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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10440796

Charge code: 1044 0796 0002
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on 2nd November 2018 .

Given at Companies House, Cardiff on 6th November 2018
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DEED OF CHARGE

THis DEED OF CHARGE IS made on 23 Qokebhlr 2018

BETWEEN:

(1)

SunriseCo. Limited a company incorporated in England and Wales with company
number 10440796 and registered office c/o Legacy Portfolio, 26 Farringdon St, London
EC4A 4AB (the "Chargor™); and

{2) Barclays Services Limited a company incorporated in England and Wales with company
number 01767980 (the "Chargeea")..

WITNESSES:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: In this Deed, unless the context otherwise requires, the following words

have the following meanings:
"Account Bank" means HSBC Bank plc;

"fssets” means, in relation to the Chargor, all its undertaking, property, assels, revenues
and rights of every description, or any part of them, present and future, including the
Charged Account and the Deposit;

"Business Day" has the meaning given to that term in the Master Agreement;

"Charge” means all or any of the Security created or expressed fo be created by or
pursuant to this Deed,

"Charged Account’ means each account specified in Schedule 1 and includes any
additional and/or substitute account(s) in the future with the Account Bark {in each case,
as such account may be redesignated, substituted or replaced from time to time);

"Deposit” means all sums of money in any currency deposited or paid by the Chargor
(and all or any part of the money payable pursuant to such deposit and the debt
represented thereby) now or at any time hereafter standing to the credit of a Charged
Account and includes all sums of money in any currency representing the renewal or
replacement of or for any sums deposited by the Chargor as security under this Deed;

"Financial Collateral" in relation to the Chargor, means all or any part of the Assets
comprising financia! collateral within the meaning of the Financial Coliateral Regulations;

"Financial Coliateral Regulations™ means the Financial Collateral Arrangements (Na.2}
Regulations 2003 as amended,

"Fixed Charge Asset" means:

{a) the Charged Account and the Deposit and includes all rights, benefits and sums
now or in the future accruing to the Chargor in connection with the Charged
Account and the Deposit; or

(b) any Asset subject to the crystallisation of a floating charge whether under Clause

4 (Crystallisation) or otherwise,

"Fioating Charge Asset' means an Asset for the time being comprised within the floating

charge created by Clause 3.3 (Creafion of Floating Charge) but, in relation to Assels
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situated in Scotland and charged by clause 3.3(b) only in so far as concerns the floating
charge over that Asset.

"Liability" means any losses, damages, costs, charges, awards, claims, demands,
expenses, judgments, actions, proceedings or other liabilities whatsoever including legal
fees and any Taxes and penaliies incurred, together with any VAT (as defined in the
Master Agreement) charged or chargeable in respect of any of the sums referred to in this
- definition and "Liabilities™ shail be construed accordingly;

"Management Agreement” means the management agreemeni dated on the date
hereof and made between (i) the Charger and (i) the Chargee.

"Master Agreement” means the master agreement dated on the date hereof and made
hetween (i) the Chargor and (ii) the Chargee.

"Mominee” means any custodian and/or nominee for the Chargee and also includes any
additional or substitute custodian or nominee which the Chargee may designate from time
to time and any agent or sub-custodian acting for the Chargee or any such custodian
and/or nominee;

"Parent" means Legacy BidCo. lil Limited a company incorporated in England and Wales
with company number 10440394 cfo Legacy Portiolio and registered office cfo Legacy
Portfolio, 26 Farringden St, London EC4A 4AB;

"Personal Guarantor” means lan Alexander Anton of 114 Banbury Road, Oxford OX2
8JU;

"Party" means a party to this Deed;

"Receiver” means a receiver and manager appointed under Clause 15 (Appointment of a
Receiver or an Administrator) including {where the context requires or permiis} any
substituted receiver and manager;

“Reservations” means each and all of the following reservations that:
{(a} equitable remedies may be granted or refused at the discrotion of the court;

{b) there are limitations on enforcement by laws relating to insolvency generally and
other laws generally affecting the rights of creditors;

{c) there is time barring of claims undar the Limitation Act 1980 or cther applicable
laws;

(d} there is the possibility that an undertaking to assume liability for or to indemnify
' against non-payment of United Kingdom stamp duty land tax may be void; and

(@) there may be defences of set-off or counterclaim (provided that nothing in this
" definition purports to grant to the relevant person any such right and is without
prejudice to any restriction contained in the Transaction Documents) and similar
principles, rights and defences under the laws of any foreign jurisdiction in which
relevant obligations may have to be performed;

"Secured Obligations” 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 the Chargor, the Parent, or the Personal Guarantor to the Chargee under
each or any of the Transaction Documants, in each case {ogether with:
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{a) all costs, charges and expenses incurred by the Chargee in connection with the
protection, preservation or enforcement of its rights under any Transaction
Document; and

{b) all money, obligations and liabilities due, owing or incurred in respect of any
variations or amendments to the obligations and labilities imposed under the
Transaction Documents

"Security" includes any mortgage, charge, pledge, lien, hypothecation, assignment or
deposit by way of security or any other agreement or arrangement having the effect of
providing or giving security or preferential ranking to a creditor (including set-off and title
retention arrangements);

"Security Period" means the pericd starting on the date of this Deed and ending on the
date on which the Chargee is satisfied that the Secured Obligations have been
irrevocably performed and discharged in full;

"Tax" or “tax” means any tax, levy, impost, duty or other charge of a similar nature
{including, without limitation, any penalty or interest payable in connecticn with any failure
to pay, or any deiay in paying, any of the foregoing),

"Transaction Documents” means the Master Agreement, the Management Agreement,
this Deed, the Share Charge (as defined in the Master Agreasment), the Personal
Guaraniee (as defined in the Master Agreement) and any other document designated as
such in writing by the Chargor and the Chargee.

“Termination Event" means any event or circumstance set out in Clauses 34.1 and 34.2
(Termination) of the Master Agreement;

~ Interpretation: In this Deed, unless the context otherwise requires:

{a) references to any Party shall be construed so as to include that Party's respective
successors in title, permitied assigns and permitted transferees;

{b) subject to Clause 21 (Transfer and Disciosure), references to any Parly shall,
where relevant, be deemed to be references to or to inciude, as appropriate, its
lawful successors, assignees or transierees;

(c) "including” and "in particular" shall not be construed restrictively but shall mean

respectively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing”;

(d) a "person” includes any person, firm, company, corporation, government, state or
agency of a state or any association, joint venture, trust or partnership (whether or
not having separate legal personality) of two or more of the foregoing;

(@) "oroperty” includes any interest (legal or equitabie} in real or personal property
and any thing in action;

{f) "variation” includes any variation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and “vary" and “varied” shall be construed
acoordingly,

(g) "writing” includes facsimile transmission legibly received except in relation to any

certificate, notice or other document which is expressly required by this Deed to
be signed and "written" has a corresponding meaning,
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(h} subject to Clause 23.4 (Variations), references to this Deed or to any other
document {including any Transaction Document) include references o this Deed
or such aother document as varied, supplemented, restated and/or replaced In any
manner from time to time, even if changes are made to the composition of the
parties to this Deed or such other document or to the nature or amount of any
sums due under any such document;

{i  the singular shall include the plural and vice versa and any gender shall include
the other genders;

{H Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Deed;

(k) any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time being in force in relation to the particular circumstances;

() headings are inserted for convenience only and shall be ignorad in construing this
© Deed; and '

(m)  a Termination Event is "continuing” if it has not been waived by the Chargee in
accardance with the terms of the Master Agreement .

o monee x
i

COVENANT TO PAY
Covenant to pay: The Chargor {as primary obligor and not merely as surety) covenants
with the Chargee that it will perform, pay or discharge the Secured Obligations at the

times and in the manner provided in the relevant Transacticn Documents.

Provise: The covenants contained in this Clause and the security created by this Deed
shall not extend to or include any liability or sum which would otherwise cause any such
covenant or securily to be unlawful or prohibited by any applicabie law.

Survival of obligations: The performance obligations of the Chargor under the
Transaction Documents shall survive the enforcement against the whole or any pari of the
Assets.

Demands:

{a} The making of one demand shall not preclude the Chargee from making any
further demands.

{b) Any third party dealing with the Chargee or any Receiver shall not be concerned
to see or enguire as to the validity of any demand under this Deed.

CREATION OF SECURITY

Fixed Security: The Chargor, with full title guarantee, as continuing security for the
payment, performance and discharge of all Secured Obligations, charges to the Chargee
by way of fixed charge all of its interest and rights (if any) in the Charged Account and the

. Deposit, together with all interest from time to time accruing on such Deposit

Assignment: The Chargor assigns to the Chargee for the purposes of and to give effect
to this security its rights to require the Account Bank to repay to it the Deposit and to pay
imterest an such Deposit {0 it.

Creation of floating charge: The Chargor, with full title guarantee, charges to the
Chargee as continuing security for the payment, performance and discharge of all
Secured Obligations, by way of floating charge:
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(a) all its Assets, except to the extent that such Assets are for the time being
effectively assigned by way of security by virtue of Clause 3.2 {Assignments) ar
charged by the fixed charge contained in Clause 3.1 (Fixed security}, including
any Assets comprised within a charge which is reconverted under Clause 4.4
{Reconversion); and

o) without exception, all its Assets in so far as they are for the time being situated in
Scotland,

but in each case so that the Chargor shall not create any Security over any such Floating
Charge Asset (whether having priority over, or ranking pari passu with or subject to, this
floating charge) or take any other step referred to in Clause 7 (Negative pledge and other
restrictions) with respect to any such Floating Charge Asset, and the Chargor shall not,
without the consent of the Chargee, sell, transfer, part with or dispose of any such
Floating Charge Asset (except by way of sale in the ordinary course of its business to the
extent that such action is not otherwise prohibited by any Transaction Document).

Notice to Account Bank: The Chargor shall, immediately after the execution of this
Deed, give notice to the Account Bank substantially in the form set out in Schedule 2
{Form of Notice to be served by the Chargor on the Account Bank) and shall procure that
the Account Bank signs and delivers the form of acknowledgement to that notice.

Priority:

(a) Any fixed Securlty created by the Chargor and subsisting in favour of the Chargee
shall (save as the Chargee may otherwise declare at or afier the time of its
creation) have priority over the floating charge created by Clause 3.3 (Creation of
floating charge).

(b) Any Security created in the future by a Chargor (except in favour of the Chargee)
shall be expressed to be subject to this Deed and shall rank in order of priority
behind the charges created by this Deed.

CRYSTALLISATION

Crystallisation by notice: The floating charge created by the Chargor in Clause 3.3
(Creation of floating charge) may, subject to Clause 4.5 {Moraforium Assetls), be
crystallised into a fixed charge by notice in writing given at any time by the Chargee to the
Chargor if:

(a) a Termination Event has occurrad and is continuing; or

{b) the Chargee in good faith considers that any of the Assets expressed to be
charged to the Chargee by this Deed may be in danger of being seized, attached,
charged, taken possession of or sold pursuant to any forrn of legal process or
othenwise to be in jecpardy.

Such crystallisation shall take sffect over the Floating Charge Assets or class of Assets
specified in the notice. |f no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of the Chargor.

Automatic crystallisation: If, without the Chargee's prior written cansent:

{a) The Chargor, in contravention of any Transaction Document, resolves to take or
takes any step to:

(i} charge or otherwise encumber any of its Floating Charge Assets;

{i1) create a trust over any of its Floating Charge Assets; or

LiBO2/OLIVERLA/S010564.1 Haogan Lovels




4.3

4.4

4.5
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{iii) dispose of any Floating Charge Asset (except by way of sale in the
ordinary course of the Chargor's business to the extent that such disposal
is not otherwise prohibited by any Transaction Document}, or

{b} any person takes any step 1o seize or sell any Floating Charge Asset pursuant to
any form of legal process;

{c) a Termination Event under any of paragraphs (c) to {j} of Clause 32 (Termination)
of the Master Agreement has occurred and is continuing: or

{d) any steps are taken (including the giving of notice, the presentation of a petition,
the passing of a resolution or the making of an application) to appoint a liquidator,
" provisional fiquidator, administrator or receiver in respect of the Chargor or over all

or any part of its assets, or if such persen is appointed,

then the floating charge created by Clause 3.3 {Creation of floating charge) shall, subject
to Clause 4.5 (Moratorium Assefs), be automatically and instantly crystailised (without the
necessity of notice) into a fixed chargs over such Floating Charge Asset or, in the case of
paragraph {(c) or (d) above into a fixed charge over all Floating Charge Assets of the
Chargor.

Future Fioating Charge Assets: Except as otherwise stated in any notice given under
Clause 4.1 (Crystaliisation by nofice) or unless the crystaliisation relates to all its Floating
Charge Assets, prospective Fioating Charge Assets acquired by the Chargor afier
crystaliisation has occurred under Clause 4.1 (Crystaflisation by notice} or 4.2 (Automatic
crystaflisation) shall become subject to the floating charge created by Clause 3.3
(Creation of floafing charge), so that the crystallisation shall be effective only as to the
specific Floating Charge Assets affected by the crystallisation.

Reconversion: Any charge which has crystallised under Clause 4.1 (Crystallisation by
notice) or 4.2 (Automatic crystaflisation) may. by notice in writing given at any time by the
Chargee to the Chargor, be reconverted into a floating charge in relation to the Assets
specified in such notice.

Moratorium Assets: The floating charge created by the Chargor in Clause 3.3 (Creation
of floating charge) may not be converted into a fixed charge on Assets for which a
moratorium is in force if and for so long as such conversion would breach paragraph 13

- andfor paragraph 43 in Schedule A1 of the Insolvency Act 1986.

RESTRICTIONS ON REPAYMENT OF THE DEPOSIT

| The Chargor agrees that during the Security Period and notwithstanding any term

{express or implied) pursuant to which any of the Deposit is or may be deposited with the
Account Bank or paid to the Account Bank or hsld by the Account Bank:

{a) the Chargor shall not be entitied to make any request or demand upon the
Account Bank for repayment of such Deposit or for payment of intersst on such
Deposit other than as permiited by the Master Agreement; and

{b} the Deposit shall only be released and applied as permitted and/or directed under
the Master Agreement.

Any repayment(s) permitted by the Account Bank shall not be deemed to be a release of
this securlty over any other money or interest then or in the future forming part of the
Deposit or accrued on such Deposit. It is expressly agreed that the terms of this Deed
shall override the terms applicable o the Deposit.
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MEGATIVE PLEDGE AND OTHER RESTRICTIONS
Save as otherwise permitted under the Transaction Documents, the Ghargor shall not:

(a) create, or agree or attempt to create, or permit to subsist, any Security or any trust
over any of its Assets or its right or interest therein, or agree to do s0, except in
favour of the Charges; or

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Charge Assets, or part with possession or ownership of them, ar purport or agree
to do so.

NO OTHER PREJUDICIAL CONDUCT

Other than where expressly permitted pursuant to the terms of a Transaction Document,
the Chargor shall not do, or permit to be done, anything which could prejudice the
Charges.

FURTHER ASSURANCE

The Chargor shall at its own cost and on demand by the Chargee in wriling execute and
deliver to the Chargee all such instruments and other decuments and take all such action
as the Chargee may from time to time reasonably request in order to give full effect to this
Deed (including to perfect or protect the Security created by this Deed and/or to faciiitate
or effect dealing with the Assets in connaction with this Deed).

REPRESENTATIONS AND WARRANTIES

General:

The Chargor makes the representations and warranties set out in this Clause 9 to the
Chargee on the date of this Deed.

Status:

it Is a limited liabllity company, duly incorporated and validly existing under the taws of the
jurisdiction of its incorporation.

Binding obligations:
Subject to the Reservations:

(a) the obligations expressed to be assumed by it under this Deed are legal, valid,
kinding and enforceable obligations.

(b) this Deed creates the security interests which this Deed purporis to create and
those secusity interests are valid and effective.

Non-conflict with other obligations: The entry inte and performance by it of, and the
transactions contemplated by, this Deed and the granting of Security created or
expressed to be created in favour of the Chargee pursuant to this Deed do not and will
not conflict with:

“{a) any law or regulation applicable to it;

) the constitutional documents of it; or

{c) any agreement or instrument binding upon it or its assets or constitute a default or
termination event (however described) under any such agreement ar instrument
or would result in any liability on the part of the Chargee to any third party or
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require the creation of any secwily interest over any asset in favour of a third

party.

Power and authority:

{3} it has the power 10 enter into, perform and deliver, and has taken all necessary
action to authorise its entry into, performance and delivery of this Deed and the
transactions contemplated by this Deed.

{b) No fimit on its powers will be exceeded as a result of the granting of security or
giving of indemnities contemplated by this Deed.

Authorisations: Al authorisations, consents, approvals, resclutions, licences,
exemplions, filings, notarisations or registrations reguired:

{a) to enable it lawfully to enter inlo, exercise its rights and comply with its obligations
in this Desd; and

{b) o make this Deed admissible in evidence in its jurisdiction of incorporation and in
England and Wales,

have been obiained or effected and are in full force and effect.
Governing law and enforcement:

{a) The law expressed to be the governing law in this Deed will be recognised and
enforced in its jurisdiction of incorporation.

{b) Any judgment obtained in relation to this Deed in the jurisdiction of the govemning
taw of this Deed will he recognised and enforced in its jurisdiction of incorporation.

Insolvency: the Chargor has not taken any action nor have any other steps been taken
or legal proceedings been started or, to the knowledge of the Chargor, threatenad against
the Chargor for the Chargor's insolvency or for the appointment of a trustee or similar

officer of any or all of the Chargor's assets which has not been withdrawn, struck out or

otherwise dismissead.

Mo procesdings pending: No litigation, arbitration or administrative proceedings of or
hefore any court, arbitral body or agency which, if adversely determined, might prevent
the Chargor from accepting and performing any of its obligations under this Charge, have

. {to the best of its knowledge and belief} been started or threatened against the Chargor.

Tax: ali paymenis which the Chargor is llable o make under this Deed may be made
without deduction or withholding for or on account of any tax pavable under any law of
England and Wales.

RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parlies acknowledge and intend that the

charges over the Chargor's Financial Collateral provided under or pursuant to this Deed -

will each constitute a "security financial collateral arrangement” for the purposes of the
Financial Collateral Regulations.

Right of Appropriation: The Chargee may, on or at any time after the security
constituted by this Deed becomes enforceable, by notice in writing to the Chargor

_approprate with immeadiate effect all or any of lis Financial Coliateral hereby charged

which is subject to a security financial collateral arrangement (within the meaning of the
Financial Coliateral Regulations) and apply it in or fowards the discharge of the Secured
Ohbligations, whather such Assets are held by the Chargee or otherwise.
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Value: The value of any Financial Collateral appropriated under Clause 12.1 shall be:
(a) in the case of cash, its face value at the time of appropriation; and

{b) in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined (after appropriation) by the Chargee by
reforence to a public index or other applicable generally recagnised source or
such other process as the Chargee may reasonably select, including a valuation
carried out by an independent firm of accountants or valuers appointed by the
Chargee;

as converted, where necassary, into sterling at a market rate of exchange prevailing at
the time of appropriation selected by the Charges.

Confirmation: The Chargor agrees that the method of valuing such Financial Collateral
under Clause 10.3 {Value) is commercially reasonable.

CONTINUING SECURITY

The Security created by this Deed shall be a continuing security for the Chargee
notwithstanding any intermediate payments or settlement of accounts or other matters
whatsoever, and shall be in addition to and shall not prejudice or be prejudiced by any
right of set-off, combination, lien or other rights exercisable by the Chargee or any
security, guarantee, indemnity andfor negotiable instrument now or in the future held by
the Chargee.

Law OF PROPERTY ACT 1825

Section 103 of the Law of Property Act 1925 shall not apply to this Deed, the Secured
Obligations shall be deemed to have become due for the purposes of that Acton, and the
statutory power of sale shall arise on, and be exercisable at any time after, the exacution
of this Deed. However, the Chargee shall not exercise such power of sale until this Deed
has become enforceable.

RIGHTS OF ENFORCEMENT AND APPOINTMENT OF A RECEIVER CR AN ADMINISTRATOR

. Enforcement and Appeintment: The enforcement powers of the Chargee in connection

with this Deed shall be immediately exercisable at any time after the occurrence of:
{a) a Termination Event which is continuing;

{b) a formal step or proceeding is taken for the appointment of an administrator,
liquidator or provisionat liquidator in relation to the Chargor;

{c) notices to creditors are sent out under section 98 of the Insolvency Act 1986 in
relation to the Chargor,

(d) a proposal is made in relation to the Chargor for a voluntary arrangement under
Part | of the insolvency Act 1986;

{e) a formal step or proceeding is taken in relation to the Chargor with a view to
seeking a moratorium; or

{f) a request has been made by the Chargor to the Chargee for the appointment ofa
 Receiver or an administrator over its Assets or in respect of the Chargor,

and, notwithstanding the terms of any other agreement between the Chargor and the
Chargee, the Chargee may: (i) (unless preciuded by law) appaint in writing any person or
persons to be a receiver and manager or receivers and managers of all ar any part of the
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Assels of the Chargor or, an administrator or administrators of the Chargor, as the
Charges may choose In its entire discretion; and {ii) appropriate any Assets In accordance
with Clause 12 {(Right of Appropriation). Paragraph 14 of Schedule B1 to the insolvency
Act 1286 shall apply to this Deed and the floating charges cantained in this Deed.

Power to act separately: Where more than one Receiver or administrator is appointed,
the appointees shall have power to act separaiely unless the Chargee shall specify to the
contrary.

Receiver's remuneration: The Chargee may from time to time determine the
remuneration of & Receiver.

Remeoval of Receiver: The Chargee may {subject to section 45 of the Insolvency Act
1886) remove a Receiver from all or any of the Assets of which he is the Receiver.

Further appointments of a Receiver: Such an appointment of a Receiver shall not
preclude:

{a} the Chargee from making any subseguent appeointment of a Receiver over ail or
any of the Deposit over which a Receiver has not previously been appointed or
has ceased to act; or

(b) the appointment of an additional Receiver to act while the first Receiver continues

to act,

Recelver's agency: The Receiver shall be the agent of thae Chargor {which shall be sclely
liable for his acts, defaults and remuneration} unless and until the Chargor goes into.
liquidation, after which time he shall act as principal and shall not become the agent of the
Chargee,

Further powers: if the Chargor defaults in the observance and performance of any
obligation to the Chargee, the Chargee or its agents {without any of them becoming a
morigagee in possession) may at any time (but shall not be cbliged in) do such things as
it considers necessary to remedy the defauit.

POWERS OF A RECEIVER

The Chargee {without becoming a morigagee in possession) and the Receiver (without
personal liability) may exercise all the powers, rights and discretions set out in Schedules
1 and 2 to the insolvency Act 1986 {o the extent applicable to the Assets and in particular,
by way of addition to and without limiting such powers, each may, with or without the
concurrence of others exarcise the powers and rights specified in Schedule 3 {Chargee's
and Receiver's Powers) to this Deed and exercise all such powers in the name of the
Chargor and in such manner and on such terms as the person exercising them shall in its
sole discretion consider appropriate.

Appointment of attorney: The Chargor, by way of security and to more fully secure the
performance of its obligations under this Deed, hereby irrevocably appoints the Chargso
(whether or not @ Receiver has been appainted) and separately any Nominee and/or
Receiver to be its attorney (with full power to appoint substitutes and o delegate} with
pewer in its name and on its behalf, and as its act and deed or otherwise 10!

(a} do anything which the Chargor is ebliged to do (but has not dene} in accordance
with this Deed, including fo execute and deliver and otherwise perfect any
agreemant, assurance, deed, instrument or document; and
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{b) enable the. Chargee or any such Nominee andfor Receiver 10 exercise (or to
delegate) all or any of the rights conferred on it by this Deed or by statute in
relation to this Deed or the Assets charged, or purported to be charged, by it.

Ratification: The Chargor ratifies and confirms whatever any attorney does or purports
to do pursuant to his appointment under this Clause.

Sums recoverable: All sums expended by the Chargee, Nominee and/or any Receiver
under this Clause 16 shall be recoverable fram the Chargor under Clause 19 {Costs,
expanses and fiabilities).

OTHER POWERS EXERCISABLE BY THE CHARGEE

Receiver's powers: All powers of a Receiver conferred by this Deed may be exercised
by the Chargee after this Deed has become enforceable.

The Chargee's powers: The Chargee shall have no liability or responsibility to the
Chargor arising out of the exercise or non-exercise of the powers conferred on it by this
Clause 17, except in the case of fraud, gross negligence or wilful defauli.

No duty of enquiry: The Chargee need not enquire as to the sufficiency of any sums
received by it in respect of any debt or claim or make any ciaim or take any other aclion to
collect in or enforce them.

Further Chargee powers:

{a) The Chargee may at any time after this Deed becomes enfarceable, enforce this
security, without notice to the Chargor and without any further or other consent
from the Chargor, by applying or transferring as the Chargee thinks fit all or part of
any money or interest subject to this security at any time or fimes {whether on or
before or after the expiry of any fixed or minimum period for which such money
may have been deposited) In or towards satisfaction of all or such part of the
Secured Obligations as are then due and payable.

(b) Except for in the case of gross negligence, fraud or wilful default of the Chargee,
the Chargee shall not be liable for any loss sustained by the Chargor in
consequence of the exercise of the Chargee's rights under this Deed, including
(without limitation) any loss of interest caused by the determination before
maturity of any Charged Account or by the fluctuation in any exchange rate at
which currency may be bought or sold by the Chargee.

APPLICATION OF MONEY REGEIVED BY THE CHARGEE OR A RECEIVER

Order of priority: Any money received or realised under the powers conferred by this

Charge shall be paid or applied in the following order of priority:

(&) all fees, costs, charges, taxes, liabiliies and expenses in relation to any
enforcement of this Charge {including In relation to any Receiver whether on its
own behalf or an behalf of the Chargor or otherwise)

{b} in or towards satisfaction of the performance of the Secured Obligations; and

" {c) as to the surplus (if any), to the person or persons entitied to it.

Suspense account: Until ali the Secured Obligations have been unconditionally and
irrevocably performed, paid and discharged in full, the Chargee may place and keep to
the credit of a suspense account any money received from or realised in respect of the
Chargor's liability under this Deed. The Chargee shail have no intermediate obligation to
apply such money in or towards the discharge of any of the Secured Obligations.
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Amounts standing to the credit of any such suspense account shall bear interest at a rate

considered by the Chargee in good faith to be a fair market rate.

Discretion to apply: Until ali Secured Obligations have bean unconditionally and
irravocably performed, paid and discharged in full, the Chargee may refrain from applying
or enforcing any other moneys, security or rights held by it in respect of the Secured
Obligations or may apply and enforce such moneys, security or rights in such manner and
in such order in accordance with the terms of the relevant Transaction Document.

PROTECTION OF THIRD PARTIES

Mo duty to enquire; No purchaser from, or other person dealing with, the Chargee or
any Nominee or any Receiver appointed under this Dead shall be concermed to enquire
whether any of the powers which the Chargee has exercised or purported to exercise has
arisen or become exercisable, or whather this Deed has become enforceable, or whether
any Nominee or Receiver has been validly appointed, or whether any event or cause has
happenad to authorse the Chargee, any Nominee or a Receiver to act or as o the
propriety or validity of the exercise or purported exercise of any such power, and the title
of such a purchaser and the position of such a person shali not be impeachable by
reference to any of those matlers.

Receipt: The receipt of the Chargee shall be an absolute and a conclusive discharge to
2 purchaser and shall relieve him of any obligation to see to the application of any money
paid to or by the direction of the Chargee.

PROTECTION OF THE CHARGEE, ANY NOMINEE AND RECEIVER

Limitation: Neither the Chargee nor any Nominee, nor Receiver shall be Bable In respect
of any Liability which arises out of the exercise or the purported exercise of, or the failure
to exercise, any of their respective powars under or by virdue of this Deed, except if and in
so far as such Liahility results from its own gross negligence, fraud or wilfu! default.
Neither the Chargee nor any Receiver shall be liable to account as morigagee in
possession for any of the Deposit.

COSTS, EXPENSES AND LIABILITIES

Enforcement costs: The Chargor will, within three Business Days of the Chargee's

- written demand, pay fo the Chargee, on 2 full indemnity basis, the amount of all costs and

expenses {including legal, valuation, accountancy and consultancy fees and
disbursements and out-of-pocket expenses), and any VAT thereon, incurred by the
Chargee in connection with the exercise, enforcement and/or preservation of any of its
rights under this Deed (or any of the documents contemplated by this Deed) or any
proceedings instituted by or against the Chargee, in any jurisdiction.

indemnity for Liabilities: The Chargor shall also, within three Business Days of the
Chargee's written demand, reimburse or pay to the Chargee, Its employees or agents,
and any Nominee on demand (on the basis of a full indemnity) the amount of any Liabfiity
incurred by the Chargee, its employees or agents, and any Nominee In connection with:

{a} any default by the Chargor in the performance of any of its obligations under this
Deed;

{b) the exercise, or the attempted or purporied exercise, by or on behalf of the
Chargee of any of its powers or any other action taken by or on behalf of the
Chargee with a view to or in connection with the recovery of the Secured
Obtigations, the enforcement of the security created by this Deed or for any other
purpose contemplated in this Deed;
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{c) the carrying out or consideration of any other act or matter which the Chargee
may reasonably consider to be conducive to the preservation, improvement or
~ benefit of the Charged Account and/or Depasit; and

{d} any stamp duty, stamp duty reserve tax or similar tax which may be payable as a
result of the execution or performance of this Deed.

The provisions of this Clause 19 (Costs, Expenses, Liabilities and indemnity) shall
continue in full force and effect notwithstanding such discharge and whether or not

. the Chargee is then the Chargee of this Deed.

INTEREST ON OVERDUE AMOUNTS

Any overdue amounts not paid in accordance with this Deed when due shail carry interest
at the rate and in accordance with the terms contained in the Master Agreement in
relation to overdue sums or at such other rate as may be agreed between the Chargor
and the Chargee from time to time. In each case, interest shall accrue on a day to day
basis until the date of irrevocable and uncenditional repayment in full and, if unpaid, shall
be compounded on the terms so agreed. Interest shall continue to be charged and
compounded on this basis after as weli as before any demand or judgment.

TRANSFER AND DISCLOSURE

The Chargee may at any time assign and transfer all or any of its rights in relation to this

" Deed to any person to whom it is permitted to transfer any of its rights under the Master

Agreement or otherwise grant an interest in them to any person.

The Chargor irrevoecably authorises the Chargee, at its discretion, at any time or from time
to time, to disclose any information concerning the Chargor, this Deed, the Assets and the
Securad Obligations:

{a) to any associated company of the Chargee;

{h to any prospective transferee or grantee referred to in Clause 21.1 (Transfer and
disclosure) and any other person considered by the Chargee to be concerned in
- the prospective fransaction;

(¢} - o any person who, as part of the amangements made in connection with any
transaction referred to in Clause 21.1 {Transfer and disclosure) requires such
information after the transaction has been effected.

The above authority is without prejudice to the Chargee's right of disclosure implied by
faw.

The Chargor may not assign, transfer or otherwise part with its rights or obligations under

~ this Charge.

RELEASE OF SECURITY

Redemption: Subject to Clause 22.2 (Avoidance of Payments), if all Secured Obligations
have been unconditionally and irrevocably performed and paid in full to the satisfaction of
the Chargee the Chargee will (at the request and cost of the Chargor), execute and do all
such reasonable acts as may be necessary to release the Deposit from the Security
constituted by this Deed and shall, if so required by the Chargor, discharge this Deed.
Such release shall not prejudice the rights of the Chargee under Clause 19 (Costs,
expenses and liabilities) or Clause 20 (Interest on Overdue Amounts).
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Avoidance of Payments: If any amount received in payment or purported payment of
the Secured Obligations is avoided or reduced by virtue of any insclvency, bankrupiey,
fiquidation or other similar laws, the liability of the Chargor under this Dsed and the
Security constituted by this Deed shall continue and such amount shall not be considered
to have been irrevocably paid,

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
1998:

{a) the provisions of Clause 13 (Rights of Enforcement and Appocintment of a
Recejver or an Administrator) to Clause 18 (Profection of the Chargee and
Receiver) inclusive shall be directly enforceable by any Nominee or Receiver; and

(b) the provisions of Clause 17 (Profeclion of third parlies) shall be directly
- enforceable by any purchaser.

Exclusion of Contracts (Rights of Third Parties) Act 1989 Save as otherwise
expressly provided in Clause 23.1 {Directly enforceable rights), no person other than a
Party shall have any right by virtue of either the Contracts (Rights of Third Parties) Act
1989 or any other provision of English law under which rights might accrue to persons

other than a party, to enforce any term (express or implied) of this Deed.

Rights of the Parties to vary: The Chargor and the Chargee may by agrsement vary
any term of this Deed (inciuding this Clause 23} without the necessity of obtaining any
consent from any other person.

Variations: No variation of this Deed shall be valid and constitute part of this Deed,

" unless such variation shall have been made in writing and signed by the Chargee and the
 Chargor.

- CONSOLIDATION

" The restriction on the right of consolidating mortgage securities contained in section 93 of

the Law of Property Act 1925 shall not apply to the security created by this Charge.

FORBEARANCE, PARTIAL INVALIDITY, VARIATIONS AMD CONSENTS

Delay etc: Al rights, powers and privileges under this Deed shall continue in full force

and effect, regardless of the Chargee or any Nominee or Receiver exercising, delaying in
exercising or omitting fo exercise any of them.

Seversbility: No provision of this Deed shall be avoided or invalidated by reason only of

_ one or more other provisions being invalid or unenforceable.

llegality, invalidity, unenforceability: Any provision of this Deed which is or becomes

Jllegal, invalid or unenforceable shall be ineffective only to the extent of such illegality,

invalidity and unenforceability, without invalidating the remaining provisions of this Deed.
immediate recourse

It shall not be necessary for the Chargee before taking any enforcement under this Deed
to enfarce or seek to enforce any guarantee or other security or other rights whether from
or against the Chargor or any other person.
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Exercise of powers and liability

{a) This Deed is in addition to and will not merge in or in any way be prejudiced or
affected by the holding or release by the Chargee of any other Security at any
time held by the Chargee.

(b) The Chargee may, at any time after this Deed has become enforceable, redeem
or transfer to itself any prior Security against the Assets and may seitle and pay
the accounts of the prior chargee (which shall be binding on the Chargor). All
principal monies, interest, costs, charges and expenses of and incidental to such

_redemption or transfer shail be paid by the Chargor to the Chargee on demand.

{c) Nane of the provisions of this Deed shall be deemed to impose on the Chargee or
imply on its part any obligation or other liability in refation to the Assets.

COUNTERPARTS

This Deed may be executed In any number of counterparts, and this has the same effect
as if the signatures were on a single copy of this Deed.

MOTIGES

All notices under this Deed shall be in writing and all certificates, notices or written
instructions to be given under the terms of this Deed (which expression shall not include
cotrespondence in the ordinary course of business) shall be served by sending the same
by prepaid recorded delivery post or by personally delivering the same at or to the
address (including details of the person to whose attention such should be addrassed) as
set out below:

{a) The Chargor:

Address: c/o Legacy Portfolio, 26 Farringdon St, London EC4A
4ABAtention: Company Secretary.

{b) The Chargee:

Attention: Guy Addison, Regional Head of Real Estate UK, Barclays Corporate
Rea! Estate Solutions, Level 1, One Churchill Place, London E14 SHF,

with a copy to: Chris Jones, Legal Counsel, Barclays Corporate Real Estate
Solutions, Level 1, One Churchill Place, London E14 SHP.

A Party may change its nominated address or recipiant by prior written notice to the other
party.

Notices sent by recorded delivery shall be deemed fo have been delivered on the second
Business Day after posting.

Notices personally delivered on a Business Day shall be deemed to have been received
at the time of delivery and, if not a Business Day or if delivered after 5.00pm, shali be
deemed to have been delivered on the next Business Day.

GOVERNING LAW

This Deed and all non-contractual obligations arising in any way whatsoever out of or In
connection with this Deed shall be governed by, construed and take effect in accordance
with English law.

LIBOZ/OLIWERLA/SD10584.1 Hogan Lovells




T

28. EMFORCEMENT

201 Jurisdiction:

{a)

{b)

(d)

The caurts of England shall have exclusive jurisdiction to settle any claim, dispute
or matter of difference which may arise in any way whatscever out of or in
connaction with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any claim for set-off) or the legal relationships
established by this Deed {a "Dispute”}, only where such Dispute is the subject of
oroceedings commenced by the Chargor.

Where a Dispute is the subject of proceedings commenced by the Chargee, the
Chargee is entitled to bring such proceedings in any court or courts of competent
jurisdiction (including but not limited to the couris of England}. If the Chargor
raises a counter-claim in the context of proceedings commenced the Chargee, the
Chargor shali bring such counter-claim before the court seized of the Charges’s
claim and no other court.

The commencement of legal proceedings in one or more jurisdictions shall not, to
the exieni allowed by law, preciude the Chargee fram commencing legal aclions
or proceedings in any other jurisdiction, whether concurrently or not.

To the extent allowed by law, the Chargor irrevocably walves any objection it may
now or hiereafier have on any grounds whaisvever io ihe laying of venue of any
legal proceeding, and any claim it may now or hereaftsr have that any such legal
proceeding has been brought in an inappropriate or inconvenient forum,

THis DEED has been executed as a deed by the Chargor and signed by the Charges and it shall
take effact on the day and year first above written,

LIBOZIOLIVERLASD10554.1 Hogan Lovells




A7 -

SCHEDULE 1

CHARGED ACCOUNT

Account name

Sort code

Account number

SunriseCeo. Limitad

40-(6-28

LIBDZICLIVERLAGR1O56G4.1

Hagan Lovells



- 48 -

SCHEDULE 2

FORM OF NOTICE TO BE SERVED BY THE CHARGOR ON THE ACCOUNT BANK

[***ON THE HEADEDNOTEPAPER OF THE CHARGOR™ ]

[***]

For the aftention of: T *** ]

[*‘k‘ldate***]

Dear Sirs

NOTICE OF CHARGE: DEED OF CHARGE OVER CHARGED ACCOUNT AND DEPOSIT DATED [***] (THE
"ACCOUNT CHARGE"™) BETWEEN {1} [ *** 1 {THE "CHARGOR") AND {2} [ ** ] {THE "CHARGEE"}

This letter constitiies notice to you that, under the Account Charge, we have charged and
assigned all our interests and rights (if any) in or to any money at any time standing to the credit
of the following account {the “Charged Account™) to the Chargee.

Account name Name of Account Bank
and number and sort code

{***] [***}

We hereby instruct and authorise you {on the terms set out in paragraph 4 below and
notwithstanding any previous instructions which we may have given you to the contrary):

{a) to disclose to the Chargee, without any reference to or further authority from us
and without any enquiry by you as {e the justification for such disclosure, such
information relating to our Charged Account and the amount from time to time
standing to the credit of our Charged Account as the Chargee may, at any time
and from time to time, request you to disclose to it; and

{b) at any time after the date on which the Chargee notifies you that the Account
Charge has become enforceable:

{i) at any fime and from time to fime upon receipt by vou of instructions in
writing from the Chargee, to pay or release to the Chargee or to the order
of the Chargee all or any of the money standing to the credit of our
Charged Account and generally to act in accordance with such instructions
in relation to our Charged Account, without any reference to or further
authority from us and without any enquiry by you as to the justification for
such instructions or their validity;

(i) to comply with the terms of any written instructions in any way relating or
purporting to relate to our Charged Account which you may receive at any
time and from time to time from the Chargee without any reference o or

LIBO2/OLIVERLA/G010564.7 Haogan Lovalls



-19-

further authority from us and without any enquiry by you as to the
justification for such notice, statement or instructions or its or their validity,

{tif) not to act upcn our instructions with regard to our Charged Account unless
and untll the Chargee confirms those instructions to you in writing and, in
particutar but without limitation, in these circumstances we shail not be
permitted to withdraw any amount from the Charged Account without the
prior written consent of the Chargee: and

{iv) to hold all sums from time to time standing to the credit of our Charged
Account to the order of the Chargee.

By signing the acknowledgement to this letter, you agree to waive any right of set off you may
have in respect of monies standing to the credit of the Charged Account.

The instructions and authorisations which are contained in this letter shalt remain in full force and
effect and may not be revoked by us unless and until we and the Chargee together give you
notice in writing revoking them.

We acknowledge that you may rely on any notice, instruction, direction, communication or other
document or information believed by you to be genuine and correct which have been signed or
communicated by the person by who it purports to be signed and communicated and you shali
not be liable for the consequences such as you have no obligation whatsoever to verify the facts
or matters stated thersin as true and correct, including whether the terms of any agreement
between us and the Chargee has been complied with or the making of any enquiry as to whether
a security interest has become enforceable.

This letter and ali non-contractual obligations arising in any way whatsoever out of or in
connection with this letter shall be governed by and construed in accordance with English law.

Please will you acknowledge receipt of this letter and confimn your acceptance of the instructions
and authorisations contained in it by signing and returning to the Chargee the attached copy of
this letter.

Yours faithfully

Y L LI LA T L L L

For and on behalf of

['A‘*‘*]

[On copy:
For the benefit of the Chargee we, [ *** Account Bank *** |
1. hereby acknowledge receipt of this letter;

2. accept the instructions contained in the letter and agree to actin accordance them (for so
long as they are not revoked by operation of law or otherwise); and

3. waive any right of set off we may have in respect of monies standing to the credit of the
Charged Account on the following basis:

(a) We shall continue to operate the Charged Account in the ordinary course of
banking business (save to the extent of the instructions in the letter} including,
without limitation, collecting cheques and other payment orders by any medium,
electronic or otherwise when accepting monies for the credit of the Charged
Account.
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{b) Subject to the terms of this letter, the Charged Account shall be operated on the
basis of our standard terms and conditions as varied from time to time and by any
other arrangement between us and the Chargor.

{c) You acknowledge that we may rely on any naotice, instruction, direction,
communication or other document or information believed by us to be genuine
and correct which have been signed or communicated by the person by who it
purports to be signed and communicated and we shail not be jiable for the
consequences such as we have no obligation whatsoever to verify the facts or
maiters stated therein as true and correct, including whether the terms of any
agreement between the Chargor and the Chargee has been complied with or the
making of any enquiry as to whether a security interest has become enforceable.

(d) You acknowledge that we shall not be obliged to comply with any instructions
received if due to circumstances which are not within our direct control, we are
unable to comply with such instructions or te comply with those instructions shouid
breach a court arder or be contrary to applicable law or regulation.

(e} Nothing will deem [ *** Account Bank ™* ] to be a trustee or other fiduciary with
respect to the Charged Account and the relationship of [ *** Account Bank ™ J to
vourself shall be that of banker and accountholder only.

We alsc confirm that we have not received notice of any interest of any third parly in the Charged
Account.

For and on behalf of [ *** Account Bank *** ]

LIBOZ/GLIVERLA/SM 05841 Hogar Lovells




1.1

1.2

13

1.4

156

1.6

2.1

2.2

-2 -

SCHEDULE 3
Chargee’s and Receiver's powérs
CONDUCT OF BUSINESS
Carry on business

To camy on, manage, develop, reconstruct, amalgamate, diversify and/or conduct the
business of the Chargor in all respects and for such purpose to:

{a) enter upon and take possassion, get in, collect or otherwise assume control in
respect of all or any of the Assets; and/or

() acquire any property, chattels, plant, machinery and materials.
Formation of companies

To promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherwlse acquiring any of the Assets and to arrange for such companies {0
irade or cease to trade in all cases,

Compromise claims
To compromise any claim relating to the Assets.
Borrowing and advancing

To hosrow, raise or advance money whether or not in priority to the Secured Obligations
and with or without security.

VAT

" To assume and exercise all or any of the powsr and rights conferred on the Chargor in

respect of its value added tax status, liabilities, advantages or arrangemeanits.

- Employees

o

{a) enter info, adapt and/or terminate any contract of employment; and

{b) employ solicitors, architects, surveyors, quaniity surveyors, estate agents,
contractors, builders, workmen, stockbrokers and others.

DEALING WiTH THE CHARGOR'S ASSETS

Possession

To enter upon and take possession of, get in, use and/or collect any Asset,
Payments

To pay any rent or other outgoings and payments charged on or otharwise relating to the
Assets or their ownership, occupation or use.
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Recelpts

. To give receipts and releases for any sums received.

Assumption of rights

To assume, exercise, cancel andfor vary all or any of the powers and rights conferred on
the Chargor under any Charged Asset,

insurance

To effect insurances on such terms as it thinks fit.
DisposaLs

Selling

To sell or othorwise realise and deal with, and fransfer title to, the Assets, in return for
such consideration as it thinks fit and whsther or not;

{a) for immediate or deferred consideration;
{b) in return for a single payment or instalmenis; and
{c) for consideration whelly or partly in cash, property or securities in whatever form,

and in all cases the terms of which shall bind anv subsequent mortgagee.

. GENERAL

. General powers

To do or abstain from doing all such things as it considers necessary or desirable for
perfecting, maintaining, preserving or enhancing the value of any of the Assets or for orin
connection with the enforcement of the Secuiity created by this Daed or the realisation of
any of the Assels, whether or not In accordance with the Transactions Agreement,
including:

{@ executing, defivering and completing all or any deeds or ¢ther documents;

(b} using the name of the Chargor in connection with any of the purposes in this
Schedule 3 (Chargor's and Receiver's powers),

{c} commencing, carrying oul and completing any acts, matllers, proceedings in
relation to any Asset as if it were the sole and absolute beneficial owner of the
Assels; and

{d) obtaining, entering into and maintaining any bonds, covenants, commitments,
gngagements, guarantees and indemnities or other like arrangsments.

General
All its powers and discretions under this Deed shall be;
{i) exercisable on such terms and conditions and otherwise as it may think fit; and

(i} as if it were the absolute and beneficial owner,
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THE CHARGOR

EXECUTED as a Deed

by SunriseCo. Limited
acting by one director
before an attesting witness yD

Witness signature

[ L SR, £ e

Atlantic House
Holhormn Viaduct
L:ndon EC1A 2FG

Witness addrass
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DATED 23 OCJ:QW 2018

SUNRISECO, LIMITED {AS CHARGOR)
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DEED OF CHARGE

THIS DEED OF CHARGE IS made on 773 Quteves 2018
BETWEEN:
{1) SupriseCo. Limited a company incorporated in England and Wales with company

(2)

number 10440796 and registered office cfo Legacy Fortfolio, 26 Farringdon Si, London
EC4A 4AB (the "Chargor"); and

Barclays Services Limited a company incorporated in England and Wales with company
number 01767980 (the "Charges")..

WITNESSES:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions: in this Deed, unless the context otherwise requires, the following words
have the following meanings:

"Account Bank" means HSBC Bank plc;

"Assets" means, in relation to the Chargor, all its undertaking, properly, assets, revenues
and rights of every description, or any part of them, present and future, including the
Charged Account and the Deposit;

“Business Day" has the meaning given to that term in the Master Agreement;

"Charge” means all or any of the Security creataed or expressed {0 be created by or
pursuant io this Deed;

"Charged Account” means each account specified in Schedule 1 and includes any
additional andfor substitule account(s) in the future with the Account Bank {in each case,
as such account may be redesignated, substituted or replaced from time to time);

"Deposit” means all sums of money in any currency deposited or paid by the Chargor
fand all or any part of the money payable pursuant to such deposit and the debt
represenied thereby) now or at any time hereafler standing to the credit of 2 Charged
Account and includes all sums of money in any currency representing the renewal or
replacement of or for any sums deposited by the Chargor as security under this Deed;

"Financiai Collateral” in relation to the Chargor, means all or any part of the Assets
comprising financial collateral within the meaning of the Financial Collateral Regulations;

"Financial Collateral Regulations” means the Financial Collateral Arrangements (No.2)
Regulations 2003 as amended:

"Fixed Charge Asset’ means:

{a] the Charged Account and the Deposit and includes all rights, benefits and sums
now or in the future accruing to the Chargor in connection with the Charged
Account and the Deposit; or

{b) any Asset subject to the crystallisation of a floating charge whether under Clause
4 (Crystallisation) or otherwise.

"Fioating Charge Asse{” means an Asset for the time being comprised within the floating
charge created by Clause 3.3 (Creation of Floating Charge) but, in relation to Assels
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situated in Scotland and charged by clause 3.3(b) enly in so far as concerns the floating
charge over that Asset.

"Liability" means any losses, damagss, costs, charges, awards, claims, demands,
expenses, judgments, actions, proceedings or other liabilities whatscever including legal
fees and any Taxes and penalties incurred, together with any VAT (as defined in the
Master Agreement) charged or chargeable in respect of any of the sums referred o in this
definition and "Liabilities™ shall be construed accordingly,

"Management Agreement” means the management agreement dated on the date
hereof and made between (i) the Chargor and (Il) the Chargee.

"Master Agreement” means the master agreement dated on the date hereof and made
between (i) the Chargor and (i) the Chargee.

"Nominee" means any custodian and/or nominee for the Chargee and alse includes any

additional or substitute custodian or nominee which the Chargee may designate from time-
to time and any agent or sub-custodian acting for the Chargee or any such custodian -

and/or nominee;

"Parent” means Legacy BidCo. ili Limited a company incorporated in England and Wales
with company number 10440394 c/o Legacy Perifolio and registered office cfo Legacy
Portfolio, 26 Farringdon St, London EC4A 4AB;

"Personal Guarantor" means lan Alexander Anton of 114 Banbury Road, Oxford OX2
6JU;

"Party” means a party o this Deed;

"Receiver’ means a receiver and manager appointed under Clause 15 (Appointment ofa
Receiver or an Administrator) including (where the contexi requires or permits) any
substituted receiver and manager,

“Reservations’ means each and all of the following reservations that:
{a) equitable remedies may be granted or refused at the discretion of the court;

{h) there are limitations on enfarcement by laws relating to insclvency generally and
other laws generally affecting the rights of creditors;

{c) there is time barring of claims under the Limitation Act 1880 ar other applicable
laws;

(d) - there is the possibility that an undertaking to assume liability for or to indemnify
against non-payment of United Kingdom stamp duty land tax may be void; and

{e) there may be defences of set-off or counterclaim (provided that nothing in this
definition purporis to grant to the relevant person any such right and s without
prejudice to any restriction contzined in the Transaction Documents) and similar
principles, rights and defences under the laws of any foreign jurisdiction in which
relevant obligations may have to be performed;

“Secured Obligations™ 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 the Chargor, the Parent, or the Personai Guarantor to the Chargee under
each or any of the Transaction Decuments, in each case together with:

LIBOZ/OLIVERLA/S010564 1 Hogan Lovells




1.2
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(@) ail costs, charges and expenses incurred by the Chargee in connection with the
protection, preservation or enforcement of its rights under any Transaction
Document; and

{b) all money, obligations and liabilities due, owing or incurred in respect of any
variations or amendments to the obligations and liabilities imposed under the
Transaction Documents

"Security” includes any morigege, charge, pledge, lien, hypothecation, assignment or
deposit by way of security or any other agreement or arrangement having the effect of
providing or giving security or preferential ranking to a creditor (including set-off and title
retention arrangements);

"Security Period" means the period starting on the date of this Deed and ending on the
date on which the Chargee is safisfied that the Secursed Obligations have been
irrevocably performed and discharged in full;

"Tax" or "tax" means any tax, levy, impost, duty or other charge of a similar nature
{including, without limitation, any penalty or interest payable in connection with any failure
to pay, or any delay in paying, any of the foregoing};

"Transaction Documents” means the Master Agreement, the Management Agreement,
this Deed, the Share Charge (as defined in the Master Agreement), the Personal
Guaraniee {as deflined in the Masier Agieemeni) and any olher document designated as
such in writing by the Chargor and the Chargee.

"Termination Event” means any event or circumstance set out in Clauses 34.1 and 34.2
{ Termination) of the Master Agreement;

interpretation: In this Deed, unless the context otherwise requires:

(a) referances to any Party shall be consirued so as fo inciude that Party's respective
successers in title, permitted assigns and permitted transferses;

{b) subject to Clause 21 {Transfer and Disclosure), references to any Party shall,
where relevant, be deemed to be references to or o include, as appropriate, its
lawful successors, assignees or transferees;

{c) "inciuding” and "in particular” shall not be construed restrictively but shall mean
" respectively "including, without prejudice to the generality of the foregoing” and "in
particular, but without prejudice to the generality of the foregoing™;

(s)] a "person” includes any person, firm, company, corporation, government, state or
agency of a state or any association, joint venture, trust or partnership (whether or
not having separate legal personality) of two or more of the foregoing;

{e)  "property” includes any interest (legal or equitable) in real or personal property
and any thing in action;

{(f) "variation” includes any variation, amendment, accassion, novation, restateament,
_muodification, assignment, transfer, supplement, extension, deletion or
replacement however effected and "vary" and "varied” shall be construed
accordingly;

{g)  “writing" includes facsimile fransmission legibly received excepnt in relation to any
certificate, notice or other document which is expressly required by this Deed to
be signed and "written” has a comresponding meaning;
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2.2
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2.4

3.1

3.2

3.3

-4 -

{h) subject to Clause 23.4 (Variations), references to this Deed or fo any other
document (including any Transaction Document} include references to this Deed
or such other document as varied, supplemented, restated and/or replaced in any
manner from time to time, even if changes are made to the composition of the
parties to this Deed or such other document or to the nature or amount of any
sums due under any such document;

) the singular shali include the plural and vice versa and any gender shall include
the other genders;

)] Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Deed,

(k) any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
for the time being in force in relation to the particular circumstances;

{1 headings are inserted for convenience only and shall be ignored in construing this
Deed; and '

(m)  a Termination Event is "continuing” if it has not been waived by the Chargee in
" accordance with the terms of the Master Agreement .

COVENANT TO PAY

Cevenant to pay: The Chargor (as primary obligor and not merely as surety) covenants
with the Chargee that it will perform, pay or discharge the Secured Obligations at the
times and in the manner provided in the relevant Transaction Documents.

Proviso: The covenants contained in this Clause and the security created by this Deed
shall not extend to or include any liability or sum which would otherwise cause any such
covenant or security to be untawful or prohibited by any applicable law.

Survival of obligations: The performance obligations of the Chargor under the
Transaction Documents shall survive the enforcement against the whole or any part of the
Assets.

Demands:

{a) The making of ane demand shall not preclude the Chargee from making any
further demands.

(b) Any third party dealing with the Chargee or any Receiver shali not be concernad
to see or enquire as to the validity of any demand under this Deed.

CREATION OF SECURITY

Fixed Security: The Chargor, with full title guarantee, as continuing security for the
payment, performance and discharge of all Secured Qbligations, charges {o the Chargee
by way of fixed charge all of its interest and rights (if any) In the Charged Account and the

~ Deposit, together with all interest from time to time accruing on such Deposit.

Asslgnment: The Chargor assigns to the Chargee for the purposes of and to give effect
to this securily its rights to require the Account Bank to repay to it the Deposit and to pay
intarest on such Deposit to it

_ Cresation of floating charge: The Chargor, with full lite guarantee, charges to the

Chargee as continuing security for the payment, performance and discharge of all
Secured Obligations, by way of floating charge:
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{a) all its Assets, except to the extent that such Assets are for the time being
effectively assigned by way of security by virtue of Clause 3.2 {Assignments} ar
charged by the fixed charge contained in Clause 3.1 {Fixed securily}, including
any Assets comprised within a charge which is reconverted under Clause 4.4

" {Reconversion}; and

{b) . without exception, all its Assets in so far as they are for the time being situated in
Scotland,

hut in each case so that the Chargor shall not create any Security over any such Floaling
Charge Asset {whether having priority over, or ranking pari passu with or subject o, this -
floating charge) or take any other step referred to in Clause 7 (Negative pledge and other
restrictions) with respect to any such Floating Charge Asset, and the Chargor shall not,
without the consent of the Chargee, sell, transfer, part with or dispose of any such
Floating Charge Asset (except by way of sale in the ordinary course of its business to the
extent that such action is not otherwise prohibited by any Transaction Document).

Notice to Account Bank: The Chargor shall, immediately after the execution of this
Deed, give nofice to the Account Bank substantially in the form set out in Schedule 2
{Form of Notice to be served by the Chargor on the Account Bank) and shall procure that
the Account Bank signs and delivers the form of acknowledgement to that notice.

Priority:

(8} Any fixed Security created by the Chargor and subsisting in favour of the Chargee
shall {(save as the Chargee may otherwise declare at or after the time of its
creation) have priority over the floating charge created by Clause 3.3 (Creation of
floating charge).

(b) Any Security created in the future by a Chargor {except in favour of the Chargee}
shall be expressed to be subject to this Deed and shall rank in order of priority
hehind the charges created by this Deed.

CRYSTALLISATION

Crystallisation by notice: The floating charge created by the Chargor in Clause 3.3
(Creation of floating charge) may, subject to Clause 4.5 (Moratorium Assets), be
crystallised into a fixed charge by notice in writing given at any time by the Chargee to the
Chargor if;

(a) a Termination Event has occurred and is continuing; or

(b} the Chargee in good faith considers that any of the Assets expressed to be
charged to the Chargse by this Deed may be In danger of being seized, attached,
charged, taken possession of or sold pursuant to any form of legal process or
otherwise to be in jeopardy.

Such crystallisation shall take effect aver the Floating Charge Assets or class of Assets
specified in the notice. i no Floating Charge Assets are specified, it shall take effect over
ali Floating Charge Assets of the Chargor.

Automatic crystallisation: if, without the Chargsee's prior written consent:

{a) The Chargor, in contravention of any Transaction Document, resolvas to teke ar
takes any step to

{ charge or otherwise encumber any of its Floating Charge Assets;

(i) create a trust over any of its Floating Charge Assels; or
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(i) dispose of any Floating Charge Asset (except- by way of sale in the
ordinary course of the Chargor's business to the extent that such disposal
is not otherwise prohibited by any Transaction Document); or

(b} any person takes any step to seize or sell any Fioating Charge Asset pursuant to
any form of legal process;

(c) a Termination Event under any of paragraphs {c) to (j} of Clause 32 (Termination)
of the Master Agreement has occurred and is continuing; or

{d) any steps are taken (including the giving of notice, the presentation of a petition,
the passing of a resclution or the making of an application) to appeint a liquidator,
provisional liquidator, administratar or receiver in respect of the Chargor or over all
or any part of its assets, or if such person is appointed,

then the floating charge created by Clause 3.3 (Creation of floating charge) shall, subject
to Clause 4.5 (Moratorium Assets), be automatically and instantly crystalfised (without the -
necessity of notice) into a fixed charge over such Floating Charge Asset or, in the case of
paragraph (c) or (d) above into a fixed charge over all Floating Charge Assets of the
Chargor.

Future Floating Charge Assets: Except as otherwise stated in any notice given under
Clause 4.1 {Crystaliisation by notice) or unfess the crystallisation relates to all its Floating
Charge Assets, prospective Floating Charge Asseis acquired by the Chargor after
crystallisation has occurred under Clause 4.1 {Crystallisation by notice) or 4.2 (Automatic
crystalfisation} shall become subject to the flosting charge created by Clause 3.3
(Creation of floating charge), so that the crystaliisation shall be effective only as to the
specific Floating Charge Assets affected by the crystaliisation.

Reconversion: Any charge which has crystallised under Clause 4.1 (Crystaltisation by
notice) or 4.2 (Automatic crystaliisation) may, by notice in writing given at any time by the
Chargee to the Chargor, be reconverted into a floating charge in relation to the Assets
specified in such notice.

Moratorium Assets: The floating charge created by the Chargor in Clause 3.3 (Creation
of floating charge) may not be converted into a fixed charge on Assets for which a
moratorium is in force if and for so long as such conversion wouid breach paragraph 13
andfor paragraph 43 in Schedule A1 of the Insalvency Act 1986.

RESTRICTIONS ON REPAYMENT OF THE DEPOSIT

The Chargor agrees that during the Security Period and notwithstanding any term
{express or implied) pursuant to which any of the Deposit is or may be deposited with the
Account Bank or paid to the Account Bank or held by the Account Bank:

{a) the Chargor shall not be entited to make any request or demand upon the
Account Bank for repayment of such Deposit or for payment of interest on such
Deposit other than as permitied by the Master Agreement; and

(b the Deposit shalt only be released and applied as permitled andfor directed under

the Master Agreement.

Any repayment(s} permitted by the Account Bank shall not be deemed to be a release of
this security over any other money or interest then or in the future forming part of the
Deposit or accrued on such Deposit. It is expressly agreed that the terms of this Deed
shall override the terms applicable to the Deposit.
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NEGATIWE PLEDGE AND OTHER RESTRICTIONS
Save as otherwise permitted under the Transaction Dacumeits, the Chargor shall not:

{a) create, or agree or attempt to create, ar pemit to subsist, any Security or any trust
over any of its Assefs or iis right or interest therein, or agree to do s0, except in
favour of the Chargee; or

{b) sell, assign, lease, license or sub-license, or grant any interest in, any of its Fixed
Charge Assets, or parl with possession or ownership of them, or purport or agree
to do so.

NO OTHER PREJUDICIAL CONDUCT

Other than where expressly permitted pursuant to the terms of 2 Transaction Document,
the Chargor shall not do, or permit to be done, anything which could prejudice the
Charges.

FURTHER ASSURANCE

The Chargor shall at its own cost and on demand by the Chargee in writing execute and
deliver to the Chargee all such instruments and other documents and take all such action
as the Chargee may from time to time reasonably request in arder to give fuil effect o this
Deed {including to perfect or protect the Security created by this Deed and/or to facilitate
or effect dealing with the Assets in connection with this Deed}.

- REPRESENTATIONS AND WARRANTIES

Genaral:

The Chargor makes the representations and warmranties set out in this Clause 9 to the
Chargse on the date of this Deed.

Status:

it is a limited liability company, duly incorporated and validly existing under the laws of the
jurisdiction of its incorporation.

Binding obligations:
Subject to the Reservations:

{a) the cobligations expressed to be assumed by it under this Dead are legal, valid,
hinding and enforceable obligations.

{b) this Deed creates the securily interests which this Deed purports to craate and
those security interests are valid and effective.

Mon-conflict with other obligations: The entry inte and performance by it of, and the
transactions contemplated by, this Deed and the granting of Securily created or
expressed to be created in favour of the Chargee pursuant to this Deed do not and will
not conflict with:

(&} any law or regulation applicable to it;
(b) the constitutional documents of it; or

{c) any agreement or instrument binding upon it or its assets or constitute a default or
termination event {(however described) under any such agreement or instrument
- or would result in any [iability on the part of the Chargee to any third party or
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require the creation of any security interest over any asset in favour of a third
pary.

Power and authority:

{a) it has the power to enter into, perform and deliver, and has taken all necessary
action to authorise its entry inte, performance and delivery of this Deed and the
transactions contempiated by this Deed.

{b) Ne limit on its powers will be exceeded as a result of the granting of securily or
giving of indemnities contemplated by this Deed.

Authorisations: All authorisations, consents, approvals, resoclutions, licences,
exemptions, filings, notarisations or registrations required:

{a) to enable it lawfully to enter into, exercise its rights and comply with its obligations
in this Deed; and

) to make this Deed admissible in evidence in its jurisdiction of incorporation and in
England and Wales,

have been obtained or effected and are in full force and effect.
Governing law and enforcement:

(2) The law expressed to be the governing law in this Deed will be recognised and
enforced in its jurisdiction of incorporation.

{b) Any judgment obtained in relation to this Deed in the jurisdiction of the governing
law of this Deed will be recognised and enforced in its jurisdiction of incorporation.

Insolvency: the Chargor has not taken any action nar have any other steps been taken
or legal proceedings been started or, {0 the knowledge of the Chargor, threatened against
the Chargor for the Chargor's Insolvency or for the appointment of a trustee or similar
officer of any or all of the Chargor's assets which has not heen withdrawn, struck out or
otherwise dismissed.

No proceedings pending: No litigation, arbitration or adrministrative proceedings of or
befare any court, arbitral body or agency which, if adversely determined, might prevent
the Chargor from accepting and performing any of its ebligations under this Charge, have

" (to the best of its knowledge and belief) been started or threatened against the Chargor.

9.10

10,

10.1
© charges over the Chargor's Financial Collateral provided under or pursuant to this Deed

10.2

Tax: all payments which the Chargor is liable to make under this Deed may be made
withaut deduction or withhalding for or on account of any tax payable under any law of
England and Wales.

RIGHT OF APFROPRIATICN

Financial Collateral Arrangement: The Parlies acknowledge and intend that the

will each constitute a "security financial collateral arrangement” for the purposes of the
Financial Coliateral Regulations.

Right of Appropriation: The Charges may, on or at any time after the security
constituted by this Deed becomes enforceable, by notice in writing to the Chargor
appropriate with immediate effect all or any of its Financial Collateral hereby charged
which is subject to a security financial collateral amangement (within the meaning of the
Financial Collateral Regulations) and apply it in or towards the discharge of the Secured
Obligations, whether such Assets are held by the Chargee or otherwise.
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Value: The value of any Financial Collateral appropriated under Clause 12.1 shall be:
(a) in the case of cash, its face value at the time of appropriation; and

() in the case of financial instruments or other financial collateral, their market value
at the time of appropriation as determined {afier appropriation) by the Charges by
reference to a public index or other applicable generally recognised source or
such other process as the Chargee may reasonably select, inciuding a valuation
carried out by an independent firm of accountants or valuers appointed by the
Chargee;

as converted, where necessary, into sterling at 2 market rate of exchange prevailing at
ihe time of appropriation selected by the Chargee.

Confirmation: The Chargor agrees that the method of valuing such Financial Collateral
under Clausa 10.3 (Vaiue) is commercially reasonable.

CONTINUING SECURITY

The Security created by this Deed shall be a continuing security for the Chargee
notwithstanding any intermediate payments or setllement of accounts or other matters
whatsoever, and shall be in addition {o and shall not prejudice or be prejudiced by any
right of set-off, combination, lien or other rights exercisabie by the Charges or any
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L.aw OF PROPERTY ACT 1828

Section 103 of the Law of Properly Act 1825 shall not apply to this Deed, the Secured
Obligations shali be deemed {o have become due for the purposes of that Act on, and the
statutory power of sale shall arise on, and be exercisable at any time afler, the execution
of this Deed. However, the Chargee shall not exercise such power of sale until this Deed
has become anforceable.

RIGHTS OF ENFORCEMENT AND APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR

Enforcement and Appointment: The enforcement powers of the Chargee in connection
with this Deed shall be immediately exercisable at any time after the occurrence of:

{a} a Termination Event which is continuing;

{b) a formal step or proceeding is taken for the appecintment of an administrator,
liquidator or provisional liguidator in relation to the Chargor;

{c) notices to creditors are sent out under section 98 of the [nsolvency Act 1986 in
relation {o the Chargor,;

(d) a proposal is made in relation to the Chargor for a voluntary arrangement under
Part | of the Insolvency Act 1986;

{e) a formal step or proceeding is taken in relation to the Chargor with a view to
seaking a moratorium; or

(f) a request has been made by the Chargor to the Chargee for the appeintment of a
Receiver or an administrator aver its Assets or in respect of the Chargor,

and, hotwithstanding the terms of any other agreement between the Chargor and the
Chargee, the Chargee may: (i) (uniess precluded by law) appoint in writing any person or

~persans o be a receiver and manager or receivers and managers of all or any part of the
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Assets of the ChHargor or, an administrator or administrators of the Chargor, as the
Chargee may choose in its entire discretion; and {ii) appropriate any Assets in accardance
with Clause 12 (Right of Appropriation). Paragraph 14 of Schedule B1 to the Insolvency
Act 1986 shall apply to this Deed and the floating charges contained in this Deed,

Power to act separately: Where more than one Receiver or administrator is appointed,
the appointees shall have power to act separately unless the Chargee shall specify to the
contrary.

Receiver's remuneration; The Chargee may from time to time determine the
remuneration of a Receiver.

Removal of Receiver: The Chargee may (subject to section 45 of the Insolvency Act
1986) remove a Receiver from all or any of the Assets of which he is the Receiver.

Further appointments of a Receiver: Such an appoeintment of a Receiver shall not
preclude:

{a) the Charges from making any subsequent appointment of a Receiver over all or
any of the Deposit over which a Receiver has not previously been appeinted or
has ceased (o acl; or

(b) the appointment of an additional Receiver to act while the first Receiver continues
o act.

Receiver's agency: The Receiver shall be the agent of the Chargor {(which shall be solely
liable for his acts, defaults and remuneration) unless and until the Chargor goes into
liquidation, after which time he shall act as principai and shall not become the agent of the
Charges,

Further powers: if the Chargor defaulls in the observance and performance of any
obligation to the Chargee, the Chargee or its agents {(without any of them becoming a
mortgagee in passession) may at any time (but shail not be obligad to) da such things as
it considers necessary to remedy the default.

POWERS OF A RECEIVER

The Chargee {without becoming a morigagee in possession) and the Receiver (without
personal liability) may exercise all the powers, rights and discretions set out in Schedules
1 and 2 to the Insolvency Act 1986 to the extent applicable to the Assets and in particular,
by way of addition to and without limiting such powers, each may, with or without the
concurrence of others exercise the powers and rights specified in Schedule 3 {Chargee’s
and Receiver's Powers) to this Deed and exercise all such powers in the name of the
Chargor and in such manner and on such terms as the person exercising them shail in its
sole discretion consider appropriate.

Appointment of attorney: The Chargor, by way of security and to more fully secure the
performance of its obligations under this Deed, herehy irrevocably appoints the Chargee
(whether or not a Receiver has been appointed) and separately any Nominee and/or
Receiver to be its attorney {with full power o appoint substitutes and to delegate) with
power in its name and on its behalf, and as its act and deed or otherwise to:

{a) do anything which the Chargor is abliged to do (but has net done) in accordance
with this Deed, including to execute and deliver and otherwise perfect any
agreement, assurance, deed, instrument or document, and
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(b3 enable the Chargee or any such MNominee and/or Receiver to exercise (or to
delegate) all or any of the rights conferred on it by this Deed or by stalute in
relation to this Deed or the Assets charged, or purported to be charged, by it.

Ratification: The Chargor ratifies and confirms whatever any atiorney does or purports
to da pursuant ta his appointment under this Clause.

Sums recoverable: All sums expended by the Chargee, Nominee and/or any Recelver
under this Clause 18 shall be recoverable from the Chargor under Clause 18 {Cosls,
expenses and fabilities).

OTHER POWERS EXERCISABLE BY THE CHARGEE

Receiver's powers: All powers of a Receiver conferred by this Deed may be exercised

by the Chargee afler this Deed has become enforceable.

The Chargee's powers: The Chargee shall have no liability or responsibility to the
Chargor arising out of the exercise or non-axercise of the powers conferred on it by this
Clause 17, except in the case of fraud, gross negligence or wiiful default,

MNo duty of enquiry: The Chargee need not enquire as to the sufficiency of ahy sums
received by it in respect of any debt or claim or make any claim or take any other action to
coilect in or enforce them.

Further Chargee powers:

{a) The Chargee may at any time after this Deed becomas enforceable, enforce this
security, without notice to the Chargor and without any further or other consent
from the Chargor, by applying or transferring as the Chargee thinks fit all or part of
any money or interest subject to this securily at any time or times {whether on or
before or after the expiry of any fixed or minimum period for which such money
may have been deposited) in or fowards satfisfaction of ali or such part of the

. Secured Obligations as are then due and payable.

(b) Except for in the case of gross negligence, fraud or wilful default of the Chargee,
the Chargee shall not be liable for any loss sustained by the Chargor in
consequence of the exercise of the Chargee's rights under this Deed, including

- {without limitation) any loss of interest caused by the determination before
maturity of any Charged Account or by the fluctuation in any sxchange rate at
which currency may be bought or sold by the Chargee.

APPLICATION OF MONEY RECEIVED BY THE CHARGEE OR A RECEIVER

- Order of priority:  Any money received or realised under the powers conferred by this

Charge shall be paid or applied in the following arder of priority:

{a) all fees, cosis, charges, taxes, liabiliies and expenses in relation to any
enforcement of this Charge {including in relation to any Receiver whether on iis
own behalf or on behalf of the Chargor or otherwise)

(b) in or towards satisfaction of the petformance of the Secured Qbligations; and
{c) as o the sumplus {if any), to the person or persons entitled to it.

Suspense acgount: Until all the Secured Obligations have been unconditionally and
irrevocably performed, paid and discharged in full, the Chargee may place and keep {0
the credit of a suspense account any money received from or realised in respect of the
Chargor's iability under this Deed. The Chargee shall have no intermediate obligation to
apply such moensy in or towards the discharge of any of the Secured Obligations.
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Amounts standing to the credit of any such suspense account shall bear interest at a rale
considered by the Chargee in good faith to be a fair market rate.

Discretion to apply: Until all Secured Obiigations have been unconditionally and
irrevocably performed, paid and discharged in full, the Chargee may refrain from applying
or enforcing any other moneys, security or rights held by it in respect of the Secured
Obligations or may apply and enforce such moneys, security or rights in such manner and
in such order in accordance with the terms of the relevant Transaction Document.

PROTECTION OF THIRD PARTIES

No duty to enguire: No purchaser from, or other person dealing with, the Chargee or
any Nominee or any Receiver appointed under this Deed shall be concerned to enquire
whether any of the powers which the Chargee has exercised or purported fo exercise has
arisen or become exercisable, or whether this Deed has become enforceable, or whether
any Nominee or Receiver has been validly appointed, or whether any event or cause has
happened to authorise the Chargee, any Nominee or a Receiver to act or as to the
propriety or validity of the exercise or purported exercise of any such power, and the title
of such a purchaser and the position of such a person shall not be impeachable by
reference to any of those matters.

Receipt: The receipt of the Chargee shall be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see to the application of any money
paid to or by the direction of the Chargee.

PROTECTION OF THE CHARGEE, ANY NOMINEE AND RECEIVER

Limitation: Neither the Chargee nor any Nominee, nor Receiver shall be liable in respect
of any Liability which arises out of the exercise or the purported exercise of, or the failure
to exercise, any of their respective powers under or by virtue of this Deed, except if and in
so far as such Liability results from its own gross negligence, fraud or wilful default.

. Neither the Chargee nor any Receiver shall be liable to account as morigagee in

possession for any of the Deposit.
COSTS, EXPENSES AND LIABILITIES

Enforcement costs: The Chargor will, within three Business Days of the Chargee's
written demand, pay to the Chargee, on a full indemnily basis, the amount of all costs and
expenses (including legal, valuation, accountancy and consuitancy fees and

_ disbursements and out-of-pocket expenses), and any VAT thereon, incurred by the

Chargee in connection with the exercise, enforcement and/or preservation of any of its
rights under this Deed {or any of the documents contemplated by this Deed) or any
proceedings instituted by or against the Chargee, in any jurisdiction.

indemnity for Liabilities: The Chargor shall also, within three Business Days of the
Chargee's written demand, reimburse or pay to the Chargee, s employees or agents,
and any Nominee on demand (on the basis of a full indemnity) the amount of any Liability
incurred by the Chargee, its employees or agents, and any Nominee in connection with:

(a) any default by the Chargor in the performance of any of its obligations under this
Deed;

{b) the exercise, or the attempted or purported exercise, by or on behalf of the
Chargee of any of its powers or any other action taken by or on behalf of the
Chargee with a view to or in connection with the recovery of the Secured
Cbligations, the enforcement of the security created by this Deed or for any other
purpose contemplated in this Deed;
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{c) the carrying out or consideration of any other act or matter which the Chargae
may reasonably consider to be conducive to the preservation, improvement or
benefit of the Charged Account and/or Deposit; and

{d) any stamp duty, stamp duty reserve tax or similar tax which may be payable as a
result of the execution or performance of this Deed.

The provisions of this Clause 19 {(Costs, Expenses, Liabilities and Indemnitfy) shall
continue in full force and effect notwithstanding such discharge and whether or not

~ the Chargee is then the Chargee of this Deed.

INTEREST ON OVERDUE AMOUNTS

Any overdue amounts not paid in accordance with this Deed when due shall carry interest
at the rate and in accordance with the terms contained in the Master Agreement in
relation to overdue sums or at such other rate as may be agreed between the Charger
and the Chargee from time to time. In each case, interest shall accrue on a day {o day
basis until the date of irmevocable and unconditional repayment in full and, if unpaid, shall
be compounded on the terms so agreed. Interest shall continue to be charged and
compounded on this basis after as well as before any demand or judgment.

TRANSFER AND DISCLOSURE

- The Chargee may at any iime assign and transfer ail or gny of ils righis in refaiion o ifis

Deed to any person to whom it is permitted {o fransfer any of its rights under the Master
Agreement or otherwise grant an interest in them {c any person.

The Chargor irrevocably authorises the Chargee, at its discretion, at any time or from time
to time, to disclose any information conceming the Chargor, this Deed, the Assets and the
Secured Obligations:

(a) o any associated company of the Charges;

{b) to any prospective transferee or graniee referred to in Clause 21.1 (Transfer and
disclosure) and any other person considered by the Chargee to be concerned in
the prospective transaction;

{c) to any person who, as part of the arrangements made in connection with any
transaction referred to In Clause 21.1 {Transfer and disclosure) requires such
information after the transaction has been effected.

The above authority is without prejudice to the Chargee's right of disclosure implied by
law.

The Chargor may not assign, transfer or otherwise part with its rights or obligations under
this Charge.

RELEASE OF SECURITY

' Redemption: Subject to Clause 22.2 {Avoidance of Paymenis), if all Secured Qbligations

have been unconditionally and irrevocably performed and paid in full to the satisfaction of
the Chargee the Chargee will {at the request and cost of the Chargor), execute and do all
such reasonable acts as may be necessary o release the Deposit from the Security
constituted by this Deed and shall, if so required by the Chargor, discharge this Deed.
Such release shall not prejudice the rights of the Chargee under Clause 18 {Cosfs,
expenses and liabifities) or Clause 20 (inferest on Overdue Amounts).
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Avoidance of Payments: If any amount received in payment or purporied payment of
the Secured Obligations is avoided or reduced by virtue of any insolvency, bankruptey,
liquidation or other similar laws, the liability of the Chargor under this Deed and the
Security constituted by this Deed shall continue and such amount shall not be considered
to have been irrevocably paid.

THIRD PARTY RIGHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
1999:

{(a) the provisions of Clause 13 (Rights of Enforcement and Appoiniment of a
Receiver or an Administrator) to Clause 18 {Protection of the Chargee and
Receiver) inclusive shall be directly enforceable by any Nominee or Receiver; and

(b)  the provisions of Clause 17 (Profection of third parties) shall be directly
enforceable by any purchaser.

Exclusion of Contracts (Rights of Third Parties) Act 1999: Save as otherwise
expressly provided in Clause 23.1 (Directly enforceable rights), na person other than a
Party shall have any right by virtue of either the Conlracts (Rights of Third Parties) Act
1999 or any other provision of English law under which rights might accrue o persons
other than a party, 1o enforce any term (express or implied) of this Deed.

Rights of the Parties to vary: The Chargor and the Chargee may by agreement vary
any term of this Deed (including this Clause 23) without the necessity of obtaining any
consent from any other person.

Variations: No variation of this Deed shall be valid and constitute part of this Deed,
unless such variation shall have been made in writing and signed by the Chargee and the
Charger.

CONSOLIDATION

" The restriction on the right of consolidating morigage securities contained in section 93 of

the Law of Property Act 1825 shall not apply to the security created by this Charge.
FORBEARANCE, PARTIAL INVALIDITY, VARIATIONS AND CONSENTS

Delay etc: All rights, powers and privileges under this Deed shall continug in full force
and effect, regardless of the Chargee or any Nominee or Receiver exercising, delaying in
exercising or omitting to exercise any of them.

Severability: No provision of this Deed shali be avoided or invalidated by reason only of
one or more other provisions being invalid or unenforceable.

legality, invalidity, unenforceability: Any provision of this Dead which is or becomes
iflegal, invalid or unenforceable shall be ineffective only to the extent of such illegality,
invalidity and unenforceability, without invalidating the remaining provisions of this Deed.

immediate recourse

It shali not be necessary for the Chargee before taking any enforcement under this Deed
to enforce or seek to enforce any guarantee or ather security or other rights whether from
or against the Chargor or any other person.
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Exercise of powers and liability

{a} This Deed is in addition to and will not merge in or in any way be prejudiced or
affected by the holding or release by the Chargee of any other Securily at any
time heaid by the Chargee.

{b) The Charges may, at any time after this Deed has become enforceable, redeem
or tfransfer to itsell any prior Security against the Assets and may settle and pay
the accounts of the prior charges (which shall be binding on the Chargor). Al
principal monies, interest, costs, charges and expenses of and incidental o such
redemption or transfer shall be paid by the Chargor to the Chargee on demand.

(c) None of the provisions of this Deed shall be deemed to impose on the Chargee ar
imply an its part any obligation or other liability in relation {o the Assets.

COUNTERPARTS

This Deed may be executed In any number of counterparts, and this has the same effect
as if the signatures were on a single copy of this Deed.

NOTICES

All notices under this Deed shall be in writing and all cerlificates. notices or written
instructions to be given under the terms of this Deed {which expression shall not include
correspondence in the ordinary course of business) shall be served by sending the same
by prepaid recorded delivery post or by perscnally delivering the same at or to the
address (including details of the parson to whose attention such should be addressed) as
set out below:

{a) The Chargor:

Address: cfo Legacy Portfolio, 26 Farringdon St, London EC4A
4ABAttention: Company Secretary.

{b} The Chargee;

Attention; Guy Addison, Regicnal Head of Real Estate UK, Barclays Corporate
Real Estate Solutions, Level 1, One Churchill Place, London £14 5HP,

with a copy to: Chris Jones, Legal Counsel, Barclays Corporate Real Estate
Solutions, Leve! 1, One Churchill Place, London E14 5HP.

A Party may change its nominated address or recipient by prior written notice to the other

party.

Notices sent by recorded delivery shall be deemed to have been delivered on the second
Business Day after posting.

Netices personally delivered on a Business Day shall be deemed to have been received
at the time of delivery and, if not a Business Day or if delivered after 5.00pm, shali be
deemed to have been deliverad on the next Business Day.

GOVERNING LAW

This Deed and all non-contractual obligations arising in any way whatsoever out of or in
connection with this Deed shall be governed by, construed and take effect in accordance
with English law.
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29, ENFORCEMENT

291 Jurisdiction:

(a)

(b)

{c)

The courts of England shall have exclusive jurisdiction to settle any claim, dispute
or matter of difference which may arise in any way whatsoever out of or in
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any claim for set-off) or the legal relationships
astablished by this Deed (a "Dispute"), only where such Dispute is the subject of
proceedings commenced by the Chargor,

Where a Dispute is the subject of proceedings commenced by the Chargee, the
Chargee is entitled to bring such proceedings in any court or courts of competant
jurisdiction (including but not limited to the courts of England). If the Chargor
raises a counter-claim in the context of proceedings commenced the Chargee, the
Chargor shall bring such counter-claim hefore the court seized of the Chargee's
claim and no other court.

The commencement of legal proceedings in one or more jurisdictions shall net, to
the extent allowed by law, preclude the Chargee from commencing legal actions
or proceedings in any other jurisdiction, whether concurrently or not.

To the extent allowed by law, the Chargor irrevocably waives any objection it may
now or hereafter have on any grounds whatsoever to the laying of venue of any
legal proceeding, and any claim it may now or hereafter have that any such legal
proceeding has been brought in an inappropriate or Inconvenient forum.

Twis DEED has been executed as a deed by the Chargor and signed by the Chargee and it shall
take effect on the day and year first above written.
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ScHEpuULE 1
CHARGED ACCOUNT
Account name Sort code Account number
SunriseCo. Limited 4(3-06-29
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SCHEDULE 2

FORM OF NOTICE TO BE SERVED BY THE CHARGOR ON THE ACCOUNT BANK

[***}

[***ON THE HEADED NOTEPAPER OF THE CHARGOR***]

For the attention of: [ *** ]

Dear Sirs

[***datei**]

NOTICE OF CHARGE: DEED OF CHARGE OVER CHARGED ACCOUNT AND DEPOSIT DATED [*] (THE
" ACCOUNT CHARGE") BETWEEN {1) [ *** ] {THE "CHARGOR"}) AND (2} [ ** }(THE "CHARGEE"}

This letter constitutes notice to you that, under the Account Charge, we have charged and
assigned all our interests and rights {if any) in or to any money at any time standing to the credit
of the following account (the "Charged Account”) to the Chargee.

Account name Name of Account Bank ]
and number and sort code

{*'k*]

[*iﬂ\']

We hereby instruct and authorise you {on the terms set out in paragraph 4 below and
notwithstanding any previous instructions which we may have given you to the contrary):

(a)

to disclose to the Chargee, without any reference to or further authority from us
and without any enquiry by you as to the justification for such disclosure, such
information relating to our Charged Account and the amount from time to time
standing to the credit of our Charged Account as the Chargee may, at any time
and from time to time, request you io disclose to it; and

at any time after the date on which the Chargee notities you that the Account
Charge has become enforceable:

{i) at any time and from time to time upon receipt by you of instructions in
writing from the Chargee, to pay or release to the Chargee or to the order
of the Chargee all or any of the money standing to the credit of our
Charged Account and generally to act in accordance with such instructions
in relation to cur Charged Account, without any reference to or further
authority from us and without any enquiry by you as to the justification for
such instructions or their vaiidity;

(i} to comply with the terms of any written instructions in any way relating or
purporting to relate to our Charged Account which you may receive at any
time and from time to time from the Chargee without any reference to or
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further authority from us and without any enquiry by you as o the
justification for such notice, statement or instructions or its or their validity;

(iii) not to act upon our instructions with regard to our Charged Account uniess
and untii the Chargee confirms those instructions to you in writing and, in
- particular but without limiiation, in these circumstances we shail not be
permittad to withdraw any amount from the Charged Account without the

prior written consent of the Chargee; and

{iv) - to hold all sums from time to time standing e the credit of our Charged
"~ Account o the order of the Chargee.

By signing the acknowledgement to this letter, you agree to waive any right of set off you may
have in respect of monies standing to the credit of the Charged Account.

The instructions and authorisations which are contained in this letter shall remain in full force and
effect and may not be revoked by us unless and until we and the Chargee together give you
notice in writing revoking them.

We acknowledge that you may reiy on any notice, instruction, direction, communication or other
~ document or information believed by you to be genuine and correct which have been sighed or
communicated by the person by who it purperts to be signed and communicated and you shall
- nat be liable for the consequences such as you have no obligation whatsoever to verify the facts
or matiers staied therein as true and comeci, inciuding wheiher lhe fenns of any ayreement
between us and the Chargee has been complied with or the making of any enquiry as to whether
a security interest has become enforceable.

This letter and all non-contractual obligations arising in any way whatsoever out of or in
connection with this letter shall be governed by and construed in accordance with English law.

Please will you acknowledge receipt of this letter and confimm your acceptance of the instructions
and authorisations contained in it by signing and returning o the Chargee the attached copy of
- this ietter.

Yours faithfully

Far and orn behah‘ of

['k**]

[On copy.
Far the benefit of the Chargee we, [ *** Account Bank *** ]
1. hareby acknowiedge receipt of this letter;

2. accept the instructions contained in the letter and agree to act in accordance them (for so
long as they are not revoked by operation of law or otherwise), and

3. waive any right of set off we may have in respect of monies standing to the credit of the
Charged Account on the following basis:

(a) We shall continue to operate the Charged Account in the ordinary course of
banking business (save {o the extent of the instructions in the letter) including,
without limitation, collecting cheques and other payment orders by any medium,
electronic or otherwise when accepting monies for the credit of the Charged
Account.

LIBO2/OLIVERLA/GD 105641 Hogan Lovells




{c)

{d)

(e)

-20-

Subject to the terms-of this letter, the Charged Account shall be operated on the
basis of our standard terms and conditions as varied from time to time and by any
other arrangement between us and the Chargor.

You acknowledge that we may rely on any notice, instruction, direction,
communication or other document or information believed by us to be genuine
and correct which have been signed or communicated by the person by who it
purports to be signed and communicated and we shall not be liable for the
consequences such as we have no obligation whatsoever to verify the facts or
matters stated therein as true and correct, including whether the terms of any
agreement between the Chargor and the Chargee has been complied with or the
making of any enquiry as to whether a security interest has become enforceable.

You. acknowledge that we shall not be obliged to comply with any instructions
received if due o circumstances which are not within our direct control, we are
unable to comply with such instructions or to comply with those instructions should
breach a court order or be contrary to applicable law or regulation.

Nothing will deam [ *** Account Bank ™™ ] to be a irustee or other fiduciary with
respect to the Charged Account and the relationship of [ *** Account Bank *™ ] to
yourself shall be that of banker and accountholder only.

We also confirm that we have not received notice of any interest of any third party in the {Charged

Account.

S e LU R B TR e prn e m s aad AT A B KRR

Forand on b'ehélf of [ *** Account Bank ***]
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SCHEDULE 3
Charges's and Receiver's powers
CONDUCT OF BUSINESS
Carry on business

To carry on, manage, develop, reconstruct, amalgamate, diversify andfer conduct the
business of the Chargor in ali respects and for such purpose to:

{a) enfer upon and take possession, get in, collect or otherwise assume caontrol in
respect of all or any of the Assets; and/or

(k) acquire any property, chattels, plant, machinery and materials.
Formation of companies

To promote the formation of companies with a view to the same purchasing, leasing,
licensing or otherwise acquiring any of the Assets and to arrange for such companies to
trade or cease to trade in all cases.

CGompromise cisims

- ' 1 £ AE

10 CoimproneEse any claim relaling (o ihe Assels.

Borrowing and advancing

To borrow, raise or advance money whether or not in priority to the Secured Obligations
and with or without security,

VAT

To assume and exercise all or any of the power and rights conferred on the Chargor in
respect of its value added tax status, liabilities, advantages or arrangements.

Emplovees
To:
{a} enter into, adopt and/or terminate any contract of amployment; and

ts)] employ soiicitors, archifects, surveyors, quantily surveyors, esiate agents,
contractors, builders, warkmen, stockbrokers and others.

DEALING WITH THE CHARGOR'S ASSETS
Possession

To enter upon and take possession of, get in, use and/or collect any Assel.

- Paymenis

To pay any rent or other outgoings and payments charged on or otherwise relating to the
Assets or their ownership, occupation or use.
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Receipts
To give receipts and releases for any sums recelved.
Assumption of rights

To assume, exercise, cancel and/or vary all or any of the powers and rights conferred on
the Chargor under any Charged Asset.

~ Insurance

Ta effect insurances on such terms as it thinks fit.

DisPOSALS

Selling

To sell or otherwise realise and deal with, and transfer title to, the Assets, in return for
such considaration as it thinks fit and whether or not:

{a} for immediate or deferred consideration;

{b) in return for a single payment or instalments; and

{c) for consideration wholly or partly in cash, property or securities in whatever form,
and in all cases the terms of which shall bind any subsequent mortgagee.

GENERAL

General powers

To do or abstain from doing all such things as it considers necessary or desirable for
perfecting, maintaining, preserving or enhancing the value of any of the Assels or for orin
connection with the enforcement of the Security created by this Deed or the realisation of
any of the Assets, whether or not in accordance with the Transactions Agreement,
including:

{a) executing, delivering and completing ail or any deeds or other documents;

(b} using the name of the Chargor in connection with any of the purpeses in this

Schedule 3 (Chargor's and Receiver's powers),

(€) commencing, carrying out and completing any acts, mallers, proceedings in
relation to any Asset as if it were the sole and absolute beneficial owner of the
Assets; and

{d) obtaining, entering into and maintaining any bonds, covenants, commitments,
engagements, guarantees and indemnities or other like arrangements,

General
All its powers and discretions under this Deed shall be:

{i) exercisable on such terms and conditions and otherwise as it may think fit and

- (6 as if it were the absolute and beneficial owner.
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SIGNATURES

THE CHARGEE

EXECUTED asadeed by (o Addisen
as attorney for and on behall of

Barclays Services Limited
hefore an attesting wilhess

Withess signature

FE I AN S TN /T S

Witness name

ke Fleée
ﬁjiorn f"d?f:'f(
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