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Registration of a Charge

Company Name: ANTHOLOGY HALE WORKS LIMITED
Company Number: 09970963

Received for filing in Electronic Format on the: 31/08/2021 XACI17JBE

Details of Charge

Date of creation: 27/08/2021
Charge code: 0997 0963 0002
Persons entitled: LAXFIELD LLP AS SECURITY AGENT

Brief description: LAND ON THE NORTH SIDE OF FERRY LANE, TOTTENHAM HALE,
LONDON (NOW KNOWN AS ANTHOLOGY TOTTENHAM HALE), WITH
TITLE NUMBER AGL394286.

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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9970963

Charge code: 0997 0963 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th August 2021 and created by ANTHOLOGY HALE
WORKS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 31st August 2021 .

Given at Companies House, Cardiff on 1st September 2021

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

Companies House s



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 31 August 2021.

Signed: (Osaome (et (KT

Osborne Clarke LLP
One London Wall
Lendon

EC2Y 5EB

Debenture

1 The: antity listed It Scheduls 1to this-Dasd

{2} Laxfield LLP as Security Agent

Diated 27 August 2021
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This Deed s made on 27 August 2021

Bstwean:

(1)
{2}

The person listed in Scheduls 1 {the "Original Chargor™); and

Laxfisld LLP as security frustee for the Secured Paities {as defined In the Facility Agreement
{definad below)) (the "Security Agent™).

This Deed wittissses as follows:

1

1.1

Dafinttions and interpratation

Unless otherwise defined In this Deed, terms defined In the Facility Agreement shall have the
same meanings when used in this Deed and, unless the conlext otherwise reqguires, the
following definitions shall apply:

Accession Deed” means & document substantially in the form set.out in Schedule 4 (Forir of
Accession Deedy or such other form as the Security Agent may require (acting reasonabiy}.

“Additional Assigned Agresments” means all agreemants, contracts, deeds, instruments,
licences, undertakings, giharantees, coveriants, warrantios, repragsentations and other
documents {other than any of the same described in sub-clause 3.2{a) to sub-clause 3.2{i)
{Securty assighiment) {inclusive} and all Related Rights i respect thereof, any Non-Assigned
Agreamant and any agreemant, contract, deed, instrument, licence, undertaking, guarantee,
cuvenant, warrantyg fepresentation or other docurnent specified a5 a ‘Non-Additional Assighed
Agreement in an Accession Deed) entéred info by, giver to or otherwise bensfiting any asset
of,;a Chargor from tima to time.

“Adrainistrator” means a person appointed under Schedule B1 to the Insoivency Act 1886ta
manage g Chargor's affairs, business and oroperty.

" Agresment for Lease™ means an agreemient to grant an Occupational Lease for all or part of

a Properiy.

“Blocked Accounts" means:

(8)  the Disposals and Rent Account, the Interest Reserve Account and the Cash Trap and
Covanant Cure Account and, with effect from the date of an Accession Deed or a
Supplemental Debanture, any accounts specified as & Blocked Account in that
Accession Deed or Suppiemerital Debenture (as the case may be); and

{b) all monies standing to the credit of each such adeount and afl Related Righits in respact
of such-account or the monies standing to the credit thereof.

“Cash Trap and Covenant Cure Accolnt” means the account dssignated as such uhder

clause 17.1 (Designation of Accounts) of the Facility Agreernent and includes any replacemant

of that Account,

“Chargors” means the Orginai Chargor and -any person that executes and delivers an
Accession Daed in favour of the Security Agent after the date of this Dead,

*Debie™ means:

(8) all monies or liabilitiss dire, owing or Incurred by & person to a Chargor at present or in
the future, in any manner, whether actual or canfingent, whether incurred. solely or
jolrithy with any other person.and whethet as principat or surety; and

{b any Related Rights in respect théreof.
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“Darivative Asset” means all allotments, rights, benefils and advantages (including all voting
tights} at any time-accruing, offéred or arising in respect of or incidental fo any asset and all
money or property acoruing of offered gt-any time by way of conversion, redemiption, bonus,
prefergnce, option; dividend, distitbution, interest or otherwise in respect of an assét.

"Disposals and Rerit Account” means the account designated ay such under clause 17.1
{Designation of Accounts) of the Faciity Agreernent and includes any replacement of that
Accournt, '

"Facility Agraement” means an agresiment datéd on or arobnd the date of this Deed and made:
hetwean, among others, the Original Chargor and the Security Agent under which the Original
Lender has made avallable a sterling tein loan facility to the Original Chargor as the same may
be amehded, novated, supplementad, exténded or restated from time to time.

“Finance Documents" means the Finance Documents and Hedging Agresiments, in gach case
as defined in the Facility Agresment and in sach case as dmendad, novated, supplemented,
extended or restated frdm e (o ime,

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

"Hedging Agreement” means any master agresment, confirmation, schedile or other
agresment entared into orfo be entered into by a Chargor for the purpose of hedging liabilities
andfor risks from time to thne

“Insurance Proceeds™ means all monies from time to lime payable to'a Chargor under or
pursuant lo the ingurances, including the refund of any premium.

“Insurances” mearis all policies of insurance and all procesds of them sither now or in the
future held by, or written in favour of, a Chargor or in which It Is otherwise interested, but
excluding any third party fisbility or public lability insurance and any directors and officers
fsirance, '

"Intellectual Property Rights"” means:

{&) all of the-assets spacified in part 2 { Intellectual Property) of Sthedule 2 [Security Assels)
' {if anyy;

Eis)! alf of the assals described in part 3 of the schedule to ar Accession Deed {if any);

(¢} any patents, trademarks, service maerks, desighs, business names, copyrights,
-database rights, computer software, design rights, domain tames, moral rights,
inventions, confidential inforration, trade secrets, knowhow -and. other intellactual
property rights and inferests (which may now or in the future subsist), whether
registered or unregistered;

{dy the benefit of all applications and rights to use those assets described in paragraphs
{a) Yo (c) {inclusive) of each Chargor (which'may frow or in the futtine subsist); and

(&) any Related Rights arising in relation to any of the assels described in paragraphs (a)
1o (d) {ingl uswe)

"Interest Reserve Account” means the aceount designated as such under clause 17.1
{Designation of Accounts) of the Facility Agreement and includes any replacerment of that
Aogount,

“Investment” means any present or future stock, share, debenture, loan stock, interest it any

investment fund and any other presant or future security {whether or not marketable} whether
owned directly or by or to'the orderof a Chargor or by any trustes, fiduciary or clearance system
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on its behalf, including any Derivative Asset and any Related R;ghts in respect of any of the
foregoing.

"Lease¢ Document” maans:

{a) an Agreament for Lease;

(B an Dgeupational Lease; or

{¢)  any other document designated, In writing, as such by the Agent and a Chargor.
“LPA" means the Law of Propaity Act 1825..

"Nun-Assagnﬁd Agreémant rigans any agreement to which a Chargor-is- a party {or any

{a)  which prohibits, sither absolutely or conditionally { ihcruding requiting the consent of any
third party); that Chargor fraim assigning its rights under that agreerhent; and

{&) inrespact of which no consent to assign, arwaiver of the prohibition ofi assignimerit of,
that Chargor's rights under that agreement has been obtained or provided (in form and
substance satisfactory to the Sedurity Agent),

“Non-Charged Agreement” means any agreerent fo which a Chargor is a party (or any
agreement in which a Ghargor has a right, title or interest):

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

{m it respect of which no consent to charge, or waiver of the prohibition on the charging
of, that Chargar's rights under that agreement hias been obtained or provided (in form
and substance satisfactory to the Security Agent).

“Occupational Lease” means any lease o ligence of dther right of dcoupation or right to
receive rent to which a Property may at any timea be subject and includes any guarantess 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 ather person, all monies standing to the credit of each sich account
-and all Related Rights in respect of any such ascoynt,

“Party” means a party to this Deed.

"Plarit and Machinery™ migans all plant and machinery, equipment, fittings, irstallations -and
apparatus, tools, metor vehicles and all other similar assets (Gther than any assets that are
deemed by law ta be immoveable property), wherever thay are situated, which are now, or at
any time after thé date of this Deed bacoms, the property of & Chargor.

"Property” means:

(aj  all of this freehiold andfor Jeasehold property of @ Chargor described in part 1 (The

Propertyy of Schedule 2 (Securlty Assefs), the schedule o sach Supplemental
Debenture and part 1 of the schedile to Accession Deed {if any);

(b} all present and future: freehold and leasshold property oF immovable property of a
Chargor situata in England and Wales (sther than the property refarrad fo in paragraph
{a));

{c) any buildings, fixtures, fittings, plant and machinery from time ta time on or forming part
of thie property referred to in paragraphs (8) and {b); and
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{d} any Ralated Righls arising in relation o any of the assets desoribad in paragraphs (s}
to {¢) (inclusive),

arid "Properties” shall be consltiued accordingly.

"Receiver” msans a recelver o receiver and manager of the whole or any part of the Sécunity
Assels,
“Related Rights™ means, where used in relation to an assel, the following:
{a} the proceeds of sale and/or other realisation of that asset {or any pert thereaf or interest
' ‘therein;
(b} all Secutity, Authorisations, options, agreements, rights, sasements, benefils,
indemnities; guarantess, warrantias or covenants for title in respect of such asset; and

{oy alf rights under any leass, licence or agresment for lease; sale or Use in respett of such
asget.

"Rintal income” means the.aggregate of all amounts paid or payable to ot for the account of

a Chargor in connection with the letting, licence or grant of Gther rights of use or occupation of

anhy part of sach Pruperty, Including edch-of the following amounts:

{a) rent; licence feas and equivalent amounts paid or payable;

1B any sum received or recelvable from any deposit held as security forperformance of a
fanant’s obligations;

{c}. asum equial to sny apporionment of rent allowed in favaur of that Chargor;

i -:-:my other monigs paid or payable in respect of occupation and/er usage of that Property
and any fixture and fitting on that Property including any fixkirs or fiting on that Proparty
for display or. advertisement, on licenice or otherwise;

(&) any sum paid or payable uader any policy of insurancs in respact of loss of rent or
intarast oh rent;

N any sum paid or payable, or the value of any consideration given, for the grant,
surrender, -amendmant, supplement, waiver, extension or release of any Lease
Decument;

(@) any st paid or payable in respect of a breach of covenant or dilapidations under any
Lesse Document

(h any sum paid or payable by or distribution received or receivabls from any guarantor of
atiy gecupational terant under any Lease Dotument;

{iy any Tenant Contributions; and

] any intersst paid or payable on, énd any damages, compensation or settlement paid or
payable in fespact of, any sum referred to abiove less any related fees and expenses.
inetrred (which have not been reimbursed by another person) bythat Charger.

“Secured Liabilities” means all present and future obligations and liabilitics (whether actual or

contirigent and whether awed jointly or severally or in any other capacity whatsoever) of each
Transaction Obligar fo any Securad Party undei each Finance Docurment,
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1.2

"Security Assets” means:

{&) the assets mortgaged, charged or assigned by way of security to the Security Agent by

this Deed, any Accession Deed or any Supplemental Deberture; and

(b} any assets held on trust by a Chargor for the Security Agent.

“Security Period"” mesans the paricd from the date of this Deed until the date on which all of

the Secured Liabilities have been irrevocably and unconditionally paid and discharged in full

and that no commitment is outstanding.

“Shaves" means:

{a) the shates described in part 3 (Shares) of Schigdule 2 (Secunify Assets) and part 2 of
ihe sohedijle fo an Actession Dead (if any);

s3] all Derivative Assets in relation to the shares referred 1o in paragraph (a); and
()] all Related Rights in respect of paragiaphs {aj and (b},

"Supplemental Debenture™ means a supplemental debanture to this Dead in the form setf out
in Schedule & {Supplomental Debentura) or such other form as the Security Agent may requite,

*Tenant Contributions™ means. any amount paid or payable to & Chargor by any tenant under
a Lease Documenit or any other accupier of a Property, by way oft

{a) contiibction to!

-(i; ground rent;

{ify insurENCe premia;

iy the cost of an insurance valuation;

(W) & sarice or other charge In respect of that Chargor's costs in connaction with
any management, repalr, maintenance or similar obligation of in. providing
services ta atenant of, or with respect o, a Property; or

W ateserve orsinking fund; andfor

{h) VAT,

*Trade Contract” means any contract desoribed it Schedule 8 {Trade Confracts).
Construction

{a) Unless a contrary intstition appears, sub-tlause 1.2 (Construction) and sub-clauss 1.4

{Third parly rights] of the Facility Agreement apply to this Deed, and ghall be deemed

to be incorporated into this Dead, mutatis mutandis, as thaugh set out in full in this

Dead, with any reference to "tiis Agreement” being deemed to be a reference to "this

Dised"”, subject 10 ahy necessary chahgos.

By Any referenices 1o the Security Agent or any Recelvet shall include its Delegate.
{€) Unless a contrary indication appears, references to clauses and schedules are to
clairses of and schedules 1o this Deed and réfersntes to subi-clauses and paragraphs

gre referances 1o sub-clauses and paragraphs of the clause or schedule i which they
appear.
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1.3

1.4

1.5

1.8

1.7

31

Law of Property (Miscellaneous Provisionsj Act 1888

To the axtant necsssary for any agieemesnt for the disbosition of the Securily Assets in this
Deed to be a valid sgreement uinder. sectioh 2(1) of the Law of Propety {iscellansous
Provisions) Act 1989, fhe terma of the othisr Finance Documents and of any side lefters betwgen
the parties to this Deed are incorporated into this Deed,

Implied covenants for Title

The obligations of gach C:hargar unter this Deed shall be in additio to the covenants for title
deemed fo be included In this Deed by vidue 6f Part | of the Law of Property (Miscellanaots
Provisions) Act 1984,

Effect as 4 Deed

This Desd is itended totake effect s a deed notwithstanding that the Sectirity Agent may have
executad-it undar hand only.

Trusts

{8} The Security Agent holds. the benefit of this Dead oir trust for the Secured Parties in

accordance with the terms of dlause 25.1 {The Ag@m‘ and the Security Agenty of the:
F acrﬁty Agreement.

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

This Deed i a Finance Docuinent,

Covenant to pay

Each Chargmr as pnmary ‘obi ;gnr swenanis w*ath the Ser;uriiy Agent {as trustee sz the Ser.:ured

{ail due for payment.

Security Assets
Fixed charges
Eazch Chargor, as security for the payment of the Secured Liabilities, charges in favour of the
Security Agent, with full ifle guarantee, the following assets, from time {o time owned by it or in
which it has-an Inferest:
{a) by way of first legal mortgage, each Propetty; and
{b) by way of first fixed charge:
{1y all Property not effsctively martgaged under sub-clause 3.1 (a’);
{ii) all fixed and parmanant Plant and Mackinery;
(iii) all Plant and Machinery niot effectively charged under sub-clause 3.1{b)(it);
(i} all Shares;
{v) gl Debis;

{ui) all Blocked Accournts;
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3.2

3.3

3.4.

{wil} all Other Accounts;

(vily  all Investments;

{5 alt Intellectual Property Rights,

{4} s goodwill and uncalled capital; and

{0} any N’on-—_ﬁ-asig_ned Agrasment (gave for any Non-Charged Agreement); and

(i} If not effectively assigried by way of security purstiant o clauge 3.2 (Security
assrgnment} ali its rights and interests in {and claims under) the assets
deseribed in claise 3.2 (Securify assignment),

Security assignment

As security for the payment of the Secured Liabilities, egch Chargar assigiis, by way of security,
with Tull title guarantee o the Securlly Agent all its fights, tite and interest ing

(&) the Insurances and the Insurance Proceeds;
B ali Rental lncome;

{e) any Lesse Doctimient;

{dy any Trade Contract;

(g} any Hedging Agreament;

M any appointient of 4 Managing Agent;

{gy  any appointment of a Development Manager;
{h} any agpointinent of a Letting Agent;

{i any appointmant of an Assel Manager, and

{i @y Additional Assigned Agresments,

-and all Refated Rights in respéct of each of the above.

Non-charged Agreements

{a) For each Non-Charged Agreement, to the extent that the satmie is not affectively
assigned pursuant to clause 3.2 (Securily assigriment), gach Chargor shall uss its best
endeavours to obtain the congent to chargs, of a Waiver of the prohibition o charging
{as the case may be), that Non-Charged Agresrment; 28 soon &8 reasonably practicable
foliowing the. date of this Deed ard shall keep the Becurity Agent informed of the
progress of such matters.

(b  Pending receipt of the consent of waiver described in sub-clause 3.3(a), each Chargor
shall hold all of its right, benefit and Interestin & Non-Charged Agreement on trust for
the Secunity Agent.

Floating charge:

(&) As further security for the payment of the Secured Liabiiities, each Chargor charges

with full title guarantee 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
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3.5

38

37

effectively charged. by way of first fixed charge or legal mortgage under sub-clause 3.1
{(Fixed charges) or which are affectively assignad by way of: security uhder sub-clause
3.2 {Secuiily assigrment).

) Paragraph 14 of Schadule B1 to the Insolvency Act 1986 shall aoply to the floating
charge created by this Deed.

Conversion of floating charge by notice

jf:

(a} an BEvent of Dafault hag decuired which s cantinuing; or

(o} the Security-Agent Is of the view (acting reasonably) that ény legal process or exesution
is being enforced against any Floating Charge Asset or that any Floating Charge Asset
is in danger of being seized, sold or otherwiss in jeopardy,

the Security Agent may, by notice to a Chargor, conivert the floating charge created under this
Dieed info a fived charge as regards those assels to which subt-clause 3.5(b) appliss &6d which

it specifies in fhal notice. The relevant Chargor shall promptly following reguest by the Sacurity

Agent exacute a fived charge or legal or aque!rabie assigniment over those assets in such formi
#s the Seaurﬁy Agentmay reasanably require.

Automatic conversion of floating charge
If, without the priar written consarit of the Security Agent:

{a) a Chargor creates any Security aver-all or any of the Security Assets or attempts to do
80;

{by any person levies or attermpts to levy any distress, attachment, execution or other legal

procass against any of such Security Assets;

{c} argsolution is passed or an orderis made for the winding up, dissolution, atiministration
or other feokggnisation of & Chargor! or

(& any steps are taken for the appmntmeni of, o hotice is givet of intention to appoint, or
' a patition is filed or application i§ made, or a compatent court miakes an order for the
-appoirtiment of an administrator, inrelationto a Chérgor,

fhen the floating charge created by this Deed over the Floating Charge Assets of that Chargor
will automnatically, without notice, be converted into a fixed charge as regards:

(&)  in respect of clauses 3.8(a), (¢) and (d}, all of the Fioating Charge
Assels sublect to the flogting charge; and

(B)  Inrespect of clause 3.6(b), those Floating Charge Assets which are
subject to the attachment, execution or other lagal process of the
attemptad aftachrent, execution orothér legal process,

it sach case, @5 566h a8 stuch evert ooddrs.
Part A1 mioratorium

(&) Subject to paragraph 3.7(b) below, the obtdining of a maratorium under Part A1 of the
Insolvency Act 1986, of anything done with & view to obtaifiihg such & moratarium
(including sy preliminary declsion of investigation), shalt not bie an event causing any
floating charge created by this Deed to crystallise or causing restrictions which would
niot otherwise apply 1o be imposed on the disposal of any asset ty-a Chargor or a ground
for the appointment of a Recelver.
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4.1

()

Paragraph 3.7(a) above does not apply in respect of any floating charge referred to in
subsechon (d) of sectiorn ALZ of Part At of the Insolvency Act 1988,

Mature of Security

Contirulng security

(a)

(b}

{c}

(d}

Tha Security created by this Deed is fo be a continuing sesurity notivithstanding any

intermediate paymant or settiement of all or any part of thie Secured Liabilities of any

othar matterof thing

If any purpoited obligation orliability of any Transaction Obfigor to the Seclred Parties
which if valid would have been the subject of any cbligation or charge craated by this
Dead is or becomas unenforceatile; invalid or flegal on any ground whatsoever whether

ornot known toany Secured Party, the Chargors shall nevertheless be lisble in respect

of that purported obligation or liability &s ¥ the same were fuily valid -and enforceable
and the Chargors wétre the principal debtors in respect thereof. Each Chargor agrees
to'keep the Sacured Parties fully indamnified against all damages, losses, costs and
expenses arising from any failure of any Transaction Obligor to carry out any such
purgortad obligation or ability.

The obfigations -and liabilities of each Chargor undar this Desad will not be affected by

-any act, omission, matter or thing which, but for this paragraph, would reduce, rélease

or prejudice any of its obligations or liabilities under this Deed {without limitation and
whethar.or not known to any Secured Party) including:

{i) any time, Waiver or'consent granted to, or composition with, any Transaction
Cbligororther person;

{13 the releass of any Transaction Cbligor or any other person under the terms of
any composition orarfangement with any creditor of ary person;

iy the taking, variation, compromise, exchange, renewal o release of, or refusal
ar neglect 1o perfect, take up or enforca, any rights against, or security over any
assets of any Transaction Obligor or any other person of any non-presantation
or noreobgervance of any formality or other reguirement in respect of any
instrument or any failurs fo realise the full value of any Security;

{iv} any incapacity of fack of power, authority or Jegal personality of or dissolution
or change in the members or status. of any Transaction Obligor or any-cther
DErson;

{v) any amendment (however fundamental) or replacement of any Finance
Document or any otheér document or Security,

{vi}.  anyunenforceability, ilegality or invalidity of any obligation af any persoh under
any Finance Document or any othet document or Security, or

(vif  any insoleiicy or similar proceedings..

Liritit the Security Period has ended and urifess the Security Agent othérwize directs,

tis Chargor will axarcise any rights which it may have by reason of perfarmance by it of

its obfigations under this Deed:

{i) to be indemnified by any other Transaction Obligor {including any rights it may

have by way of subrogation);

(i i claim any contribution from any guarantor of any other Transaction Obligor
‘of the obligations under the Finance Documents;
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4.2

51

(&}

{0

{g}

(hy

(iif) to take the benefit (in whole orin part and whether by way of subrogation or
otherwisa) of any right of the Becurity Agent o any of the othar Secured Patties
under any Finance Document or of any other guarantes of Security taken
purstiant to, or in connection with, the Finance Documents;

(i) toclaim, rank, prove orvote as a creditor of any other Transaction Obligar its
' estale in competition with the Security Agent or any of the other Securad
Parties; andfor

{v) recéive, claim or have the benefit of any payment, distribution or security from
‘or an account of any other Transaction Cbligor, or exercise any right of set-off
agairst any other Transaction Chiigor.

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

Each- Chargor waives any fight it may have of first requiring the Sscurity Agent to
proceed againgt or enforcg any other tights or Security ¢r clgim payment from any
person before claiming from a Transaction {lb!sgm' under & Finance Document. This
waiver applies irespective of any law or any provision of the Finance Docuriiént to the
cnnirary

Until the Seeurity Period has ended, the Security Agent may refrain from applyifg or
enforcing any other monies, Security or fights held or received by the Security Agent in
respect of those-amourits, or apply and enforde tha same in such manner-and order as
it sees fit {whether against those amounts or otherwise) and a Chargor shall not be-
entifled to the benefit of the same.

Without prejudice to the generality of clause 4.1(c), each Chargor expressly conflrig
fhiat it intends that the Security constituted by this Deed shall extend fromi time to time
to any (However fundamental) variation, incréase, extension or addition of or to the
Secured Liabilities as a result of the arnend’me_nt_.amifar;restatement of the Facility
Agreement and/or any of the other Finance Documents andior any additicnal facility or
amount which is made available under any of the Finance Docliments for the purposes
of :or in connection with any of the following: business acquisitions of any. nature;
increasing working capital; enabling investor distributions 1o be made; carrying out
restructurings; refinancing existing: facilities; refinancing any other indebtadness;
making facilities available to new borrowers; any other variation or -extension of tha
purposes for which any such facility or. amount might be made availabls from time o

‘tirne; and any fees, costs andfor expenses associated with any-of the foregoing..

MNon-merger of Security

Thie Securlty created by this Deed is to be in-addition to-and shall neither be merged with nor in
any way exclude or prejudice or be affected by any other Security or othar right which the
Security Agent may now or after the dale of this Deed hold for any of the Secured Lisbilitiss,
and this Deed may bie enfarced against any Chiargor without first having recourse fo any other.
rights of the Security Agent.

Further assurances and protection of priotity

(&)

General

Each Chargor shall, at its own-expense, promptly do all stuch acts or exscute all such
documents. (including assignments, transfers, mortgages, charges, notices  and
instructions) as the Security Agent may reasonably specify (and in such form as the
Security Agent may ressonably reuuire in favour of the Security Agent or its
nominasls)}:
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{b)

{c)

{i to parfect or protect the Securily created or intended to be created under, or
evidenced by, this Deed (which may include the execution of a morigage,
charge, assigriment of othar 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 remediss of the Secured Parties provided by or pursuant to this
Deed of by law;

(i) 1o confer on the Security Agent or confer on the Secured Parties, Security over
any assets of a Chargor, loated in any jurisdiction, equivaltent or gimilar to the
Security intended to ba conferrad by or pursuant to this Deed and, pending the
conferting of such Security, hold such assets ugion trust {or in any manner
required by the Security Agent) for the Secured Parties; anid/or

iy to facilitats at any timeé on or after fhe occurrencs of an Event of Diefault which

i§ eontifiuing the realisation or enforcement of the assets which are, oF &re
intended to be, the subject of the Security created, or intended 1o be created,
by this Deed,

Ezch Chargor shall take ail such action (including making alf filings and registrationg)

as tiay be necessary for the purpose of the creation, perfection, protection or

maintenance of any Security conferrad or intended to be conferrad on the Secured
Parties by o pursuant o this Desd.

Each Chargor shall execute and deliver to the Secunty Agent & Suppletiental

‘Debenture in respact of any freshold or Teasehold groperty acquired by it withiss éne

Business Day of its acquisition.

HW Land Registry

{a)

(v

In relation to each Proparty from thime to time, gach Chargot irrévocably corisents to the
Security Agent applying to the Chief Land ngrstrar for & réstriction 1o be enfered on
the Register of THe of alf that Property (including any unregistered properties subjact
o cem;;u%sgry first registration at the date of this Deed) on the prescribed Land Registry
foim and in the following or substantially sifmilar terms;

"No dfspas’:bm caf ihe nsg;sfgred esfatg by the propn"emr c;f' t’hé regf'stered e.rstafe is iﬁ

ﬁeb&niurﬁ dafed ® m favour e’f Laxfxefcf LEP mfem*ed to in the charges. reg:sfer or fhﬁlr
conveyancern”

The: Finance Parlies must perforim their obligations under the Fa_c’jﬁty- -Agreement
{including any obiligation 1o make available further advances), In. relation to éach
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 unregistérad.
properties subject fo compulsory first vegistration at the date of this Deed) of the
obligation 16 rmake further advances.

Register of Inteflectual Property Rights

Each Chargor shiall, if requested by the Security Agent. execute all such documents and do all
such acts as the Security Agent may réasonably require to record the interests of the Secunity
Agentin.any registers refating to registered inteflectual F-"mp:arty Rights,

Notices.

Each Chargor shall give notice of:

{a)

wromptly, but in gny event within 5 Busineas Days of completion of this Deed, the charge

aver Hs Blocked Accolrts and Other Accounts {olher thai the Interest Reserve

Account, the Cash Trap and Covénant Cure Account and accounts maintained with the
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(B}

(e}

{d)

(&)

ta

{hj

Security Agent) under this Dead {o the person at which. such accounis are maintained
in this form set out iy part { (Fonm of nolice in ralation to a Blocked Account or Other
Accoiunty of Schedute 3 (Form of notices);

pramptly, but in any event within 5 Business Days of completion of this Dead, the
assignment of the insurances under this Deed 1o its Institers In the form sel ot it part
2 {Form of hotice o insurers) of Schedule 3 (Form of notices);

promptly, but in any event within 5 Business Days of entry into any Hedging Agreement,

the assignment of any Hadging Agreement unider this Dead to-each counterparty in the

form setout in part4 (Form of niotice in relation to the Hedging Agrsements) of Schaedule
3 (Form of notices);

promptly, but in any event within 5 Business Days of the date on which the Ofiginal
Chargor is natified that the Inferest Reserve Account is open, the charge over the
Intarest Resérve Acchunt under this Deed fo the persan ai which such account: is

maintained in the formi set out in part 1 (Form of natice in relation 1o a Blocked Account

or Other Account) of Schedule 3 (Form of notices);

promptly, but i any event within 5 Business Days of the date on which the Otiginal
Chargat is notified that the Cash Trap and Covenant Cure Acoountls open, the chatge
avarthe Cash Trap-and Covenant Curé Accowmit tindar this Dead to the pefson at'which
stich agcount is maintained in the form set out inpart 4 (Form of notice in relation to a

‘Blocked Avcount or Otheir Accolnt) of Schedule 3 (Fori of rotices):

foliowing the occurrence of & Defaulf, on requast by the Security Agsnt, the assignment
of each Lease Decument undér his Deed to the relevant tenant in the form set out in
part 3 (Form of niotice in relation to a Lease Document of Schedule 3 (Form of notices,

‘following the occurrence of a Defaulf, on reguest by the: Security Agent, the assignment

of dny Trade Contract under this Desd to each cauptarpary in'the form set out I part
5 {Form of notice to countarpartiesy of Schedule & {(Form .of noficesy; and

if the Sacurity Agent so requires, the assignment or charge of any other Security Asset

o the relevent third party fin the form of pait 5 (Form of notive 16 counterparties) of

Schadule 3. {Form of notices) or such other form as the Seourity Agent so regquirey],

and, if each ¢ase, shall uss all reasonable endeavburs to brocure that each person én whom a
notice is served, executas and delivers to the Sacurity Agent an acknowledgement of that notice
iri the relevant form scheduled to this Deed or in such other form as the Security Agent may
reaganably require,

Representations and warranties’

Each Chatgor makes the represeniations and warranties fisted below in favour of each of the
Securad Parlias.

Security Assets

(@)

)

{c)

Immediately prior to the date of this Deed it was the legal and beneficial owner of the.
‘Secutity Assels with the right to transfer with full title quarantee alf or any part of the
Security Assets and has good marketabls title to the Security Assets.

Have in raspect of any Securlty Assets legally assigned to the Security Agant pursuant

o this Dsied, it is the fegal and beneficial owrar of the Security Assats with the right to

transfer with full title: guarantes all or any par of the Security Assets and has good
rarketable title to the Security Asssts.

Schedule 2 (Securily Assefs) identifies
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7.2

i ail the freehold and ieasehiold property situated in England and Wales,

{if} all the registerad patents and frademarks, and applications in respect of the
saie; and

(i) ail the shares in respact of companies incorporated in England ahd Wales,
beneficially owned by it 4t the date of this Deed.
Investmenis and Shares

(&Y All Investments and the Shares are fully-paid and none are subject to any option to
purchase or similar rights. '

{i5) it has not appointed any nomines o exercise oF ehjoy all or any of its rights in relation
o the Investments or the Shares.

ey The constitiitional documents of any coimpany whose shares are the subject of the

Security created by this Deed do not and could not restrict. or prohibit any transfer of
those sharés on creation or on enforcament of that Security.

{d) It does not have any obligation n respact of any retirement benefit or occupational
pension schema.

Repetition

The representations in this clause are deemed to-be mads by the Cotripany by reference to the
facts atd circumstances thien existing on the dale of this Dead and on the-date of sach Utiisation

Request; onthe Utilisation Date and the first day of each Interest Period.

Undertakings
Duration of undarfakings

Each Chargor underiakes io the Security Agent in the terms of this clause for the duration of

‘the Security Period.

General undertakings
(&) Nagative pledge and disposal restrictions
itwill not:

{i} create of agreeto create or permit to subsist or arise any Security over all or
any part of the Security Assets; or

{ify sall, transfer, lease out, lend or ofherwise dispose of all or any part of the
Security Assets (other thah Floating Charge Assets on arm's length tering in
the ordinary couree of trading or agree or attempt to do the same,

except with the prior written cornisent of the Security Agent or as otherwise permitied by
ihe Facliity Agresment.

(" Depuosit of documeants or fitle deeds
It will deposit with the Security Agent:
_{_.i} to the extent that the relevanit documents have st been deposited with 2

clearanie systern, safilement system or custodian acceptable:fo the Saturty
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{e}

@)

Agent, all desds, documents of title (or documents evidancing title or the right
to title) and agreements relating o2 Security Asset;

{if) any stock transfer forms or other instiments of transfer duly completed to the
Becurity Agent's satisfaction; anc

{iliy any other dotument which the Secinity Agent may require for the purposes of
perfecting the Security created by this Deed.

information

It shail supply promptly to the Security Agent such infarmatiorr in relation to the Secuiity
Assels as the Security Agent may feasanably reguest,
Registration and notifications

it shall, without prefudice Yo sub-clause 21.4 (Disposals)y of the Faellity Agreerent,
immediately notify the Security Agent of any contract, conveyance, transfer or ofher
disposition ar the acquisition by it of the legal or beneficial interest in-any Property,

Investments and Shares

{a}

{6}

(e}

Exercise of rights

0 Prior to an Event of Default which is continuing, it may exerclse or refiain from
exsrcising (or direct the same) any of the powers or rights conferrad upon of
exercisable by the legal or beneficial owner of the Investiments or the Shares
unless such exercise of refrain from exercising (dr direction to do the'same);

AY braaches, of might reasonably be expected 1o breach, any lerm i the
Facility Agreement; or

23] wioutd, or might reasonably be expected fo, have an adverse effect on
the vaive of any of the Security Assets of otherwise prejudice any
Transaction Security, or

{C3 would, or might feasonably be expectad to, affsctany rights or powers
of the retevant Chargor arising from its legal or beneficial ownership of
the tnvestment of the Shares.

(i} At anytime when an Event of Dafauli is continuing, it shall not; witholit the priar
written consent of the Securfty Agent, exarcise or refrain from exercising (or
direct the samie) any of the powers or rights conferred upon or exarcisable ty
‘the legal or beneficial owner of the Invéstinents or the Shares.

Ragistration of frarsfors

i required by the Secirity Agent, it shall procure that ali lnvestments and Shares which
are in registered fordy are duly registered in the namé of the Security Agent or its
nominae gnce a tranéfar refating to those Investments and Shares I8 presanied for that
purpose.

Clearantce systems ele

I shall, when redussled by the Securlty Agent, instrucl any dléarance system,
sefflement system, custodian or similar persan to transfer any Investments then held
by any such person for its or some nominas's account to the account of the Security

Agent {or Its nomines) Wwith such clearance system (or &8 otherwise required by the
Security Agent).
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{d}

(e

{f

Dabis
{a)

(o}

Aecqulsition and calls

Itshall:

0] not, without the prior written consent of the Securily Agent, acquire any
Invasiments or 