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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: STEPHENSON HARWOOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10113823

Charge code: 1011 3823 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th July 2016 and created by GIBSON BIDCO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

21st July 2016 .

Given at Companies House, Cardiff on 22nd July 2016

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

Security Agreement

Dated Ty 2016

(1) The persons listed in Schedule 1
{each an Original Chargor and together the Origina! Chargors)

and

(2) HSBC Bank pic
(the Security Agent)
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Security Agresment

Dated iy 3’9@\; doik

Between

{13} The persons listed In Schedule 1 {each an Original Chargor and together the
Original Chargors), and

{2} HSBC Bank plc as security trustee for the Secured Parties (the Security Agsnt).

Recitals

{A) The Finance Parties have agreed to make credit facilities on the terms of the Facility
Agreement.

(B} The Chargors have agreed to provide Security to the Security Agent {as agent for the

Flnance Parties) to secure the payment and discharge of the Secured Liablliities,

This deed witnesses

i

1.1

Definitions and interpretation
Definitions

This Security Agreement Is intended to be a deed between the partles to it and Is
referred to here as ‘this Deed’. Any references in this Deed to the Security
Agreement is also a reference to this Deed. Words and expressions defined in the
Facility Agreament have the same meanings in this Deed, unless they are expressly
defined in this Deed:

Assigned Agresments means the Acquisition Agreements, the Material Contracts,
the Intra-group Loan Agreements.

Chargoers means each Original Chargor and each company which grants Security
over its assets In favour of the Security Agent by executing a Security Accession
Deed in accordance with Clause 19 {Additional Chargors),

Coliateral Warrantles means any collateral warranties or the benefit of any
construction related agreement obtained by any of the Chargors from time to time In
connection with the Secured Property.

Controlled Account means each account in the name of a Chargor held with the
Accaunt Bank over which the Security Agent has sole signing rights, and at the date
of this Deed means each of the Rent Account, Deposit Account, Disposals Account,
Cure Account and Retention Account,

Controiled Debt means any debt or moneys due or owing to a Chargor, the
proceeds of which, once received by that Charger, are or will be Controlled Procesds.

Controlled Proceeds means any proceeds or other moneys received by a Chargor
from time to time which, under the terms of the Finance Documents, that Chargor
must aither:

LONLIVENZ4 B0 LBE.S Page 1



{2} apply In repayment or prepayment of the Secured Ligbliitles; ar
{b} pay into a Controlled Account.

Default Rate means the rate of interest specified in, and calculated In accordance
with, clause 10.4 (Defauit interest) of the Facility Agreement.

Dividend means all dividends, Interest and other distributions paid or payable or
arising from time to time in respect of any Investment.

Derivative Contract means:
{c) any Hedging Agreement; and

{d} any other master agreement, schedule, confirmation, novation or other
instrument entered into by any Chargor and a counterparty in connection
with pratection against or benefit from fluctuation in any rate, price or other
amaount.

Early Terminatlon Date shall have the same meaning as it has in the Derivative
Contract.

Equivalent Financlal Collateral shall have the same meaning as it has In the
Regulations.

Equipment means all fixed and moveable plant, machinery, tools, vehicles,
computers, office and other equipment and the benefit of all related Authorisations,
agresments and warranties,

Facllity Agreement means the facility agreement dated on or around the date of
this Deed between, the Chargors as Obligors, the Arranger, the Original Lenders, the
Hedge Counterparty, the Agent and the Security Agent,

Financial Collateral shall have the same meaning as it has in the Regulations,

Insurances means each contract or policy of insurance to which any Chargor is a
party or in which it has an interest,

Insurance Proceeds means ali amounts payable from time to time to under each of
the Insurances and all rights in connection with those amounts including any
payment by way of refund.

Inteliectusl Property Rights means:

{a) any patents, pelly patents, trademarks, service marks, trade names,
designs, business namess, domain names, moral rights, rights In designs,
software rights, utility rmodels, database rights, copyrights, rights in the
nature of copyright, and all other forms of intellectual or industrial property
and other Intellectua! properly rights and Interests;

{b} any rights in or to inventions, formuiae, confidential or secret processes and
information, know-how and similar rights, topographical or similar rights,
goodwill and any other rights and assets of & similar nature and other
intellectusl property rights and interests; and

LOMLIVE 24091889 Page 2



{c) any other right to use, or application to register or protect, any of the rights
listed in paragraghs {a) or {b},

arizing or subsisting in any jurisdiction and whether registered or not.
Intra-group Loan mesans a loan made under an Intra-Group Loan Agreement.

Intra-group Loan Agreement means an agreement under which a company within
the Group has or will make available a facility to another company within the Group.

Investments means:

{a) alt or any shares, debentures, stocks, bends and securities of any kind
negotiable instruments, warrants, other investments of whatever nature and
any other financial instruments as definad in the Regulations; and

(b} ali Equivalent Financlal Collateral; and
(<) the shares listed in Schedule 3 {Investmenis}.
LPA means the Law of Property Act 1925,

Legal Mortgage means a charge by way of legal martgage in respect of any Real
Property by a Chargor in favour of the Security Agent substantially in the form zet
out in Schedule 10 {(Form of Legal Mortgage).

Material Contracts means each Development Document.

Operating Account means each account in the name of a Charger held with the
Account Bank, namely each General Sccount.

Permittad Security means any Security falling into one of the categories in clause
24,15 (Negative pledge) of the Facility Agreement,

Real Property means:

{a} all right, title and interest in all Interests in all freehoid, leasehold and
commanheld property of each Chargor, from time to time situated In
England and Walas;

{b) afl bulldings or parts of buikiings on or part of any property referred to in
paragraph {a); and

{) all fixtures, fittings and Axed plant and machinery, including trade fixtures
and fittings, from time to time, situated on or forming part of any property
referred to in paragraph (a),

Receiver means a receiver appointed pursuant to this Deed or to any applicable law,
whether alone or jointly, and inciudes a receiver and manager and, if the Security
Agent is permitted by law to appoint an administrative receiver, includes an
adrinistrative recaiver,

Regulations means the Financlal Collateral Arrangements {No 2) Regulations 2003
{5.1. 2003/3226} or equivalent legislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on financial collateral arrangements, as amended by (i)
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the Financial Coilateral Arrangements (No 2} Reguiations 2003 (Amendment)
Regulations 2009 (51 2008/2462), and (i) the Financial Markets and Insolvency
(Setilernent Finality and Financial Collateral Arrangements) [(Amendment)
Reguiations 2010 {51 2010/2993), and Regulation means any of them,

Sacurity Accession Deed means a deed executed by a company within the Group
substantially in the form set out in Schedule 11, with those amendmeants which the
Security Agent may approve or reasonably require,

Secured Liabllities means all present and future gbligations and liabilities {whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Chargor to any Secured Party under each Finance Document.

Sacured Property means ali of the Real Property subject to (1} any Security created
by or under this Deed or {ii} any supplemental Legal Mortgage dated on or after the
date of this Dead.

Security Assets means all of the assets of whatever nature of each Chargor which
ara the subject of any Security created by or under this Deed.

Securlty Perlod means the period starting on the date of the Facllity Agreement
and ending on the date on which the Agent is satisfied that all of the Secured
Liabilities are frrevocably discharged in full and no Finance Party has any
commitment or liability, whether present or future, actuai or contingent, in relation
to any Facility under the Facility Agreement,

Supplemental Security Agreement means 2 supplemental security agreement in
substantially the form set out In Schedule 12 (Form of Supplemental Security
Agresment) entered Into after the date of this Dead between the Charger and the
Security Agent in accordance with Clause 8,2.2.

1.2 Construction

1.2.1  The principles of construction set out in clause 1.2 (Construction) of the
Facility Agreament apply to this Deesd, insofar as they are relevant to it and
subject to any necessary changss, as they apply to the Facility Agreemant,

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

{a} this Deed is 3 reference o this Security Agreement as amended,
varied, novated, supplemented and replaced from time to time:

(b} sach Chargor, the Security Agent or any other Secured Party
or a Recelver includes any one or more of its assigns, transferess
and successors in title {in the case of each Chargor, so far as any
such is permitted)}; and

{c) the Security Agent or any other Secured Party or a2 Receiver
{except for the references In Clause 17 (Power of attorney)),
includes its duly appointed nominses, alterneys, correspondents,
trustees, advisers, agents, delegates and sub-delegates,
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1.3

i.4

i.5

1.6

1.7

1.2.3  Each of the mortgages, fixed charges and assignments contained in Clauses
4.1 {Real Property) to 4.14 {Conirolled debts) over sach category of assets
and each asset specifled in those Clauses shall be read and construed
separately, as though each such category and asset were morigaged,
charged or assigned as applicable, independently and separately of each
other.

1.2.4  Where this Deed creates Security over any Security Asset which constitutes
Financial Coliateral, this Deed I3 Intended to be a security financial
collateral arrangement as defined in the Regulations.

Third pariy rights

121 Each Secured Party and thelr respective officers, employees and agents may
enforce any term of this Deed which purports to confer a benefit on that
person, principally in relation to rights and indemnities in clauses 13
{Protecting Secured Parties and Recelvers} and 16.1 {(Currency indemnity)
of the Facilily Agresment incorporated into this Deed by Clause 1.8
{Incorporation of Terms from the Fadiiity Agreement), but no other person
who is not a party to this Deed has any right under the Contracts (Rights of
Third Parties) Act 1999 to enforce ar to enjoy the benefit of any term of this
Daed.

1.3.2  Notwithstanding any term of any Finance Document, the Parties to this
Deed and any Receiver may rescind, vary, waive, release, assign, novate or
otherwise dispose of all or any of their respective rights or obligations under
this Deead without the consent of any person who is not a Parly to this Deed,

Effect as 2 deed

This Dead shali take effect as a deed even if it is signed under hand on behalf of the
Security Agent,

Law of Property (Miscellanesus Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties in
relation to any Finance Document are incorporated in this Deed, to the extent
required to ensure that any purported disposition of an interest in Real Froperty
contained in this Dead is a valld disposition in accordance with section 2{1) of the
Law of Preperty (Miscellanegus Provisions) Act 1989,

Incorporation of terms from the Facility Agresment

The following clauses from the Facility Agreement are incorporated into this Deed as
if set out In full, but so that references to the Facility Agreement shall be construad
as references to this Deed: clause 10.4 (Default Intersst), clouse 16,1 (Currency
indemnity), clause 18 (Costs and expenses), clause 31.9 {Currency of account),
clause 32.9 (Change of currency), clause 33 (Set-off), clause 34 (Notices), clause 35
{Calculations and certificates) , clause 36 {Partial invalidity), clause 37 {Remedies
and walvers}, and dause 42 {Counlerparts).

Lonflict
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2.1

2.2

3.1

3.2

It is agreed that each Legal Mortgage is supplemental to this Deed, and to the extent
the provisions of this Deed conflict with those of any Legal Mortgage, the provisions
of that Legal Mortgage shall prevail.

Covanant to pay

Each Chargor shall pay and discharge the Secured Liabilities when due in accordance
with the terms of the Finance Documents.,

Each Chargor shall pay interest at the Defauit Rate on the sums payable under this
Deed from the date on which the llability was incurred to the date of actual payment,
both befare and after judgment.

Mature of Security created

General

All of the Security created under this Deed is created:

3.1.1  in favour of the Security Agent as trustee for the Secured Parties;

3.1.2  as a continuing security to secure the payment and discharge of all of the
Secured Liabilities;

3.1.3  except in the case of assets which are the subject of a lega! mortgage under
this Deed, over all present and future assets of the kind described which are
owned by each Chergor and, to the extent that it does not ocwn those
assets, shall extend to any right or interest which it may have in them; and

3.1.4  with full title guarantee in accordance with the Law of Property
{Miscellanecus Provisions) Act 1994,

Security over Derivative Contracts

The Security created under this Deed over any Derivative Contract shall spply net of
set-off or combination of accounts owed under, and in accordance with the terms of,
that Derivative Contract.

Creation of Security
Real Property
Each Chargar:

4.1.1 charges by way of first legal mortgage all Real Property inciuding the Real
Property listed In Schedule 2, (Real Property charged by way of legal
mortgage by the Chargors);

4.1.2  charges to the extent not subject to the charge by way of legal morigage in
clause 4.1.1, by way of first fixed charge all of its Real Property which It has
now or which it may subsaquently acqulre;

4.1.3 charges to the extent not subject to the assignmeants in clauses 4.13.2 and
4.13.3 by first fixed charge the Rental Income and any guarantes or
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4,.1.4

indemnity of the Rental Income contained in or relsting to any Lease
Document; and

assigns absolutely, insofzr as they are not charged by way of legal
mortgage under Clause 4.1.1(Real Property}, all its rights and interasts
under or in respact of:

{a} in each agreement, licence, contract, easement, aption, guarantee,
Security, warranty, covenant for title or other right or document
relating to the use, disposal or acquisition of the property referred
in the definition of Real Proparty or other asset or right relating to
all Real Property, including the Real Property listed in Schedule 2
{Real Property charged by way of legal mortgage by the Chargors):

{b} any Occupational Lease relating to the Real Property; and

{c} any proceeds of sale of any Real Property.

4.2 Equipment

Each Chargor charges by way of first fixed charge all Equipment insofar as it iz not
charged by way of legal mortgage under Clause 4.1 (Real Property).

4.3 Controlied Accounts

4.3.1

4.3.2

4.3.3

Each Chargor charges by way of first fixed charge all amounts standing to
the credit of each Controlled Account and all of its right, title and interest in
and relating to each Contralled Account,

Subject to Clause 4.3.1 and regardiess of the terms on which moneys are
credited to any Controlled Account, during the Security Perlod: no Charger
shall request, demand or claim to be entitied to withdraw any amount from
any Controlled Account and shall not withdraw any amount from any
Controlled Account except as permitted under the Finance Documents
{without prejudice to the rights of each Secured Party under this Deed) or
as the Security Agent may from tme o time parmit.

Clause 4.3.2 shall not apply ko the extent it would prejudice any rights of
any Secured Party under the Finance Documents to any amount standing to
the credit of a3 Controlled Account, including any right of a Secured Party
under the Finance Documenis to make a withdrawal from a Conbrolled
Account.,

4.4 Investments

Each Chargor charges by way of first fixed charge:

4,4.1

4,42

LONLIVE\24B09188.9

all Investrments awned by it from time fo time including those held far it by
any nominesg;

ali allotments, accretions, offers, options, rights, moneys, property,
bonuses, benefits and advantages, whether by way of convarsion,
exchange, bonus, redemption, preference, option rights, substitution or
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4.5

4.6

&.7

4.8

4.9

4,10

4.11

4.12

atherwise which at any time accrue to or are offered or arising from any
Investment;

4.4.3 &l Dividends; and

4.4.4  any proceeds of sale of each Investment or any right relating to it.
Intellectual Property Rights

Each Chargor charges by way of first fixed charge;

4.5.1  all Intellectual Property Rights;

4,5.2  &ny proceeds of sale or realisation of each Intellectual Property Right or any
right relating to it;

4.5.3  any proceeds of any licence or right to use each Intellectual Property Right;
and

4.5.4  all Securlty, guarantees, indemnities, options, agreements, rights, licences,
warranties, agreement for use or other undertakings or covenants of title in
respect of any Intellectual Property Right.

Goodwiil

Each Chargor chargas by way of first fixed charge Its goodwill
Uncalled capital

Each Chargor charges by way of first fixed charge its uncalied capltal.
Authorisations

Each Chargor charges by way of first fixed charge the benefit of all Authorisations
held in relation to any Security Asssl.

Collateral Warranties

Each Chargor charges by way of first fixed charge all its rights under any Coliateral
Warranties.

Material Contract

Each Chargor charges by way of first fixed charge all its rights under any Material
Contract.

Derivative Contracts

Each Chargor charges by way of first fixed charge s right to receive all moneys
payable under any Derivative Contract, including any and all sums due and payable
to that Chargor under the Derivative Contract following an Early Termination Date
{(subject always to all rights of netting and set-off contained in the Derivative
Contract) and all rights to require and enforce the payment of thosa surms.

Insurances
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4,13

4.14

4.15

4.16

4.17

4,12.1 Each Chargor assigns absolutely all its rights and interests under the
Insurances subiect to reassignmaeant on redemption.

4,12.2 Each Chargor charges by way of first fixed charge all its present and future
right to receive the Insurance Proveeds from tme to time under the
Insurances,

Contractual Rights

Each Chargor assigns absolutely all its rights and interests under or in respect of:
4,13.1 each Lease Document;

4.13.2 all Rental Income:

4.13.3 any guarantee or indemnity of Rental Income contained in or relating to any
Lease Document:

4,13.4 each appointment of 2 Managing Agent;
4,13.5 each Assigned Agreement;
4.13.6 each Collateral Warranty; and

4,13.7 any other agreement to which it is a party which is not otherwise effectively
assigned or charged by way of fixed charge pursuant to this Clause 4,
except any Derivative Contract.

Other Contractual Rights

Each Chargor charges by first fixed charge, to the extent not effectively assigned
under Clause 4.12 {Contractual Rights) all its rights and interest under and In respect
of any other agreament to which it Is 3 party or in which it has an interest.

Lontrolied Debis
Each Chargor charges by way of first fixed charge:
4.15.1 its Controlied Debts; and

4.15.2 all benefits, rights and Security held in respect of, or to secure the paymant
of, the Controlled Dabis.

Floating charge over other assets

4.16.1 Each Chargor charges hy way of first floating charge all its present and
future business, undertaking, assets, rights and revenues which are not
effectively charged by way of iegal mortgage, charged by way of fixed
charge or assigned under this Clause 4,

4.16.2 Paragraph 14 of Schedule Bl to the Insclvency Act 1986 shall spply to any
floating charge created by this Deed to the extent that each floating charge
shali be a 'gualifying floating charge’ within the meaning of that paragraph.

Trust
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5.1

5.2

5.3

If or to the extent that any assignment or charging of whatever nature, of any
Security Asset (s prohibited, each Chargor holds it on trust for the Security Agent.

Conversion of floating charge
Automatic conversion

Bach floating charge created by this Deed will convert sutomatically into a fixed
charge:

8.1.1  if the Security Agent receives notice of an intention to appoint an
asdministrator to any Chargor;

5.1.2  if any steps are taken, {including the presentation of a petition, the passing
of a resolution or the making of an application) to appeoint a liquidator,
pravisional liquidator, administrator or Receiver in respect of any Chargor
aver all or any part of its assets, or if such person is appointed;

3.1.3  if any Chargor ereates or attempts {o creste Security aver all or any of the
Security Assets, other than any Permitted Security;

53.1.4 on the crystallisation of any other fivating charge over any of the Security
Azsets;

5.1.5 if any person seizes, attaches, charges, takes possession of or sells any
Security Asset under any form of distress, sequestration, execution or other
process, or attempls to do so; and

5.1.6  in any other circumstances prescribed by law.
Conversion on notice

Subject to Clause 5.3 {Lmitalion), the Security Agent may, by notice to sach
Chargor at any time during the Security Period, convert the floating charges created
by this Deed into fixed charges in respect of any Securlty Asset of such Chargor
specified in that notice if;

5.2.1  an Event of Default Is continuing; or

5.2.2  the Security Agent considers that Securlty Asset to be in danger of belng
seized, attached, charged, taken possession of or sold under any form of
distress, sequestration, execution or other process or otherwise ko be in
jeapardy.

Limitation

Clause 5.2 {Conversion on notice) shall not apply by reason only of 8 moratarium
peing obtained, or anything being done with & view to 5 moratorium being obtained,
under section 1A of the Insolvency Act 1986,

Positive covenants

The undertakings In this Clause & remain in force from the date of this Dead untll the
explry of the Security Period.
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&.1

6.2

6.3

7.1

Preservation of the Security Assets
Each Chargor, subject to the terms of the Facility Agresment:

6.1.1  shall notify the Security Agent of any action commenced by a third party to
seize, attach, charge, take possession of or sell any Security Asset which {to
the best of its knowledge and belief) has been started or threatened and at
its own cost, defend such proceedings; and

6.1.2  shall preserve, maintain, exploit and renew as and when necessary all
Inteflectual Property Rights which form part of the Security Assels,

Assigned Agreements, Derivative Contracts and Insurances

6.2.1 Each Chargor which is the borrower of an Intra-Group Loan acknowledges
receipt of notice of assignment under Clause 4.13.5 (Contractual Rights) of
the relevant Intra-Group Loan Agreement.,

6.2.2 If, after the date of this Deed, the Chargor enters into any Collateral
Warranties or any other agreement as permitted under the Finance
Documents, it shall:

{a} at the cost of the Chargor, on the date of that Collateral Warranty,
Development Document or any other agreement, deliver to the
Security Agent:

{i} & Supplemental Security Agreement duly executed by the
Chargor in respect of such agreemaeant; and

(i} such other supporting documentation as the Security
Agent may require, in such form as the Security Agent
may reguire; and

{b) without prejudice te Clause 16 {(Further assurance}, take such other
steps as the Security Agent may reasonably require to create
and/or perfect the Security over such agreement,

Payments without deduction

Each Chargor covenants with the Finance Parties that all payments to be made by (t
under this Security Agreement shall be calcuiated and be made without (and free
and clear of any deduction for) set-off or counterclaim,

Megative covenants

The undertakings in this Clause 7 remain in force from the date of this Deed untll the
gxpiry of the Security Period.

Disposals

Mo Chargor shall enter Into a single transaction or a serles of transactions {whether
refated or not, and whether voluntary or involuntary), dispose of any Security Asset
or part of any Security Asset, or enter Into an agreement to make any disposal,
except as permitted under the terms of the Facility Agreement,
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Fad Megative pledge

No Chargor shall create or permit to subsist any Security over any Security Assat
except as permitted under the terms of the Facility Agreement.

7.3 Breservation of Security Assets

Unless permitted under the Finance Documents, ne Chargor shall, without the prior
written consent of the Security Agent:

7.3.1  enter into any onerous sbligation or restriction affecting any of its Securlty
Aszels; or

7.3.2  inrelation to any Secured Property, shall not:

{a}

{b)

{c}

{d)

{e)

{f

{@)

part with possession of it, confer on any other person any right or
licence to occupy it or grant any licence to assign, sub-iet or create
any Securlty over it;

exercise any of the powers conferred by sections 99 {lease of
powers of mortgages and mortgage in possession) and 100
{Powers of morigagor in possession o accept surrenders of leases)
of the LPA of leasing, letting, entering into agreements for leases or
lettings o accepting or agreeing to accept surrenders of leases;

vary, assign or otherwise dispose of or allow to be forfeited any
ieasehold interest;

agree any rent review except as permitted under the terms of the
Facility Agresment;

make any structural or material alteration, or do or allow anything
to be done which falls within the definition of development in
section 55 of the Town and Country Planning Act 1990;

allow any perscn other than itself to be registered under the Land
Registration Act 2002 as proprietor, or create or permit to arise any
interest which overrides under the Land Registration Act 2002 {and
each Chargor shall reimburse the Securily Agent for its reasonable
costs of lodging (aa) a caution against first registration of the title
to that Real Property or {bb) if that Real Property Is unregistered, a
land charge);

make an application, consent to or acguiesce In the application by
any third party, to the Land Registry to enter any matter on the
register of title; or

7.3.3  in relation to any uncailed capital of each Chargor, call it up or receive It in
advance of calls unless the Security Agent otherwise directs, nor apply i,
when paid, ctherwise than in payment of the Secured Lliabilities or asg the
Security Agent otherwlss directs; or

7.3.4  take any Security in connection with its liabllity under this Deed from any
g