE LIMITED

Company number: 09904595
X7KIBB4X

Received for Electronic Filing: 10/12/201

Details of Charge

Date of creation:  06/12/2018
Charge code: 0990 4595 0002
Persons entitled: LLOYDS BANK PLC AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9904595

Charge code: 0990 4595 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 6th December 2018 and created by ALLIED LONDON
LEEDS HOLDING COMPANY THREE LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 10th December 2018 .

Given at Companies House, Cardiff on 11th December 2018

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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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated this ”/G @chMBGR QC‘-‘(J

Signed (@Obm C@Q‘/‘CAQ AL

Osborne Clarke LLP
EXECUTION VERSION

2 Temple Back East
Temple Quay, Bristol

B51 6EG

Debeanture

(1) The entities listed in Schedule 1 to this Deed

(2) Lioyds Bank plc as Security Agent

Dated © December 2018

Osborne Glarke LLP
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This Deed is made on 6 December 2018

Between:

() Each person listed in Schedule 1 {the "Original Chargors"); and

2) Lloyds Bank pl¢ as security trustee for the Secured Parties {the "Security Agent”).

This Deed witnesses as follows:

1. Definitions and interpretation

1.4 Unless otherwise defined in this Deed, terms defined in the Facilities Agreement shall have

the same meanings when used in this Deed and, unless the context otherwise reguires, the
following definitions shall apply;

"Accession Deed™ means a document substantially in the form set out in Schedule 4 {Form
of Accession Deetl) or such other form as the Security Agent may require: (acting reasonably)..

"Administrator” means & person appointed under Schedule B to the Insolvency Act 1986 to
manage a Chargor's affairs, business and property.

"Additional Assigned Agreements” means all agreements, contracts, deeds, Instruments,
licenices, undertakings, guarantees, covenants, warranties, representations and other
documents {other than any of the same described in sub-clause 3.2(a) to sub-clause 3.2(d}h)
(Security assignment) (inclusive) and all Related Rights in respect thereof, any Non-Assigned
Agreement and any agreement, contract; deed, instrument, licence, undertaking, guarantee,
covenant, warranty, representation or other document specified as a Non-Additional Assigned
Agreement in an Accession Deed) entered into by, given to or otherwise benefiling any asset
of, a Chargor from time to time.

“Agn_"eement for Lease”™ means an agreement to grant an Occupational Lease for all or part

of a Property.

“Blocked Accounts™ means:

{a) the Deposit Account and the Rent Account and, with effect from the date of an
Accession Deed or & Supplemental Debenture, any accounts specified as a Blocked
Account in that Accession Deed or Supplemental Debenture {as the tase may bej;-
and

{b) all monies standing to the credit of each such account arid all Related Rights in
respect of such account or the monies standing to the credit thereof.

"Borrower" means Allied London Onie Limited (registered number 07733022).

"Chargors” means each Original Chargor and any person that executes and delivers an
Accassion Deed in favour of the Secirity Agent after the date-of this Deed.

"Debts” means:

{a) all monies o liabilities due; owing or incurred by a person to-a Chargor at present or
in the future, in any manner, whether actiial or coritingent, whether incurred solely or
joirtly with any other person and whethér as principal or surety; and

by any Related Rights in respect thereof.

"Deposit Account™ means the bank @ccount which is desigrated as the "Deposit Account”

pursiiant to the terms of the Facilities Agreement.
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"Derivative Asset” means all allotments, rights, benefits and advantages (including all voting
rights) at any time accruing, offered or arising in respect of or incidental to any asset and all
money or property accruing or offered at any time by way of conversion, redemiption, borius,
preference, option, dividend, distribution, interest or otherwise in respect of an asset, '

"Facilities Agreement” means the facilities agreement dated 1 June 2018 as amerided by
amendment letters dated 26 June 2018, 31 August 2018 and 28 September 2018 {and as
further amended by amendment letters from time to time) and as further amended and
restated by an amendment and restatément agreement dated on or about the date of this
Deed and made between, amongst others, the Original Chargors and the Security Agent
under which the Criginal Lenders have made available certain Joan facilities to the Borrower.

"Finance Documents™ has the meaning given to the term "Finance Documents” in the
Facifities Agreemant,

"Floating Charge Asset” means an asset charged under sub-clause 3.4 (Floating charge) or
sub-clause 4.1(d) {Secuniy) of an Accession Deed.

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered into or to be entered inte by a Chargor for the purpose of hedging liabilities
and/or risks from time to time.

“Insurance Proceeds” means all monies from time to time payable to a Chargor under. or
pursuant to the Insurances, including the refund of any premium,

"Insurances” means all polisies of insurance and all proceeds. of them either now o in the
future held by, or written in-favour of, a Chargor or in which it is otherwise interested, but
excluding any third party liability or public liability insurance and any directors and officers
insurance.

"Intellectual Property Rights” means:

{a) all of the assets specified in'part 2 of Schedule 2 (Infellectual Property) {if any);

{b} all of the assets described in part 3 of the schedule to an Accession Deed (if any);

{e) any patents, trademarks, service marks, designs, business names, copyrights,
database rights, computer software, design rights, domain names, moral rights,
inventions, confidential information, trade secrets,. knowhow and other intellectual
property rights and interests (which may now or in the future subsist), whether
‘régistered or unregisterad;

{d) the benefit of all applications and rights to use those assets described in paragraphs
(a) to (¢) {inclusive) of each Chargor (which may now or in the future subsist). and

(&) any Related Rights arising in relation to 4y of the assets described in paragraphs (a)
to (d) (inclusive).

“Investment” means any present or future stock, share, debenture, loan stock, interest in any
investment fund and any other present or future security (whether or not marketable) whether
owned directly or by or to the order of a Chargor or by any trustee, fiduciary or clearance
system on its behalf, including any Derivative Asset and any Related Rights in respect of any
of the foregoing.

"l.ease Document"” means:

{(a) an Agreement for Lease;
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{b) an Occupational Lease; or
{c) any other document designated, in writing, as such by the Agent.and a Chargor.
" PA" mesns the Law of Property Act 1925,

"Non-Assigned Agreement” means any agreement to which a Chargor is a paity {or any
agresment in which a Chargor has aright, fitle or interest):

(&) which. prohibits, either absolutely or conditionally (including requiring the consent of
ary third party), that Chargor from assignirg its rights under that agreement; and

{b) in respect of which no consent fo ‘assign, or walver of the prohibition on assignment
of, that Chargor's rights under that agreement hias been ohtained or provided {in form
and substance satisfactory to the Security Agent).

“Non-Charged Agreement™ means any agreement to which a Chargor is a party {or any
agresmenit in which a Chargor has a right, title or interest):

{a) which prohibits, either absolutely or conditionally (including requiring the consent of
' any third party), that Chargor from creating a charge over its interest in that
agreement; and

{b) in respect of which no consent to charge, or walver of the prohibition on the charging
of: that Chargor's rights under that agreement has been obtained or provided (in-form
and substance satisfactory to the Security Agent).

"QOecupational Lease” means any lease or licence or other right of occupation or right to
receive rent to which a Property may at any timeé be subject and includes any guarantee of a
tenant's obligations under the same.

"Other Accounts” means all a Chargor's present and future accounts (other than a Blocked
Account) with any bank or other person, all monies standing to the eredit of each such account
and all Related Rights in respect of any such acesunt,

“Party™ means a party t6 this Deed.

"Plant and Machineiy" means all plant and machinery, equipment, fittings, installations and

apparatus, tools, miotor vehicles and all other similar assets (other than any assets that are

deemed by taw to. be immaveable property), wherever they are situated, which are now, or at
“any time after the date of this Deed become; the property of a Chargor. '

“Property™ means:

(&) all of the freehold andfor leasehold property of a Chargor described in. part 1 of
Schedute 2 (The Property), the schedulé to each Supplemental Debenture and part 1
of the schedule to Accession Deed (if any);

{b) all preserit and future freehold and leasehold property or immovable property of a
Chargor situate in England and Wales {other. than the property referred to in
'par.agraph &y

{c) any buildings, fixtures, fittings, plant and machinery from time to time on or forming
part of the property referred to in paragraphs {a} and (b); and

(cdfy any Related Rights arising in relation to any of the assets described in paragraphs {a)
te (¢} {inclusive),

and "Properties”™ shall be construed accordingly.
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"Receiver” means a receiver or receiver and manager of the whole or any part of the Security
Assets.

"Related Rights" means, where used in relation to an asset, the following:

(a) the procesds of sale and/or other realisation of that asset (or any pait thereof or
interest therein);

{b) all Security, Authorisations, options, agreements, rights, easements, benefits,
indemnities, guarantees, warranties or covenants for titie in respect of such asset; and

(¢} alt-rights under any lease, licence or agreement for lease; sale or use in respect of
stich asset,

"Rent Account” means the bank account which is designated as the "Rent Account”
pursuant to the terms of the Facilities Agreement.

“Rental Income" means the aggregate of alt amounts paid or payable to or for the account of
a Chargor in connection with the letting, licence or grant of other rights of use or ooccupation of
any part of each Property, including each of the following amounts:
{a) rent, licence fees and equivalent amounts paid or payable;

(b) any-sum received or receivable from any deposit held as security for performance of a
tenant's abligafions:

{c) a sum equal to any apportionment of rent aflowed in favour of that Chargor:

{d} any other monies paid or payable in respect of occupation andfor usage of that

Property and any fixture and fitting on that Property including any fixture or fitting on
that Property for display or advertisement, on licence or otherwise;

(&) any sum paid or payable under any policy of insurance in respect of loss of rent or
interest on rént;

)] any sum paid or payable, or the value of any consideration given, for. the grant,
surrender, amendment, supplement, waiver, extension or release of any Lease
Document:

{a) any sum paid or payable in respect of a breach of covenant or dilapidations under any

Lease Document;

{h) ahy sum paid or-payable by or distribution received or receivable from any guarantor
of any occupational tenarit under any Lease Document;

{i) any Tenant Contributions; and

) any interest paid or payable on, and any damages, compensation or settlement paid
or payable in respect of, any sum referred to above less any related fees and
expenses nourred (which have not been reimbursed by another person) by that
‘Chargor.

"Secured Liabilities™ means all present and future obligations and liabilities (Whether actual

or contingent and whether owed jointly or severally or in any other capacity whatsoever) of

each Trahsaction Obligor to any Secured Party under each Finahce Docuniert.

"Secured Party'" means the Security Agent, any Receiver or Delegate.

"Security Assets" means;
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1.2

1.3

:(a) the assets mortgaged, charged or assigned by way of security to the Security Agent

by this Deed, any Accession Deed of any Supplemental Debenture; and
{b) any assets held on trust by a Chargor for the Security Agent.
"Security Period" means the period from the date of this Deed until the date an which the
Security Agent has determingd (acting reasonablyy that all of the Secured Liabilities have
been irrevocably and unconditionally. paid and discharged in full and that no commitment is
outstanding.
"Shares” means:

€)] the shares described in part 3 of Schedule 2 (Shares) and part 2 of the scheduleto an
Accession Desd (if any;

{by &l Derivative Assets in relation to the shares referred to in paragraph (a); and
() all Related Rights in respect of paragraphs (a) and {(b).

“sSupplemental Debenture” means a supplemental debenture to this Deed in the form set out

in Schedule 6 (Supplemental Debenture) or such other form as the Security Agent may

require.

"Tenant Contributions” means any amount pald or payable to a Chargor by any tenant

under a Lease Document or any other becupier of a Property, by way of:
{a) contribution to:
(i) groting rent;
{iiy insurance premia;
{iiiy the . cost of an insurance valuation;
(i) a service of other charge in respect of that Chargor's costs in conhection with

ary management, repair, majntenance of similar obligation or in providing
sefvices o a tenant of, of with respect to, @ Property; or

i) a reserve of sinking fund; anhd/er
by VAT
Construction
{a) Unless a contrary intention appears, sub-clause 1.2.(Construction) and sub-clause 1.4

(Third party rights) of the Facilities Agreément apply to this Deed, and shall be
desmed to be incorporated into this Deed, mutatis mutendis, as though set.out in full .
in this Deed, with any reference to "this Agresment” being deemed to be & reference.
to "this Deed”, subject ta any riecessary changes.

{b) Any references to the Security Agent or any Receiver shall include its Delegate.

{c) Unless a codtrary indication appears, references to clauses and schedules are to
clatses of and schedules to this Deed and refsrences to sub-clauses and paragraphs
are refersnces to sub-clauses and paragraphs of the clause or schedule in which they
appear.

Law of Properiy (Miscellaneous Provisions) Act 1989
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1.4

1.5

1.6

1.7

34

To the extent necessary for any agreement for the disposition of the Security Assets in this
Deed to be a valid agreement under section 2(1) of the Law of Property (Misceliahecus
Provisions) Act 1989, the terms of the other Finance Documents and of any side letters
between the parties to this Deed are incorporated into this Deed.

Implied covenants for Title

The obligations of each Charger under this Deed shall be in addition to the covenants for title
deemed to be included in this Deed by virtue of Part I of the Law of Property (Miscellaneous
Provisionsy Act 1994,

Effectas a Deod

This Deed is intended to take effect as a desd notwithstanding that the Security Agent may
have execlited it under hand only.

Trusts

(=) The Security Agent holds the benefit of this Deed en trust-for the Secured Parties.

{b) The perpetuity period for any trusts created by this Deed is 125 years.

Finance Document

This Deed is & Finance Document,

Covenant {o pay

Each. Charger as primary obligor covenants with the Security Agent (as trustee of the Secured
Parties) that it will on demand pay to the Security. Agent the Secured Ligbilities when the same
fall due for payment.

Security Assets

Fixed eharges

Each Ghargor, as security for the payment of the Secured Liabilities, charges in favour of the

Secuwrity Agent, with full title guarantee, the following assets, from fime to time owned by it or

in- which it has an interest:.
(&l by way of first legal mortgage, sach Property; and
by by way of first fixed charge:
()] all Property not effectively mortgaged under sub-clause 3.1{a);
{ti) all fixed and permanent Plant and Machinery;
{iii) all Plant and Machinery not effectively charged under sub-clause 3.1{b{i);
{iv)  all Shares;
{v) all Debts;
(Vi) all Blocked Accounts;
(vity &l Othar Accounts;

iy all Investments;
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3}2

3.3

3.4

35

{ix) all Intellectual Property Rights;

{x) its goodwill and uncalled capital; and

(%) any Non-Assigned Agresment (save for any Non-Charged Agreement) and, if
nat effectively assigned by way of security pursuant 1o clause 3.2 (Secuiity
assignment), all its rights and interests in {and claims under) the assets
described in clause 3.2 (Securly assignment).

Security assignment

As security for the payment of the Secured Liabilities, sach Chargor assigns, by way of
security and subject to the proviso of reassignment at the end of the Security Period in clause
19.3 {Covenant o release), with full title guarantee tothe. Secirity Agent all its rights, fitle and

Cinterest in;.

(a)
(b}
(¢}
(d)
(e)
)
{g)

the Insurances and the Insurances Proceeds;
all Rental Income;

any Lease Document;

any Hedging Agreement;

each Refurbishment Document;

the Asset Management Agreement; and

any Additional Assigned. Agreements,

and all Related Rights in 'riespec:f of sach of the above.

Non-charged Agreements

(a)

(b)

For each Non-Charged Agreement, to the extent that the same is not effectively
assigned pursuant to clause 3.2 (Securily. assignment], each Chargor shall use its
best endeavours to obtain the consent to charge, or a waiver of the prahibition on
charging {(as the case may be), that Non-Charged Agreement, as soon as reasonably
practicable following the date of this Deed and shall keep the Security Agent informed
of the-progréss of such matters.

Pending receipt of the consent or waiver described in sub-clause 3.3(a), each Chargor
shall Kold all of its right, benefit and interest in a Non-Charged Agreement on trust for
the Security Agent.

Ffoating charge

(a)

As further security for the payment of the Secured Liabilities, each Chargor charges
with full titls guarantes in favour of the Security Agent by way of first floating charge its
undertaking and all its present and future assets other than those assets which are
effectively charged by way of first fixed charge or legal mortgage under sub-clatise 3.1
(Fixed charges) or which are effectively assigned by way of security inder sub-clause
3.2 (Security assignment). '

Paragragh 14 of Schedule B1 o the Insolvency Act 1986 shall apply to the floating.
chiarge created by this Deed. .

Conversion of floating charye by notice

If:
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3.6

3.7

4.1

{a) an Event of Default has occurred and is continuing; or

{b) the Security Agent is of the view (acting reasonably) that any legal process or
execution is being enforced against any Floating Charge Asset or that any Floating
Charge Asset is in danger of being seized, sold or otherwise in jeopardy,

the Security Agent may, by notice to a Chargor, convert the floating charge created under this
Deed into a fixed charge as regards those assets which it specifies in that notice. The
relevant Chargor shall- promptly following request by the Security Agent execute a fixed
charge or legal or equitable assignment over those assets il such form as the Security Agent
rriay reguire.

Automatic conversion of floating charge

If, without the prior written consent of the Security Agent:

{a} a Chargor creates any Security over all or any of the Security Assets or attempts to
doso;
[{#3] any person levies or atternpts to levy any distress, attachment, execution or other

legal process against any of such-Security Assets;

(¢ a resofution is passed or am order is made for the winding up, dissolution,
-administration or other reorganisation of a Chargor; or

(&) any steps are taken for the appointment of, or notice is given of intention to appoint, or
a petition is filed or application is made, or a competent court makes an order for the
appoirtment of an administrator, in relation to a Chargor,

then the floating charge created by this Deed over the Floating Charge Assets of that Chargor
will automatically, without notice, be converted into a fixed charge as soon as such event
oceours,

Small company moratorium

Notwithstanding any other provision of this Deed, the obtaining of a moratorium under section
1A of the Insolvency Act 1986, or anything done with a view to obtaining such a moratorium
(including any preliminary decision or investigation), shall not be an event causing any floating
charge created by this Deed to crystallise or causing restrictions which would not otherwise
apply to be imposed on the disposal of any asset by a Chargor or a ground for the
appointitient of a Recelver,

Nature of Security
Continuing security

(a) The Security created by this Deed is fo be a continuing security notwithstanding any
intermediate payment or settlernent of all or any part of the Secured Liabilities or any
other matter or thing.

(b ¥ any purported obligation or liability of any Transaction Obligor to the Secured
Parties which if valid would have been the subject of any obligation or chargé created
by this Deed is or becomes unenforceable, invalid or illegal on any ground whatscever
whether or not known to-any Secured Party, the Chargors shall nevertheless be liable
in respect of that purported obligation or liability as if the same were fully valid and
enforceable and the Chargors were the principal debtors in respect thereof. Each
Chargor agrees to keep the Secured Parties fully indemnified against all damages,
fosses, costs ahd expenses arising from any failure of any Transaction Obligor to
carry out any such purpotted obligation or liability.
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(c)

{d)

(&)

(M

The obligations and fiabilities of each Chargor under this Deed will not be affected by
any act, ormission, matter or thing which, but for this paragraph, would reduce, release
or prejudice any of its obligations or liabilities under this Deed (without limitation and
whether or ot known to any Secured Party) including:

{i) any tirfie, waiver of consent granted to, or composition.with, any Transaction
Obligot-or other parson; '

{i) the release of any Transaction Obligor or any other person under the terms of
any composition or arrangement with any créditor of any person;

{iii) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, of security over
any assets. of any Transaction Obliger or ahy other person or any ron-
presentation or non-phservance of any formality or other reguirement in
respect of any instrument or any failure to reafise the full value of -any
Security;

{iv) any incapacity or lack of power, authority or legal personality of or dissolution
ar change in the members or status of any Transaction Obligor or any other
person;

(v} any amendment (however fundamental) or replacement of any Finance
Document or any other document or8ecurity;

(wi) any unenforceability, illegality or invalidity of any obligation of -any person
under any Finance Document or any other documtent or Security; of

(viy  any insolvency or similar proceedings.

Until the Security Period has ended and unless the Security Agerit otherwise directs,
no Chargor will exercise any rights which: it may have by reason of parformance by it
of its obligations under this Deed:

(i) to be indamnified by any cther Transaction Obligot {including any rights it may
have by way of subrogation);

(i) fo claim any contripution from any guarantor of any otfier Transaction Obligor
of the obligations under the Finance Docurents;

(i) to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any right of the Security Agent or any of the other Secured
Parties under any Finanice Document or of any other guarantee or Security
taken pursuant te, of in connection with, the Finance Documents;

{iv) to claim, rank, prove or vote as a creditor of any other Transaction Obligor. or
its estate in competition with. the Security Agent or any of the other Secured
Partigs; andior

(v} - receive, claim or have the benefit of any payment, distribution or security from
or on account of any other Transaction Obligor or exercise any right of set-off
against any other Transaction Obligor.

Each Chargor shall hold on trust for and immediately pay or transfer to the Security
Agent any payment or distribution or benefit of Security received by it contrary to this
sub-clatse. '

Each Chargor. waives any right it may have of first requiring the Security Agent to
proceed against or enforce any other rights or Security of claim payment from any
person before claiming from a Transaction Obligor under a Finanice Document. This
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4.2

5.1

waiver applies. irrespective of any. law or any provision of the Finance Document to the
corntrary.

Until the Security Period has ended, the Security Agent may refrain from applying or
enforcmg any other monies, Security or rights held or received by the Security Agent
in respect of those amounts, or apply and enforce the same in such manner and order
as it sees fit (whether against those amounts or otherwise) @ind a Chargor shall not be
entitled to the benefit of the same:

Without prejudice to the generality of clause 4.1(c), each Chargor expressly confirms
that it intends that the Security constituted by this Deed shall extend from time to time
to any (however fundamental) variation, increass, extension or addition of or to the
Secured Liabilities as a result of the amendment and/or restatement of the Facilities
Agreement and/or any of the other Finance Documents and/or any additional facility
or amount which is made available under any of the Finance Documents for the

‘purposes-of or-in connection with any of the following: business acquisitions of . any

hature; increasing working capital; enabling investor distributions to be made; carrying
out restructurings; refinancing existing facilities; refinancing any other indebtednass:
rmaking facilities available to new borrowers; any other variation or extension of the
purposes for which any such facility or amount might be made available from time to

- time; and any fees, costs and/or expénses assoclated with any of the foregoing.

Non-merger of Sectrity

The Security created by this Deed is to be in addition to and shall neither be: merged with hor
in any way exclude or prejudice or be affected by any other Security or other right which the
Security Agent may now or after the date of this Deed hold for any of the Secured Liabilities,

and this Deed may be enforced against aity Chargor without first having recourse to any other
rights of the Security Agent.

Further assurances and protection of priority

Genoral

(@)

Each Chargor shall, at its own expense, promptly do all such acts or execute all such
documents (including assignments, transfers, morigages, charges notices and
instructions) as the Security Agent may reasonably specify (and-in such form as the
Security Agent miay reasonably require in favour of the Security Agent or its
nominee(s)).

{ to perfect or protect the Security created or intended to be created under, or
evidenced by, this Deed (which may include the execution of a mortgage,
charge, assighment or other Security over all or any of the assets which are,
or are Intended to be, the subject of this Deed) or for the exercise of any
rights, powers and remedies of the Secured Parties provided by or pursuant
to this Deead of by faw;

(i to confer on- the Security Agent or confer on the Secured Parties, Security
over any assets of a Chargor, located in any. jurisdiction, equivalent or similar
to the Security intended to be conferred by or pursuant to this Deed and,.
pending the conferring of such Security, hold such assets upon trust {or in any
manner requirad by the Security Agent) for the Secured Parties; and/or

(iiiy to facilitate the realisation or enforcement of the assets which are, or are
intended to be, the subject of the Security created, or intended to be created,
by this Deed.

Each Chargor-shall take alf such action (inctuding-making all filings and registrations)
as may be necessary for-the purpose of the creation, perfection, protection or
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3.2

5.3

54

()

maintenance of any Security conferred or intended to be conferred on the Secured
Parties by of piursuant to this Dee‘-d.- '

Each Chargor shall executs and deliver to the Security Agent a Supplemental
Debenturs i respect of any freehold or leasehold property acquired by it within one
Business Day of its acquisition.

HM Land Registty

(&)

(b)

{c]

In relation to esch Property from time to time, each Chargor irrevocably congents to
the Security Agent applying to the Chief Land Registrar for a restriction to be entered
on the Register of Title of all that Property {including any - unregistered properties
subject to compulsory first registration at the date of this Deed) on the prescribed
Land Registry form and in the following or substantially similar terms:

No dfsposmon of the registered estale by the proprietor of the registered
estate is to be registered without a written consent signed by the propristor for
‘the time being of the debenture dated & in favour of e referred to in the
charges register."

The Finance Parties must perform their obligations under the Facilities Agreement
(including any obligation to make available further advancas). In relation to each
Property, the Security Agent may apply to the Chief Land Registrar for a notice to be
entered onto the Register of Title of all that Property (including any unregistered
properties subject to compulsory first registration at the date of this Deed) of the
obligation to make further advances.

Whete any disposal of the Praperty or any part thereof is permitted under the terms of
the Facilities Agreement, the Security Agent shall promptly upon the request of any
Chargor, provide such written consent to the disposition to the relevant Chargor for
the purposes of disapplying the restriction upor the titte to the Property detailed in this

‘tlause 5.2.

Rayister of intellectual Property Rights

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all
such acts as the Security Agent may reasonably require to record the interests of the Security
Agent in any registers relating to registered 1nte1lectual Property Rights.

Notices

Each Chargor shall; an the date of this Deed, give notice of:

(a)

(b)

(<)

(d)

(©)

the charge over its Blocked Accounts and Other Accounts (other than accounts

- maintained with the Security Agent) under this Deed to the person at which such

accounts are maintained in the-form set out in part 1 of Schedule 3 (Form.of Notices);

the assignment of the Insurances under this. Deed to its insurers in the form set out in
part 2 of Schedule 3-(Form of riotice fo instrersy,

the assignment of each Lease Document under this Deed to the relevant tenant i the
fotrm set out in part 3 of Schedule 3 (Form of notice in'relation to a Lease Dactiment):

the assignment of any Hedging Agreement under this Deed to each counterparty in
the form set out i part 4 of Schedule 3 {Form of notice in relation to the Hedging
Agreementsy: '

if ‘the Securlty Agent so requires, the assignment ot charge of any other Security

Asset to the relevant third party (in the form of part 6 of Schedule 3 (Form of notice to
eatnferpartios) or such other form as the Security Agent so requires),
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8.1

6.2

6.3

7.4

and, in each case, shall use all reasonable endeavours to procure that each person on whom
a nohce is served executes and delivers fo the Security Agent an acknowledgement of that
notice i the relevant form scheduled to this Deed or in such other form as the Security Agent
may reguire,

Representations and warranties

Each Chargor makes the representations and warrantiss listed below in faveur of each of the
Secured Parties,

Security Assets

(&) Immediately prior to the date of this. Debenture it was the legal and beneficial owner of
the Security Assets with the right to transfer with full title guarantee all or any part of
the Security Assets and has good marketable title to the Security Assets.

(B Save in respect of any Security Assets legaily assigned to the Security Agent
pursuant to this Debenture, it is the legal and beneficial owner of the Security Assets -
with the right to transfer with full title guarantee all or any part of the Security Assets
and has good marketable title to the Security Assets.

{€) Schedule 2 {Securify Assets) identifies:

(iy all the freehold anid leasehold property situated in England and Wales;
(i} all the registered patents and trademarks, and applications in respect of the
same; and

(i) all the shares in respect of companies incorporated in England and Wales,
beneficially owned by it at the date of this Deed.
Investments and Shares

{a) All Investments and the Shares are fully paid and none are subject:to any option to
purchase or similar rights.

() It has not appointed any nominee to exercise o enjoy-all or any of its rights in relation
to the Investments or the Shares.

(c) The constitutional documents of any company whose shares are. the subject of the
Security created by this Deed do not and could not restrict or prohibit any transfer of
those shares on creation or on enforcement of that Security.

{d) It does not have any obligation in respect of any. retiremenit bensfit or occupational
pension schame.,

Repetition

The representations in this clause are deemed to be made by each Chargor by reference to
the facts and circumstances ther existifg on the date of each Utilisation Request, on each
Utilisation Date and on the first day of each Interest Period.

Undertakings

Duration of undertakings

Each Chargor undertakes to the Security Agerit in the terms. of this tlause for the duration of

the Security Period.
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7.2

7.3

General undertakings

(a)

(c}

{d)

(&)

Negative pledge and disposal restrictions

it will not:

(i) create or agree to credte or parmit to subsist or arise any Security over all or
any part of the Security Assets; or

{in sell, transfer, lease out, lend or otherwise dispose of all or any part of the
Security Assets (other than Floating Charge Assets on arm's length terms in

the ordinary course. of trading} or agree or-attempt to do the same,

except with the prior written consent of the Security Agent or as otherwise permitted
pursuant to the terms of the Fagilities Agreement.

Deposit of documents or titfe desds
it will deposit with the Security Agent:

(i to the extent that the relevant documients Have not been deposited with &
clearance system, sefflement system or custodian acceptable to the Security
Agent, all deeds, documents of titls (or documents evidencing title or the right
to title) and agreements relating to a Security Asset;

(i} any stock transfer forms or other instruments of transfer duly completed to the
Security Agent's satisfaction; and

(i any other document which the Security Agent may require for the purposes of
perfecting the Security created by this Deed.

Compliarice with faws

it shall at all times comply with all laws and regulations applicable to it, if failure so to
comply has or is reasohably likely to have a Material Adverse Effect, or could
reasanably be expected. to result it criminal sanctions being imposed on it, and will
obtain and maintain in full force and effect all Authorisations which may at any time be
required with respect to any of the Security Assets.

Information

It shall supply promptly to the Security Agent such information in relation to the
Security Assets as the Security Agent may reasonably requést.
Ragistration and notifications

it shall, without prejudice to sub-clause 22.4.{Disposals) of the Facifities Agreement,
immediately notify the Security Agent of any contract, conveyance, transfer or other
dispusition of the acquisition by it of the legal or beneficial interest in any Property.

Investments and Sharas

(&)

Exercise of rights

{0 Priof to a Default, it shall not, without the prior written consent of the Security
Agent, exercige or refrain from exercising (or direct the same) any of the
powers or Tights. conferred upon or exercisable by the legal of beneficial
owner of the Investments o the Shares uhless such exercise or refrain from
exefcising (of direction to-do the same);
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7.4

{b)

()

(d)

(e}

®

Debts

(a)

{A) is expressly permitted: by the terms of the Fagilities Agreement; and

{B) would not, or would not be reasonably likely to, affect any fights or
powers of the relevant Chargor arisivig from its legal or beneficial
ownership of the Investment or the Shares.

(iiy On and following a Defatilt, it shall not, without the prior written consent of the
Security Agent, exercise or refrain from exercising (or direct the same)} any of
the powers or rights conferred upon or exercisable by the Iegal or beneficial
owner of the Investments or the Shares,

Registration of transfers

If required by the Security Agent, it shall procure that all Investments and Shares
which are in registered form are duly registered in the name of the Secuiity Agent or
its nominee once a transfer relating to those Investments and Shares is presented for
that purpose.

Clearance sysfems elc

It shall, when requested by the Security Agent, instruct any clearanice system,

settlement system, custodian or similar person to transfer any Investments then held
by any such person for its or some nomines's account. to the account of the Security
Agent (or its nominee) with such cleararice system (or as otherwise required by the
Security Agent).

Acguisition and Galls

It shall:

{i not, without the prior written consent of the Security Agent, acquire any
Investments or Shares unless they are fully paid;

{ii) promptly notify the Security Agent of the acquisition of any Investment or
Shares;

(i duly and promptly pay all calls, instalments or other payments which rmay be
due and payable in respect of any Investments or Shares and, for the
avoidance of doubt, no Secured Party shall incur any liability in réspect of any
amounts dué from & Chargor in respect of any Investments ar Shares.

Dividends

Subject to clause 2211 {Shares, dividends, Subordinated Debt and share
redemption) of the Facilities Agreement, it shall immediately pay all dividends or other
monies received by it in respect of the investments and the Shares into the Deposit
Accourt,

Nominees

it shall not appoint any nominee to exercise or enjoy all or any of its rights in relation
1o the [nvestments or the Shares.

Value of Dobts
(i) ft undertakes to provide to the Security Agent promptly upst its reguest (and

i a form acceptable to the Security Agent) a certificate showing the
agyregate value of the Debts due to it from any person,
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7.5

7.6

7.7

(i) it will ensure that all Debts are evidenced by a written agreement between it
and the debtor or debtors.

Reafisation of Debts
Diuring the Security Period, it undertakes with reference to the Debts:

(i) to collect the Debits in the ordinary course of its business and {prior to the
‘payrent into the account. specified in sub-clause 7.4(bj(iil)) to hold the
proceeds of those Debts on trust for the Secutity Agent;

{iiy not, without the prior written consent of the Security Agent, to sell, factor,
discount, charge, assign, declare a trust over or otherwise. dispose of or
release, exchange, compound, set off or grant time or indulgence or
otherwise deal with all or any of the Debts in favour of any other person or
purport to do so; and ' '

(i} o pay into an account in accordance. with the terms of the Facilities
Agreement or otherwise as the Security Agent may direct all monies which it
may receive in respect of the Debts.

Intelfectual Property Rights

it shalt;

(2)

(k)

©

d}

take all necessary action to safeguard and maintain its rights, present and future, in or
relating to Intellectual Property Rights (including the payment of all renewsll fees and
all steps which are necessary or desirable to maintain any applicable registrations
with any appropriate registry or other government authority 6r body);

keep the Security Agent fully informed as to the registration or requirement to renew

the registration of any Intellectual Property Rights;

not use or refrain from usirg its Inteflectual Property Rights in a way which may

“adversely affect the value of those Intellectual Property Rights; and

notify the Security Agent promptly of any infringement or suspected infringement or
any challenge to the validity of its Intellectual Property Rights and. at the reguest of
the Secufity Agent, take all steps necessary to prevent or bring an end to any such
infringement and to defend any such challenge.

Additional Assigned Agresments

It:

(a)

(b}

will perform all its obligations under the Additional Assigned Agreerments in a diligent
and timely manner; and

will rot miake or agree to make any amendments to the Additional Assigned
Agresments, waive any of its rights under the Additional Assigned Agreements or
exercise any right to terminate any of the Additional Assigned Agreermients, except
with the prior written consent of the Security Agent or as otherwise permitted pursuant
to the terms of the Faciliies Agresment. .

Power to remedy

¥ a Chargor fails to comply with any covenant. set out in sub-clause 7.2 {General
undertakings) to sub-clause 7.6 {Additional Assigned Agresments) (inclusive), it will allow (and
ifrevocably authorises) the Security Agent or any Receiver to take any action on its behalf
which the Security Agent or the Receiver deems necegsary of desitable to ensure compliance
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8.1

8.2

8.3

8.4

with those covenants. Each Chargor shall reimburse the Security Agent and/or any Receiver,
on demand, all amotints expended by the Security Agent or any Receiver in remedying such
failire together with interest in accordance with clause 8.5 (Default Inferest) of the Fagilities
Agreement from the date of payment by the Security Agent or Receiver (s the case may be)
untit the date of reimbursement.

Enforcement and powers of the Security Agent

Enforcement

At any time when an Event of Default is continuing, the Security created pursuant to this Deed

shall be immediately enforceable and the Security Agent may in its absolute discretion and

without notice to the Chargors or any of them or the prior authorisation of any court:

(a) enforce all or any part.of the Security created by this Deed and fake possession of or
dispose of all or any of the Security Assets in each case at such times and upon such

terms as it sees fit, and

(b} whether or not it has appointed a Receiver, exercise all of the powers, authiorities and
discretions;

{i} conferred from time to time on mortgagees by the LPA (as variéd or extended
by this Deed) of by law; and

(i) granted to a Receiver by this Deed or from time to time by law.

Power of sale, leasing and other powers

(2 For the purpose of all rights and powers implied or granted by law, the Secured
Liabilities are deemed to have fallén due on the date of this Deed. The power of sale
and other powers conferred by section 101 of the LPA and all other enforcemeant
powers conferred by this Deed shall be nmmemateiy exercisable at any time when an
Event of Default is continuing.

{h} The Security Agent may lease, make agreements for leases at a premium or
otherwise, accept surrenders of |eases and grant options or vary or reduce any sum
payable under any leases or tenancy agreements as it thinks fit, without the need to
comply with any of the provisions of sections 99 and 100 of the LPA.

(o) In the exercise of the powers conferred by this Deed, the Security Agent may sever
and sell plant, machinery or other fixtures separately from the property to which thay
may be annexed and it may appottion any rent or other amount without the consent of
any Chargor.

Statuitory restrictions

The restriction-on the consolidation of mortgages and on power of sale imposed by sections
93 and 103 respectively of the LPA shall not apply to the Security constituted by this Deed.

Appropriation

(a) In this Deed, “financial collateral” has the meaning given to that term in the
' Financial Collateral Arrangements (No.2) Regulations 2003,

{b) At any time when an Event of Defauit js continuing, the Security Agent may
appropriate all or part of the financial collateral in or towards satisfaction of the
Secured Liabilities,

(c) The Parties agree that the value of any such Becutity Assets appropriated in
accordarice with sub-clause 8.4{b} shall be the market price of such Security Assets
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a1

9.2

8.3

9.4

1@

at the time. the right of appropriation is exercised as determined by the Security Agent
by referénce to such method or source of valuation as the Security Agent may
reasonabily select, including by independent valuation. The Parties agree that the
methods or sources of valustion provided for in this sub-clause or selected by the
‘Security. Agent in accordance with this sub-clause shall constitute ‘a commercially
reasonable manner of valuation for the purposes: of the Financial Collateral
Arrangements (No.2) Regulations 2003.
{ch The Security- Agent shall notify the relevant Chargor, @s soon as reasonably
practicable, of the exercise of its right of appropriation as regards such of the Security
Assets as are speacified in such netice.
Appointment of a Receiver or Administrator
Appointment
() At any time when an Event of Default is continuing, or at the request of a Charger or
its dirsctors, the Security Agent may, without prior notice to the Chargors or any of
therr, in writing {under seal, by deed or otherwise under hand) appoint:
{0 a Receiver in fespect of the Security Assets of any part thereof and may in
like manner from time o time: (and insofar.as it is lawfully able to do) remiove
any Receiver and appoint another in s place; or

(i} one or more persons to be an Administrator in-accordance with paragraph 14
of Schedule B1 to the Insolvency Act 1986.

(b} Nothing in sub-clause 9.1(a) shall restrict the exercise by the Security Agent of any
one or more of the rights of the Security Agent under Schedule B1 to the Insolvency
. Act 1886 and the rules thereunder o at-common faw.

(€} Section 1081} of the LPA shall not apply to this Deed.

Several Receivers

If at any time there is moare than one Receiver, each Receiver may separately exercise all of

‘the powers conferred by this Deed {(unless the document appointing such. Receiver states

otherwisea).

Bermureration of Receiver

The Security Agent may fromi time to time fix the remuneration of any Receiver appointed by it

from tirme to time. For the purpose of this sub-clause, the lirpitation. set out in section 109{6)

LPA shall not apply.

Liability of Security Agent for actions of a Receiver or Administrator

{a) Each Recelver shall be the agent of the relevant Chargor which shall be solely
resporisible for his acts or defaufts, and for his remuneration and expenses, and be
liable on d@ny agreements or engagemerits made or entered into by him. No Secured
Party shall be responsible for any misconduct, negligence or default of & Receiver.

{b) No Secured Party shall have any liability for the dots or omissions of an Administrator.

Powers of a Réceiver

A Receiver shall have {and be entitled to exercise) in relation to the Security’ Assets over

which he is appointed the following powers (as the same may be varied of extended by the
provisions of this Desd): :
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11.

{a) all of the specific powers set out in Schedule 7 (Powers of Receiver); .

{b) all of the powers of an administrative receiver set out in Sehedule 1 to the Insolvency
Act 1986 (whether or not the Receiver is an administrative receiver):

{c) all of the powers conferred from time to time oh receivers, mortgagors and
mortgagees i possession by the LPA:

{d) all of the powers conferred ofi the Security Agent underthis Deed:

(=) all the powers and rights of a legal and beneficlal owner and the power to do or omit
to do anything which a Chargor itself couid do of omit to-do; and

{fy the power to do all things which, in the opinion of the Recejver, are incidental to any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed or upon receivers by statute or law generally {including the
bringing or defending of proceedings in the name of, or on behalf of, a Chargor: the
collection and/or realisation of Security Assets in such manner and' on such terms as

-the Receiver sees fit; and the execution of documents in the name of a Chargor
{whether under hand, or by way of deed or by utilisation of the company seal of a
Chargor)).
Application of monies
Order of application

All amounts from time to time received or recovered by the Security Agent pursuant to the
terms of this Deed or in connaction with the realisation or enforcement of all or any part of the
Security created by this Deed (for the purposes of this clause, the "Recoveries") shall be held
by the Security Agent on frust to apply the same at any time as the Security Agent (in its

‘discretion) sees fit, to the extent permitted by applicable law (arid subject to the provisions of

this clause), in the following order, after the payment of any preferential debts ranking in

- priority to the Secured Liabilities:

{a) in discharging any sums owing to the Security Agent or any Receiver or Administrator;

(b} in payment of all costs and expenses incurred by any Secured Party in connection
with any realisation or-enforcement of the Security created by this Deed:

(c) in payment of any-Secured Liabilities; and

{d) the balance of any Recoveries, after all amounts due under sub-clauses 11.1{z) to {c)
have been paid in full, to the relevant Chargor. '

The provisions of this sub-clause will override any appropriation made by a Chargor.
Prospective ffabilities

When an Event of Default is continuing, the Security Agent may, inits discretion, hold ary
amount of the Recoveries in an interest bearing ‘suspense or impersonal account(s) in the
name of the Security Agent with such financial institution (including itselfy and for so fong as
the Security Agent shall think fit (the interest being credited to the relevant account) for later
application under sub-clause 11.1 (Order of Application) in respect of:

(&) any surr fo a Secured Party: and

(b) any part of the Secured Liabilities,

that the Security Agent reasonably considers, in each case, might become due or owing at
any time in the future. '
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1.4

11.6

12.

121

Investment of proceeds

Prior to the application of the proceeds of the Recoveries in accordance with sub-clause 11.1
{Order of application) the Seclirity Agent may, in its discretion, hold all or part of those
proceeds in an interest bearing suspense or impersonal account(s) in the name of the Security
Agent with such financial institution {including itself) and for s¢ long as the Security Agent shall
think fit {the interest being credited to the relevant account} pending the application from time
to time of those monies in the Security Agerit's discretion in accordance with the provisiotis of
sub-clause 11,1 {Order of application).

Currency conversion

(a) For the purpose. of,-or pending the discharge of, any of the Secured Ligbilities the
Security Agent may convert any monies received or recovered by the Security Agent
from one currency to another, at a market rate of exchange.

(b) The ohligations of any Transaction Obligor to pay in the due turrency shall only be
satisfied to the extent of the amaount of the due currency purchased after deducting
the costs of conversion.

Permiitted deductions

“The Security Agent shall be entitled, in its discretion:

{ay to set aside by way of reserve, amounts required to meet; and to make and pay, any
deductions and withholdirigs (on account of taxes or atherwise} which it is or may be
reguired by any applicable law to make from any distribution or payment made by it
“under this Deed; and

(B} to pay all Taxes which may be assessed agaifist it in respect of any of the Security
Assets, or as a consequence of performing its dufies, o by virtue of its capacity as
Security Agent under any of the Finance Documents or othierwise.

Good discharge

{a) Any paymenit to be made in respect of the Secured Liabilities by the Security Agent
fay be made to the Agent on behalf of the Finance Parties and any payment made in
that way shall be a good discharge, to thie extent of that payment, by the Security
Agent.

(b} The Secuirity Agent is.under no obligation to make the payrients to the Agent under
sub-clause 11.6(a) in the same currency as that in which the obligations and liabilities
_owing fo the relevant Finance Party are denominated.

Protection of third parties

No obligation to enquire

No purchaser from, or other person dealifig with, a Secured Party shall be obliged or
goncarned to enguire whether:

{a) the right of the Secured Party to exercise any of the powers conferred by this Deed
has arisen or become axercisable or as to the propriety or validity of the exercise or
purported exercise of any such power; or

(b} any of the Secured Liabilities remains. outstanding or be concerned with notice to the

contrary and the tifle and position of such a purchaser or other person shall not be
impeachable by_reference to-any of those matters.
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12.2

13.

13.1

13.2

13.3

14.

14.1

14.2

14.3

Receipt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve such purchaser of any obligation to see to the
application of any monies paid to or by the direction of the Security Ageiit or any Receiver.

Protection of the Secured Parties
No liability

No Secured Party shall be liable in respect of any of the Security Assets or for any loss or
damage which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, their respective. powers.

Possession of Security Assets

Witheut prejudice fo sub-clause 13.1 (No fiability), if a Secured Party enters into possession of
the Security Assets, it will not be liable to account as mortgagee in possession and may at any
time at its discretion go out-of such possession.

No proceedings

No Party (other than the Security Agent, a Receiver or a Delegate in respect of its own
officers, employees or agents) may take any proceedings against any officer, employee or
agent of a Secured Party in respect of any claim it might have against a Secured Party or in
respect of any act or omission of any kind by that officer, employee or agerit in relation to any
Finance Document or any Security Asset and any officer, employee or agent of a Secured
Paity may rely on this clause subject to sub-clause 1.4 {Third party rights) of the Facilities
Agreement and the provisions of the Third Parties Rights Act.

Cumulative powers and avoidance of payments
Cumulative powers

The powers which this Deed confers on the Security Agent and any Receiver appointed under
this Deed are cumulative, without prejudice to-their respective powers under the general faw,

and may be exercised as often as the relevant person thinks appropriate. The Security Agent

of the Receiver may, in connection with the exercise of their powers, join or. concur with any
person in any transaction, scheme or arrangement whatsoever. The respective poweérs of the
Security Agent and the Receiver will in no circumstances be suspended, waived or atherwise
prejudiced by anything other than an express consent o amendment,

Amounts avoided

If any amount paid by a Charger in respect of the Secured Liabilities is. capable of being
avoided or set aside on the liglidation or administration of a Chargor or otherwise, then for the
purposes ¢f this Deed that amount shall hot be considered fo have been paid.

Discharge conditional

Any settlement or discharge between a Chargor and the Security Agent shall be conditiohal
upon no secunty or payment tothe Security Agent by a Chargor or any other person being
avoided, set aside, ordered fo be refunded or reduced by virtue of any provision or enactment
relating to insolvency and accordingly (but without limiting the other rights of the Security
Agent under this Deed) the Security Agent shall be entitled to recover from each Charger the
value which the Security Agent has plaged on that security or the amount .of -any such
payment as if that settlement or discharge had not ocourred.
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15.

18.

17.

17.1

17.2

18.

19.

19.1

16.2

Ruling-off accounts

If the Security Agent receives notice of any subsequent Security or other interest affecting any
of the Security Asssts it may open & riew account for each relevant Ghargor in its books. f it
does not do s6 then (unless it gives written notice to the contrary to the Chargors or any of
thiern}, as from the time it receives that notice, all paymerits made by the relevant Chargor to it
(in the absence of any express appropriation to the contrary) shall be treated as having besn

credited to.a new accatint of fhat Chargor and not as having been applied in redustion of the

Power of attorney

Each Chargor, by way of security, irrevocably and severally appoints each of the Security
Agent and any Receiver as its attorney (with full power of substitution and delegation) in its
name and on its behalf and as its act and deed to -execute, seal and deliver {using the
company seal where appropriate) and otherwise perfect and do any deed, assurance,
agreemient, instrument, act or thing which it cught to execute and do under the terms-of this
Deed, or which may. be required or deemed proper in the exercise of any rights or powers
conferred on the Security Agent or any Recsiver under this Deed or otherwise for any of the
purposes of this Deed, and each Chargor covenants with each of the Security Agent and any
Receiverto ratify and confirm all such acts or'things made, done or executed by that attorney.

Delegation

A Secured Party may; at any time, delegate by power of atforney. or otherwise to any person
for any petiod, all or any of the rights, powers and discretions vested in it by or pursuant to this
Deed.

That delegation may be made upon any terms and conditions {including the power to stb-
delegate) and subject to any restrictions that that Secured Party may, in its discretion, think fit
in the interésts of the Secured Parties and it shall not be bolind to supervise, of be in any way
responsible for any loss incurred by reason of any misconduct or default on the part of “any
such delegate or sub-delegate.

Redemption of prior charges

The Secufity Agent may redeem any prior Security on or relating to any of the Seourity Assets
or procure the transfer of that Security to itself, and may settle and pass the accounts of any
person entitied to that prior Security. Any account so setfled and passed shall (subject to any
manifest error) be conclusive and binding on the Chargors. Each Chargor will on demand pay
to the Security Agent all principal monies and interest and alf losses incidental to any such
redemption or transfer.

Miscellaneous

Assignment

No Chargor may assign any of its rights or transfer any of its rights.or obligations under this
Deed. The Security Agent may assign and transfer all or any part of its rights and obligations
under this Dead.

Counterparts

{a) This Deed may be executed in-any number of counterparts, and this has the same
effeét as if the signatures on the counterparts wers oh a single copy of this Deed.

{b) Failure by one or more Parties ("Non-Signatories") to execute this Deed on the date

of this Deed will not invalidate the provisions .of this Deed as. between the other
Parties who do execute this Deed. Any Non-Signatories may execute this Deed (or &
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20.

21.

211

212

21.3

counterpart of this Deed) on a subsequent date and will thereupon become bound by
its provisions.

{€) If any one or more of the Chargors is not bound by any or all of the provisions of this
Deed {whether by reason of lack of capacity, improper execution, failure to execute or
for any other reason whatsoever) the remaining Chargors shall nonetheless continue
to be bound as if such Chargor had never been a party.

Covenant fo release

At the end of the Security Period, the Security Agent shall, at the request and cost of the
Chargoers, release and reassign the Security Assets from the security constituted by this Deed
(including any assignment by way of security} by executing a release substantially in the form
set out in Schedule § (Form of deed of release) with such amendments as the Security Agent
may agree..

Governing Law

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

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispite arising out of orin
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 iri cennection with this Deed) {a
"Dispute™).

The Parties agree that the courts of England are the most appropriate and convenient cotirts
to settle Disputes and accordingly no Party will argue to the contrary.

This clause is for the benefit of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security Agent may take concurrent

.proceedings in any number of jurisdictions,

In witness this Deed is executed on the date appearing at the head of page 1.
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Schedule 1

The Original Chargors

Name of Original Chargor

Jurisdiction of
incorporationfformation (if

Registration number (if any} |

applicable)
| Allied London Leeds Holding | England and Wales 09904595
- Company Three Limited
England and Wales

Allied London One Limited

Q7733022

23
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Schedule 27
Security Assets
Part 1

The Property

Chargor

Address or description

Title No:

Allied London One Limited

Block A (Residential), fand and
buildings and footbridge on the
south side of Clarence Road,
Leeds .

WYK713121

Allied London One Limited

Block A {Commercial), Lower
ground and ground floors of
Magellan House known as the
Facilities Building forming part of

| Magellan House, Leads Dock,
Chadwick Street, Leeds.

(Land Registry Description:

‘| Block A, Magellan Houss,
Armouries Way, Leeds LS10
{ 1JE)

YYB56482

Allied London One Limited

Block B (Residential), Chadwick

Street, Clarence Dock, Leads
and feotbridge

WYK784243

Allied London One Limited

Block B (Commercial), Lower
Ground -and Uppér Greund
Floor, Chadwick Street,
Clarence Dock, | Leeds

{Land Registry Description:
Block B, Clarence Dock,
Chadwick Sfreet, Leads)

WYK784242

Allied London One Limited

Block C1, Clarence Dack,
Chadwick Street, Leeds

WYKE837305

Allied London One Limited

Block C2 (Residential), .
Chadwick Street, Leeds LS10
TNH

WYK837303

Allied London One-Limited

Block €2 (Commercial), Ground
Flaor, Clarenice Dock, Chadwick
Street, Leads

WYKB37306

Allied London One Limited

Block D {Residential), Chadwick
Street, Clarence Dock, Leeds

WYK839052
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Allied London Qne Limited

Block D (Commercial), Ground
and mezzanine floors, Clarence
Dock, Chadwick Street, Leeds

WYK838053

Allied London One Limited

Block E (Restdential) McClintock

| House, Crozier House and

WMeClure House, Clarence Dock,
Leeds

WYKB08482

Allied Loridon One Limitad

| Block E (Commercial), Ground

Clarence Dack, Chadwick .
Sireet, Leeds

WYKE1176D

Allied Londen One Limited

Block-F {Commercial}, Clarence
Road, New Dock, Leeds

Yy 49664

Allied London One Limited

Block G {Commercial}, Clarence
baock, Armouries Drive, Leeds:

WYK814315

Allied London Cne Limited

Block H, land on the North Side
of Armouries Drive, Leeds

(Land Registry Description: Part

of Block H
Clarence  Dock,
Drive, Leeds)

(Residentialy,
Armouries

WYK728627

Allied London One Limited

Block H (Residential}, Clarence

‘Dock, Leads:

WYK839056

Allied Londoi Ore Limited

Blotk H (Cormmercial}, ground,

first, second, fifth and eighth
floor cormimarcial/retail prermises
and management office,
Glarente Dock, Armictries

] Drive, Leads

{Land Registry Description: Part

of Block H, Clarehge Duck,
Armouries Drive, Leeds)

WYK839055

Alfied Londen One Limited

Block H
Actommodation -at
Clarence Dock, Leeds

{(Hotel),  Hotel
Block H |

WYKB14317

Allied Londofr One Lifrited

Museum Exhib‘iﬁqﬂ Hall,
Clarence Dock, Armouries
Lrive, Lesds

WYK839054

Allied Londan One Limited

Area Commerdial Headlease,

being all that land and buildings
at Glarence Dock, Leeds
(overarching lease)

WYK932530

Allied London One Limited

(Footbridge Lease) airspace
over the River Calder and
adjoining land, Leeds

WYKE32638
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Allied London One Limited The site of a wall on Black Bult WYK727958
Street, Leeds
Allied Lonidon One Limited The Malt House, Chadwick - WYK785927

| Street, Leeds; LS10 1LJ

Part 2

intellectual Property

Chargor Trademark/Patent number
Nonhe Nonhe
Part 3
Shares
Chargor Name of company in | Number and class ¢f Details of nominees (if
which Shares are held shares | any) holding legal title |
to shares
Allied London Leeds | Allied London One 500 Ordinary Shares of
' Holding Company Lirnited £1.00 each
- Three Limited
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Schedule 3
Form of notices
Part1

(Form of notice in relation to a Blocked Account or Other Account)

Te: sfinsert name and address of Blocked Account or Other Account provider] {the ""Account
Ban k")

Dated: e

Dear Sirs

Re e

Wer notify you that we have charged to » (the “Security Agent") all our right, title and interest in-and
to the monies from: time to time standing to the credit of the accounts identified in the schedule to this
notice and to any other accounts from time to time that we maintain with you {the "Charged
Accounts™) and to all interest {if any) accruing on the Charged Accounts.

We irrevocably authorise and instruct you to:

1 distiose to the Secutity Agent any information relating to us and the Charged Accounts which
the: Security Agant may from time to time request you to provide;

2 comply with the terms of any written nofice or instruction relating. to any Charged Account
recaived by vou from the Security Agent; and

3 ‘pay or felease any sum standing to the credit of any Charged Account in accordance with the
writfer instructions of the Security Agent.

We acknowladge that you may comply with the Instrictions in this notice without any further
permigsion from us,

The instructions in this notice may ot bie revoked or amended without the prior written consent of the
Security Agent.
Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to us} by
way of your confirmation that: '
(a} you agree to act in accordance with the provisions of this notice;
{3}] you have not received notice that we have assigned or charged our rights to the

_monies standing to the credit of the Charged Accourits of otherwise granted any other
interest over those monies in favour of any third party,;

{€) you will not exercise any right to combinie accounts or any rights of set-off or lien or
any sirmilar rights in relation to the monies standing to the credit of the Charged
Accounts, except. for the netting of credit and debit balances pursuant to current
account netting arrangements previously approved ih writing by the Secufity Agent;
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{d} you have not claimed or exercised, nor do you have ocutstanding any right to claim or
exertise against us, any right of set- off counter-claim or ather rlght relating to the
Charged Accounts;

{e) you.will not permit any amount to be withdrawn from any Charged Account {other than
the Charged Account designated the [General Account]) without the Security Agent's
prior written consent; and

{f} in respect of the Charged Account designated the [General Account] and following the
Security Agent notifying you that their security is enferceable, you will not permit any
amount to be withdrawn from that Charged Aceount without the Security Agent's prior
written -consent.

The provisions of this notice and any non-contractual obligations arising out of or in connection with it
are governed by English law.

Schedule

Account Number . Sort Code

Yours faithfully,

for and on behalfof
»{the refevant Chargor]

[On acknowladgement copy]
To: afinsert ame of Security Agent]
Copyto:  e[insert name of the relevant Chargor]

We acknowledge receipt of the above notice and the notifications. therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (f} (inclusive) of that niotice.

forand on behaffof

s[insert name of Account provider]

Pated: %
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Part 2

{Form of notice te insurers)

To e[insert name and address of insurer]
Dated: 5
Dear Sirs

Re: e[identify the relevant insurance policyfies]] (the "Policy[ies]")

We notify you that we have assigned, by way of security, to e (the "Security Agent™} all our right, title
and interest in the Policy[ies] as security for certain obligations owed by us to the Security Agent.

[We irrevocably instruct and authorise you to pay all payments [in each case in excess of e per
preperty in any one year] under or arlsmg under the Policylies] to our account called [Chargor] at
[Bank], account number « sort code e. It is very important that you make all immediate arrangements
for all such sums payable by you under the Policy[ies] to be paid to this account ]

We further notify you that:

1 you may continue to deal with us in refation to the Policy[ies] until you receive written notice to
the contrary from the Security Agent. Theresfter, we will cease to have arny right to deal with
you in relation to the Policylies] and therefore from that time you should deal only with: the
Security Agent;

2 you are authorised to disclose information in relation to the F‘o!;cy{les] to the Security Agent on
their requast; and

3 the provisions of this notice may only be revoked or amerided with the prior written consent of
the Sectirity Agent.

We will remain liable to perform all our obligations under the Policy[ies] and the Security Agent is

under no obligation of any kind whatscever under the Policy[ies] nor under any liability whatsoever in

the event of any failure by us to perform our obligations under the Policyies].

Please sign and return the enclosed copy of this niotice to the Security Agent (with a copy to us) by
way of confirmation that:

(&} you agree to-act in accordance with the provisions of this notice;

() you. will not amend, waive or refease any right, interest or benefit in relation to the
Policylies] (or agree to do the same) ‘without the prior written corigent of the Security
Agent;’

(e} as the Security Agetit is hamed as [co-insured and loss payés], the Policylies] will not

be vitiated or avoided ag against any insured parly as a resuft of any circumstances
beyand the control of that insured party or any misrepresentation, nen-disclosure, or
breach of any policy term or condition, an the part of any insured party or any agent of
any insured party;

{dy lafter receipt of written notice in accordarice with paragraph 1, you will pay all monies

to which we are entitied under the Policyfies) direct to the Security Agent {and not to
us) uhless the Security Agent otherwise agrees in writing;]
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(&) you will give at least {30] days’ notice to the Security Agent if you propose to
repudiate, rescind or cancel any Policy[ies], to treat [it/them] as avoided in whole of in
part, to treat [it'them] as expired due to non-payment of premium or otherwise decline
any valid claim under [it'them] by of on behalf of any insured party. and you will give
the opportunity to rectify any such non-payment of premium within the notice peried;

(fy yau waive your rights of subrogation as against us, any tenant of a property or any
other party;
(@) you have not received notice that we have assigned or charged olr rights under the

Policylies] to a third party or created any other interest ini the Policy[igs] in favour of a
third party; and

{h) you have not claimed or exercised nor de you have any outstanding right to claim or
exercise against us, any right of set-off, counter-claim or other right. relating to the
Policies. '

The provisions. of this notice and any non-contractual obligations arising out of or in connection with it
are governed by English law.

Yours faithfully

forand on behalf of
slthe refevant Chargor]

[On ackrowledgement copy]
To, e[insert name of Security Agent]
Copy fo: s[insert namne of the refevant Obligor]

‘We acknowledge receipt of the above notice and the notificativns therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (h) (inclusive) of that nctice.

forand on behaif of

sfinsert name of insurer]

Dated: M
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Part 3

{Form of notice in relation to a Lease Document)

Ta; s[tenant]
Dated: 8
Dear Sirs,

‘Re: the lease dated « and made between « and s (the "Lease”)

We notify you that we have assigned, by way of security, to [the Security Agent] (the "Security
Agent™) all our rights, title and interest in the Lease as security for certain obligations owed by us to
the Security Agent,

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to our
account with [Bank] at e, Account No. e, Sort Code s (the "Rent Account").

Please sign and retumn the enclosed copy of this notice to the Security Agent {with a copy to us) by
way of confirmation that:
(&} you have not received any notice that any third party has or will have any right. or
interest in, or has made or will bé making any ¢laim or demand or faking any action in
respect of, ourrights under orin respect of the Lease;

{bj you will pay all rent and all other monies payable by you under the Lease irto the
' Rent Account; and '

(e} you will continue to pay those monies into the Rent Account until you receive the
Security Agent's written instructions to the contrary,

The instructions in this notice apply until yeu receive notice from the Secunty Agent to the contrary
and rotwithstanding any previous instructions given by us.

The instructions in this notice may net be revoked or armended withaut the prior written consent of the
Security Agent.

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

Yours faithfully,

forand onbehalfof
s[the relevant Chargor
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[On acknowledgement copy]
To: e[inseit name of Secunty Agent]
Capy to! e[insert name of the relevant Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (¢) {inclusive) of that notice,

forand on behalf of
s[Insert name. of tenant]

Dated: .
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Part 4

{(Form of notice in relation to the Hedging Agreements)

To: s[insert name of hedge courtferpariy)
Dated: &
Dear 8irs

We notify you that we have -assigned; by way of security, to [the Security Agent] (the "Security
Agent") all our rights, title and interest in any hedging arrangements bstween yourselves and
ourselves (the "Hedging Arrangements”) as security for certain obligations. owed by us to the
Security Agent.

We itrevocably instruct and authorise you to disclose to the Security' Agent without any reference to or
further authority from Us and without any inguiry by you as to the justification for the disclosure, any
informatior relating to the Hedging Arrangements which the Security Agent may request from you.

Please sign and retum the enclosed copy of this. notice to the Security Agent (with & copy to us) by
way of confirtmation that:

&) you have not received notice of the interest of ‘any third party in the Hedging
Arrangements; ' '

{by you will pay any amourt payable by you under the Hedging Artangemeiits to the
account gt ¢, Sort Code e, Account No. e, {the "Rent Account™);

{©) you will accept the Security Agent’s instructions in relation to our rights under the
Hedging Arrangements following a confirmation by the Security Agent that its security
is enforceable; and

fd) you will fiot amend, waive or vary any of the terms of the Hedging Arrangements {or
agres to do the same) without the Security Agent's prior written consent.

We will remain entitted to- exercise all our rights, powers and digcretions under the Hedging
Arrangemertts, and you should continue tg give notices under the Hedging Arrangements to us, unless
and until you receive notice from the Security Agent to-the contrary stating that the security has
becotiie enforceable, 1n this event, all the rights, powers and discretions will be exercisable by, and
hotices should be given to, the Seeurity Agent or as it directs..

This notice and any hon-contractual obligations arising out of of in connection with it are governed by
English law. '

Yaurs faithfully,

for and on behalfof
[the relevant Chargor]
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[On acknowledgement copy]
To: s[insert name of Secunty Agent]
Copy to; sfinsert name-of Chargor]

We acknowledge receipt of the above notice and the notifications therein, agree to abide by its terms
and confir the matters s&t out in paragraphs (&) to (d)(d) {inclusive) of that notice.

e[Insert name of hedye counterparty]

Dated: &
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Part &

{Form of notice to counterparties)

To: s[insert name and address of counterparty]
Dated; @
Dear Sirs

Re: e [idéntify the relevant agresment] (the "Agreement")

We notify yoti that we have [assigned, by way of security/charged] to e (the "Security Agent") all our
tight, titie-and interest in the Agreement as security for certain obligations owed by us to the Security

Agent.

We further natify you that:

1

yau may continue to deal with us in relation to the Agreement untit you receive written notice
to the contrary from the Security Agent. Thereafter, we will cease to have any right to deal with

you in refation to the Agreement and therefore, from that time, you should deal only with the

Seturity Agent;

you are authorised to disclose information ini refation to the Agreement to the Security Agent
on: request;

after receipt of written notice in-accordance with paragraphy 1, you must pay all monies to

which we are entitled under the Agreement direct to the Security Agent:{and not to us}) unless
thie Sectiity Agent otherwise agrées in writing; and

the provisions of this notice may only be revoked or amended with the prior written consent of
the Security Agent.

Please sign ard retum the enclosed capy of this notice to the Security Agent {with a copy to us) by
way ¢f confirmation that:

{a} you agree to the terms set out in this notice and to act in accordance with its
provisions;
() you will not- amend in [anya material] way, waive or release any rights, ihterest or

benefit in relation to the Agreement or terminate the Agresment without the prior
writter consent of the Security Agent; '

{c} you have not received notice that we have assigned or charged our rights Undar the
Agraernent to & third party or created any other interést in the Agreement in favour. of
a third party, and

(d) you have not claimed or exercised, nor do you have any outstanding right to. claim or

exercise against us any right of set-off, counterclaim or other right relating to. the
Agresment.
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This notice and any non-contractual obligations arising out of or in connection with, it are governed by
English law.

Yours faithfully .

forand on behalfof
s[insert the name of the relevant Ghargor]

[On acknowledgement copy]
To: s[insert name of Security Agent]
Copy to: sfinsert the hame of the refevant Chargor]

We acknowledge receipt of the above notice and the notifications thersin, agree to abide by its.terms
and confirm the matters set out in paragraphs (a) to (d) (inclusive) of that natice.

for and on behalf of
s[insert naime of cotnferparty

Dated: ®
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Schedule 4

Form of Accession Deed

This Accession Deed is made on 20ee
Betweeti:
(1) # Limited fcompany number: «} whose registered office is at « (the "New Chargor™), and

(2)

«, as trustee for itself and for each of the other Secured Parties (the "Security Agent"},

and is supplemental to a Debenture granted by [the Chargors] and others in favour of the Security
Agent on e 20e e {the "Debenture™).

This Accession Deed witnesses as follows:

1

1.1

1.2

4.1

Definitions. and interpretation

Unless a contrary intention appeéars, woids and expressions defined in the Debentuire shall

_have the same mieaning in this Accession Deed and sub-clause 1.2 (Construction) of the

Debenture shall apply to this Accession Deed.

In this Deed, unless the context otherwise requires, the following definitions shall apply:
"Blocked Accounts™ means slinsert description).

"Non-Additional  Assigned Agreement” means esch of the Insurances, the Lease
Document, the Hedgirg Agreement and a[fist others which are expressly assigned pursuant to
sub-clause 4.1(c)]. '

"Other Accounts™ means s[insert deseription].

Confirmation

Thie Mew Chargor confirms it has read and understood the content of the Debenture.
Accession

With effect from. the date of this Accession Deed, the New Chatgor becomes a party to, and
wilt be bound by the terms. of, and assuime the obligations and duties of a Chargor under, the
Debenture as if it had been [an Original Chargerl/[a party to the Debenture from e 201s].
Security

Without prejudice to the generality of clause 3 (Accession), the New Chargor with full title
guarantes in favour of the Security Agent:

(a) charges by way of legal mortgage; all of the Property described in patt 1.of the
schedule; ' : '
(b}  charges by way of first fixed charge:

(i all Property not effectively mortgaged by sub-clause 4.1(a);

{it) all fixed and permanent Plant and Machingry;
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(i) all Plant and Machinery not effectively charged by sub-clause 4.1(b){ii);
{iv) all Investriernts described in part 2 of the schedule;

v} all Investments not effectively charged by sub-clause 4. 1{b){(iv);

(i) all Debts;

(viy  all Intellectual Property Rights described in part 3 of the schedule;

{(viiy —all Intellectual Property Rights not effectively charged by sib-clause
4. 1{b)vii); :

(i) all Blocked Accounts;

{x) all Other Accounts;

{xi) all goodwill and uncalled capital; and

(xii} any Non-Assigned Agreement {save for, any Non-Charged Agreement) and, if

' not effectively assigned by sub-clause 4.1{cj, all its rights and interests in
{and claims under) the assets described in sub-clause 4.1(c}; and

(c) by way of assignment by way of security:
(i) all Insurances and Insurance Proceeds;
{ify all Rental Income;
(i) any Lease Document;

{iv) any Hedging Agreement; [afd)
{v) fdescribe any other assets which are expressly stated to be assigned]; [and]
fvi) any Additional Assigned Agreements; and

{d} by way of first floating charge, all its undertaking and all its present and future assets
other than those assets which are effectively charged by way of first fixed charge or
legal mortgage under sub-clauses 4.1(a) or {b) or which are effectively assigned by
way of security under sub-clause 4.1(c).

4.2 The floating charge created by sub-clause 4.1(d) (Security) is a qualifying floating charge for
the purpose of paragraph 14 of Schedule B to the Insolvency Act.

5 Construction
Save as specifically varied in respect of the New Chargor anly, the Debenture shall continue
~and remain in full force and effect and this Accession Deed shall be read and construed as
one. with the Debenture so that all references to "this Deed” in the Debenture shall include
reference to this Accessioi Deed.
g Governing Law

This Accession Deed and any non-contractual obligations arising out of or in connection with it
shall be governed by English law.

In witriess this Accession Deed is executex] on the date appearing at the head of page 1.
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[Add signature blocks affer Schedufe]
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Schedule to Accession Deed
Part1

Property

_ Chwoor | ShontDesorinton of Property | Tile Number (f reisered)

a Limited | e .

Part 2

Investments

Investments are held.

# Limited o Limited e [ordinary] shares

Part: 3

Intellectual Property Righis

- Jurisdiction

& Limited a ® ®
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Schedule 5

Form of Deed of Release

This Deed of Release is made on 20ea
Between:
{1y s[The Security Agent] as trustee for itself and for each of the other secured parties (the

"Security Agent”}; and
(2)  e[The Chargors] (company number #) whose registered office is at ¢ (the "Chargors”).
It is agreed as follows:

1 Capitalised terms used but not otherwise defined ity this Deed have the meaning ascribed to
them by the debenture granted by the Chargors to the Security Agent on & (the "Debenture™).

2 The Security Agent releases all snd any Security {including any assignment by way of
security) creatad by, or evidenced in, the Debenturg (fogether the "Security Interests").

3 The Security Agent confirms that it is entering into this Deed on behalf of the Secured Parties.

4 The Security Agent agrées, subject to its: costs for so doing being fully indemnified by the

Chargors, to execute such other documents for the release of the Security Interests as the
Chargors rmiay reasonably requirg, including, without limitation, notices of reassignmenit and
Land Registry Forms.

5 This. PDeed and any hon-cotitractual obligations arising -out of or in connection with it are
governed by English Law.

In witness this Deed is executed on the date appearing at the head of page 1.

tAdd signature blocks)

NOTE: this deed of release is intended to provide a simple template for the Security Agent to execute
on redemplion of the secured liabilities without needing to take additional legal advice at such time
should it choose not to. It cannot therefore be negotiated until the time of release, at which point the
Security Agent will consider any proposed amendments from the Chargor.

49 : GG UKI2BUFO3085




The Supplemental Debenture is made on 200e

Between:

{1 e Limited (company number e) whose registered office is at # (the "Chargor™); and

£2) » as agent and trustee of the Secured Parties (the "Security Agent").

Background

(A) Pursuant to the Original Debenture {as defined below), the Chargor created Security over all
of its assets for, amongst other things, its present and future obligations and fiabilities under
the Finance Docurmetits,

(B} The Chargor has acquired interests in real property and, in accordance with clause » of the
Facilities Agreement {as defined in the Original Debenture {defined below)} the Chargor has
agreed to enter into this Supplemental Debenture.

(c) This Supplemental Debenture is supplemental to the: Ori‘giné[ Debenture (as defined below). .

This Suppiemental Debenture witnesses as follows:

1 Definitions and interpretation

1.1 Definitions
Terms defined in the Original Debentire shall, unless otherwise defined in this Supplemental

-Debenture or-unless a contrary intention appears, bear the same meaning when used in this

Supplemental Debenture and the following. definitions: shall apply:

"Additional Property™ means;

{a} all of the freehold and/or leasehold property of the Chargor specified in the schedule
(Additional Property);

(1) any buildings, fixtures, fittings, plant or machi’nery from tirne to time on or forming part
of the propetty referred ¢ in paragraph (a); and

{c) the Related Rights arising in relation to any of the assets described in paragraphs (a)
and {b). '

"Original Debenture” means the [describe debenture] between [amongst others] (1) the

Chargor and (2) the Security Agent dated . '

1.2 Construction
{(a) Unless a contrary inténtion appears, sub-clause 1.2 {Construction) of the Facilities

Schedule §

Supplemental Debenture

Agreement applies to this Supplermental Debenture, arid shall be deemed to be -
ircorporated into this Supplermerital Debenture, mutatis mutandis, as though set out in
full in this Supplemental Debenture,; with any reference to "this Agreement" bsing
deemed to be a reference to "this Supplemental Debenture”, subject to any necessary
changes.
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1.3

1.4

1.5

16

21

2.2

2.3

24

(b} Any references to the Security Agent or any Receiver shall include its Delegate.

Law of Property (Miscellanesiis Provisions} Act 1989

To the extent necessary for any agreement for the disposition of the Security Assets in this
Supplemental Debenture to be a valid agresment under section 2{1) of the Law of Property
(Miscallaneous Provisions) Act 1989, the terms of the other Finance Docurnents and of any
side lefters between the parties to this Supplemental Debenture. are incorporated irto this
Supplemental Debenture.

-!mpﬁ'ed covenants for title

The obligations of the Chargor under this Supplemental Debenture shall be in addition to the
covenants for title deemed to be included in this Supplemental Debenture by virtue of Part | of

the Law of Property (Miscellangous Provisions) Act 1984

Effect as a deed

This. Supplemental Debenture: is infended to. take effect as a deed notwithstanding that the
Sectrity Agent may have executed it undar hand only.

Trusts

(a) The Security Agent holds the benefit of this Supplemental Debenture: on frust for the
Secured Parties in accordance with the terms of clause » of the Facilities Agreement.

{b) The perpetuity period for any trusts created by this Supplemental Debenture. is 125
years.

Security Assets

The Chargor, as security for the payment of the Secured Liabilities, charges in favour of the

Security Agent, with full title guarantee, by way of legal mortgage, the Additional Property.

As security for payment of the Secured Liabifities, the Chargor assigns, by way of security,
with full title guarantee to the Security Agent all its right, fitle and interest in:

{a) the Insutances gad the Insurance Proceeds;
{(b) alt Rental Incomeé;

{c} any Lease Document; and

{d) [other-assets],

i ezch case. relating to the Additional Propetty, together with all Related Rights relating
thereto. ' '

The Chargor hereby irrevocably consents to the Security Agent applying to the Chief Land
Registrar for a restriction to be entered on the Register of Title of all that Additienal Propeity
on the prescribed Land Registry form and in the following or substantially similar terms:

“No disposition of the registered estate by the propristor of the registered esfale is to
be registered wittiout a written consent signed by the proptistor for the time being of
the supplemental deburiture dated e in favour of » referred to in the charges rogister.”

The Finance Parties must perform their obligatioris unider the Facilities: Agreement (including
any obligation to make available further advances). In refation to the Additional Property, the
Seecurity Agent may apply to the Chief Land Registrar for a netice to be entered onto the
Ragister of Title of all that Additional Property of the obligation to make further advarices.
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4.1

4.2
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4.4

6.1

6.2

6.3

Incorperation

The provisions of sub-clause [4.1] (Confinuing Securjty) to clause [19] (Misceflaneous)
{inclusive) of the Origiral Debenture apply to this Supplemental Debenture as though they
were set .out in full in this Supplemerital Debenture. except that references to “this Deed"” in
the Origirial Debenture are to be construed as references to "this Supplemental Debenture™.

Contihuation

Except insofar as supplemental hereby, the Original Debenture will remain in full force and
effect.

The Chargor agrees that the execution of this Supplemental Debenture shall in no way
prejldice or affect the security granted by it {or the covenants given by it) under the Original
Debenture, ' '

References in the Original Debenture to "this Deed" and expressions of similar import shall.
be deemed to be references to the Original Debenture as supplemented by this Supplemental
Debenture and to this Supplemental Debenture.

This Supplemental Debenture is designated as a Finance Document,
Governing law

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

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of orin
conrigction with this Supplemental Debenture (including a dispute relating to the existence,
validity or termination of this Supplemental Debenture or any non-contractual obligation arising
out of or in connection with this Supplemental Debenture) (a "Dispute™).

The Parties agree that the courts of England are the miost appropriate and conveniert courts
to settle Disputes and accordingly no Party will argue to the contrary.

This clause s for the benefit of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent-allowed by law, the Security-Agent may take concurrent
proceedings in any number of jurisdictions.

I witness. this Supplemental Debenture is executed ari the date appearing at the head of page 1.

Schedule

Additional Property

[Signature blocks fa be inserted here]
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Schedule 7

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Security Assets or any part thereof.
Carry on business

Carry on, manage or concur in carrying on or managing the whole or any part of the business
of any Chargor as he in his discretion may think fit.

Protection of assets

{a) Manage, irsure, repair, decotate, maintain, alter, improve, develop, construct, modify,
refurbish, renew or add to the Security Assets-or concur in so doing;

by commernce, continue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, furnishing, finishing or fitting-
aut on the Property;

() apply for and maintain any planning permissions, building regulations, approvals and
any other perritissions, congerits or licences,

in each case as he in his discretion may think fit;
Realisation of assets

Sell, exchange, convert inte money and realise the Security Assets or concur in.so doing by
public auction or private contract and geénerally in such manrier and on such tefms as-he in his
discretion may think fit. Without prejudice to the generality of the foregoing, he may do any of
these things for any valuable consideration, whether full market value or otherwise, including,
without hnttation, cash, shares, stock, debeniures or other obligations. Any such
consideration may be payable in a lump sum or by instalments spread over such period as he
i his diseretion may think fit.

Let, hire or lease

[ay Let, hire or lease {with or without premium) and accept -surrenders of leases or
tenancies or concur in so doing;

{b) grant rights, options or easéments over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions inciderital to, the awnership of the Security
Assets;

¢} exchange or conour in exchanging the Secuiity Asssts;

in each such case in such mariner and genierally on such terms as he may in his discretion
thirik fit, with all the powers of an absolute beneficial owner. The Receiver may exarcise any
such power by effecting such transaction in the name or on behalf of the relevant Chargor or
otherwise;

Registration

Use a Chargor's name 16 effect any registration or election for tax or other purposes.
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Insurances

Effect, review or vary insurances.

Borrowing

For the purpose of exercising any of the powers, authorities or discretions conferred on him by
or. pursuant to this Deed ot of defraying any costs (including, without limitation, his
remutieration) which are incurred by him in the exarcise of such powers, authorities o
discretions or for any other purpose; to- raise ahd borrow money or incur any. other liability
either unsecured or secured on the Security Assets, either in priority to the Security created by
this Deed or otherwise, and generally 6 such terms as he in his discretion may think fit. No
person lending such toney is to be concerned to enguire as to the propriety or purpose of the
exercise of such power or as to the application of money so raised or borrowed,

Lending

Lerid money to any person.

Advance credit

Advance credit, in the ordinary course of a Chargor's business, to any person.

Make calls

Make, or require the directors of any. Chargor fo make, stich calls upon the shareholders of

that Chargor in respect of any uncalled capital of that Chargor as the Recelver it his discretion
may require and enforce payment of any call so made by action (in the name of that Chargor

‘of the: Receiver as the Recsiver in his direction may think fit) or otherwise.

Compromise

{a) Settle or compramise any claim by, adjust any account with, refer to arbitration any
dispute with, and dsal with-any quéstion or demand from, any peréon who s, of
claims to be, a creditor of any Chargor, as he may in his discretion think fit and

{b} settle or compromise. any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relfating in any way to the Security Assets, as
he in his discretion may think fit.

Proceedings

In the name of any Chargor, bring, prosecute, enforee, defend or abandon all such actions,
suits and proceedings in relation to the Security Assets as he in his discretion may thirik fit.

Subsidiaries

(a) Promote the formation of any subsidiary of any Chargor with a view to such subsidiary
purchasing, leasing, licensing or otherwise acquiring an interest in the Security
Assets;

{b) arrange for the purchase, lease, licence or acquisition of an interest in the Security

Assets by any such subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, loan stock, converible loan stock or other
securities, profits or a sum calculated by reference to profits, turnover, royalties,
licente fees or otherwise, whether or not secured on the undertaking or assets «of
such subsidigry and whether or not such consideration is payable or receivable in a
lump sum or at any time or any number of times by instalments spread over such
period, as the Receiver in his discretion may think fit: and
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(5) arrange for such subsidiary to trade or cease to trade as the Receiver in his discretion
rriay think fit.

Employees

Appoint and discharge any manager, officer, agent, professional adviser, employec and any
other person, upon suth terms as he in his discration may thirk fit.

Receipts

Give valid receipts for all monies and execute all assurances and things which he in his

discretion may think proper or desirable for realising the Security Assets.

Delegation.

Delegata any or all of his powers in siccordance with this Deed.
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Signateries to this Deed

Original Chargors

Executed as & deed by

Allted London Leeds Holding Compary
Thres Limited ' o

aling by

it the presence of:

Sigasluie of director

Signalure of wilness

Nante of witness: \SBE\“” . N JM\H[ULL e
Shoosriths LLP
rhe XYZ Building
Avdress ol witngss e e 2 Hardman Boulevard
Spinningfields
, - Manchester
Occupation of witness TKNN{-(.SOUU fcgg wow M3 BAZ
Notice Details
Address: ¢/o Allied Londgn No. 1 Spinningfields, Level 12, 1 Hardiman Square. Manchester,
United Kingdom, M3 3EB
Fax: 020 7758 4001
Attention: F Graham Watson
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Execuled as a deed by

Allied Londen One Limited

acling by
in the presence of:

Signature of directar

Signature of wilness

Name of wilriess

Address of witness

Notice Details

Mt i e’ S

S FINSHUL,

Shoosmiths LLP

The XYZ Building™

2 Hardman Boulevard
Spinningfields
Marnchester

M3 3AZ

Address: c/o Allied Landon No. 1 Spinningfields, Level 12, 1 Hardman Square, Manchester,

United Kingdom, M3 3EB

Fax; 020 7758 4001
Altention: F Graham Watson
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Security Agent

Signed by

authorised sighatory
for and on behalf of
Lioyds Bank plc

Noftice Details

Address;
Attention:

N R et i

10 Gresham Strest, London EG2V 7AE
Chris Taylor, Corporate Real Estate, Global Corporates
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