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Registration of a Charge

Company Name: LONGPRIME2 LTD
Company Number: 10542171

Received for filing in Electronic Format on the: 05/08/2021 XAAILZG3

Details of Charge

Date of creation: 03/08/2021
Charge code: 1054 2171 0006
Persons entitled: HSBC UK BANK PLC

Brief description:. CHARGES BY WAY OF FIRST LEGAL MORTGAGE ALL REAL PROPERTY,
INCLUDING: FREEHOLD PROPERTY KNOWN AS WOODVIEW,
LAMBOURNE ROAD, CHIGWELL IG7 6HX (ALSO KNOWN AS LAMBWOOD
HEIGHTS, 244 LAMBOURNE ROAD, CHIGWELL, IG7 6HX)

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: IRWIN MITCHELL LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10542171

Charge code: 1054 2171 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd August 2021 and created by LONGPRIMEZ2 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
5th August 2021 .

Given at Companies House, Cardiff on 6th August 2021

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

Companies House s
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THIS SEGURITY AGREEME NT is made o A UGy =7 2021
- |

| 1) THE"SF‘ERSGNE hstaﬁ in Sﬁhedula‘i {each an “ﬂrsgmai chargm" am;i tagether the
"Gngma!ﬂhargam“} and - : -

. :.-( ) H&EG QK‘, %ANK F’L@ as Secunw %;mstee fm’ fha Sef;ured Pames (‘Ene “Smmty Agam”}
R ﬁEﬁimm ' ”

A “The Fmanr:e Parﬁes have agmeﬁ tt.‘) make Qredﬁ famfmes ﬁl"s ihe termrs nf the P:amlsiy'. ;
' : -Agreemenf’ _
8 .- 'The Chargwrs ﬁawe agmed to pwwie Sesuraty to the Seeurity Agen% (as agm’t ‘fm* the Fmaﬂea_

THS ne&z;wwmﬁss&s* |
R TEN -'@E;F;;mmms. AND INTERPRETATION.
fa 'E?efmxtmns

-Ti‘us Sacwity Agreement i mtemiad to be a deed betweem thie p:narties toit am'i i
reforred to- hete as this "Deed”. Any references i this Deed 1o the Sacur;ﬁy*-_

Agreement s also a reference to this Deed. Wiords: and sxpressions defined it the

- Facility Agraamaat have the-sams meanings in ‘Eh:s Deed, dnjess. %?my are expreasly‘
* defined in this Desd: _ . _ .

-_"A@s:gneﬁ Agreements” eéans the Réi-evaf'h_i. -A_gz‘r’éeﬁ%;‘ex_ﬁ%é__ and -jij&aﬁhﬁh‘é{i;v i
Intra-group Loan Agreemehi : S o ' :

-“ﬁha@‘gﬁrs“ means eat;h Elrlgrnal Ghargw arad eac:h cnm;:tany wh;eh graﬂts Se&ua’s‘éy'
over its assels in favour of the Seourity Agent by executing 4 Secarsty Accession
Desd in sesordance wa‘th clatiss 19 {Addifianal ﬁhargafs)

 "Collateral War?anties" means any callateral. Warranbes or the henaﬁt of aay: :
“‘construction related agreément obtained by: any of th@ Qhargﬂrs froin ilme 1] tum& i
wnﬂemmﬂ waih the Secured P‘mpertm - :

- "Controlled: Ae;cmum” meam Ear:.h acwun’c in the name af a (ﬁhargx}? held With the-}-'
Acsount Bank over which the Security Agent has sole signing rights, and &t the date

- of this Deed means gach of ’ﬁhe Rent P«cmuni Bepnast A{:munt Dlspasals Acmwnt: -
and, Cure Ac:mum* o : B

: 3“€2unémllaﬁ Debt® means any debf or: mamys dua ar. awmg 16 & Cha{gaf the

5 .pracee{fs of whsch once recmved by that Chargor, are or will be Cnn%m[fad Procesds;
“E:ﬁntrﬁlled Pmneeds" means dny pmu:eetis ar Qih&? mcﬂays recem‘ed by a_-.
- Chargor from time to time wh:ch uﬁder ‘Ehe Eerms of the Fmame Dmsuments that. -
- Chargor must elthar
A -’apply én_'r"ep.a-yme_n_t-_af ;Siagjayme_ni 'qf. th"é; ESgeum"dr;LiaB iities; or
_ (h} _- pay into'a Gar‘stro%lec% Armonm

*‘Eiefault ﬁat&" maans the rate of nntereat speei?ued in, and minu!atﬁd in ammﬁanﬁe__
- with clause 10.3 {ﬁefam‘f sn#eresfj of the F‘am ity ﬁg{eament



*“ﬁierivg’t’ﬁ?‘é'Qﬁni_ract".Erﬁ' eans:
aye oany Hedgmg Agreement snd

by -emy ai%aer master agreemem wichedile, canfrrmaﬁnn novatie:m or -other:
. Instrumient entersd inta by. any Chiargor and a cmmtemarty i connection with -

. protection agaiﬁst of baﬂeﬂ Trom f‘iuc:matm - any rate ;:nﬁce -y uther-
B amauﬁ‘t - .

' "’Bﬁ?elapmem lﬁecument&” maak’zs ﬁm c@nfmnts set aut in Sﬁheﬂuia 4

'"l}md&nﬁ“ m&ans all cz‘smdeﬁds mt&msﬂ: and- ﬂt?‘l&? ﬁnstnmtmns pad or payabt& m*- '
: arsssﬁg from ilmf: fo iime In rasmct of any. !nvestmeﬂt* :

' --“Eariy T&rmmat;an Bate“ shal§ have e game megmng as ut ﬂas in the Ear%va?we-
'San‘%raﬁ% _ - :

_"“Equ;pmant“ means ai% fived and mweabﬁe plant, machmery, tools,” vehmie&
tomputers, office and other equipment and thﬂ tae::e’f" tof all related ﬁ;utharisatwns, _
_agraements and warrantlesg _ : _ :

’“Eqmvaient F;nanmal Ga!iaterai‘* shal hava the same meanmg as it haa m tha 2
: ﬁegu?ahms .

““Eacility Agmement‘* means e facﬂzty Agreement datsd on-or around the date of
this Deed betwesn, the Ghargors as Obligors, HSBC UK Bank plg as’ Ar;‘aﬁger.
HSBGC UK Bank ple 8. Original. Leénder, HSBC Bank ple as Original Hedge .
i’:{mntarparty, HSEG UK Bank pls ag’ #‘gergf and HSBC UK Bank plﬂ as S@mﬂ"aty -
ﬁgem

. "‘Fmanc;al ﬂaliaterai" shail h:-wa the sam& mes mng asit has in the Regmaﬂons,

"‘msumﬁe@ Pmcea&s” means all amﬂunts payabﬁe ﬁram iame tc hme m urzder ear:h_
of the nsurances and afl. ﬂghts in cannestmﬁ Wifi“i thﬁse amaunts mclm:%is‘ng any
payment by way of refund : _ :

-“‘!ﬂmramas“ méang eaﬁh canir:act of paiicy of msuramﬁ o thh any Ghargar iﬁ a '
g party at in whigh' ii has an mterest .

%ntellestuai F‘mperty ﬁsght@“ means

SlEy. -any @atems petty ;:;aterﬁ:s trademarks seivice marks trade names, desrgns
T ¢ business. narmis, domain names, moral rights; nghts in des;gns “software

" rights, ulility. madels, database raghts gopyrights, fights in the nature of

- gopyright, and all olher forms of intellectial or iridustﬂat pmperty and uithez"--_
i} mmﬂemuai pmperty rlghts andmteresis,. ' .

T -_ﬁany righis By or o ifiventions, formiilae, confi demai of seorst: pmcesses am:%z'- '

' information, know-how and " sumuiar Wgh*ts5 fopographical or similar rights, -
goodwill: and afy other rights and assets of a similar -nature and other '
:ntei%er;tuai proparty ngiﬁts and rnierests* and ' : .

i ) I -any other ight to use; or appimatmn 0 regaa!:er 6F pmt&nt aﬂy c’r§ t?‘%e ﬂghts
Iisfeci iri paragraphs {a) or-{b e _ _

af samg or submsimg in any junsdzmmn :emd whether regtstmed o nat

o *flntrawgmuy Man” -maans a__}-z;ar;_ ;made.under_an -Entraegrc;uy Loan Agrgﬁniéﬂi;;



“intra-group Loan Agreement” means an agresment Gnder which. & mmpahy'w:tﬁm .
; 'ihe f‘smap has or wzti maka dvailables %‘amﬁty to another. mmpamy w:thin the: GruupI

irwasimartta” me&ns

-'--(;a)f_ : --aii af any s.harss, debentums, gtosks bﬂnda arid mnum{es of any: knf;i_"

- negotiable fnstruments, warrants, other fnvestments .of whatever nature and: o

'any pther fi ﬁanmal mstruments a8 defined in tha' Reguia{mm am:f
By all Equwa Ent Fmammi- Cnli;atemi : aﬂd |
..__..:_{_t;;). e sharas isteef m Sﬂheduies { nvesrmanrs}
Hiegal Mm‘tgage" means.a eharge by way of legal mortgage in- respect of any Real
' P‘raperiﬂy by ‘& Chargor in favour of the Security’ ﬁgent substantial !y in the ‘mrm Selouf -
i Sohedule 11 {Farm of Laga! Maﬁgege}, . :
“ﬁ_-PA-" means the: L-aw-ﬁf Pmpert? A@t 1925

E “Qparaimg Anmum*" rmedns. sach accﬁunt in ihe e of # Ehargar m“:td wrth"i
_thﬁ Accwm Bank ﬂﬁl’ﬁ& iy eaah Geﬂeraf Acoolnt; : _

: "“Fariy’* mears A paﬁy m ihis Eeed

“Reai Pmﬁert *eans:
¥

L fay _;ali right, title. and mt&rast i afl intar&sﬁs m ail fraehaid iaaseheld arid'- '
“commentold g:amperty of aaah Chargor, from tinie f:o hme m’fuated in Eﬂgtand .
ar‘td Wales;- _ .

: '{b}f' ol bus#dmgs ar: t}arts a}f hu;idmgs ary ar part of any pmpeny referred fo it
-paragraph (’a) and . _

)] . alt f‘xtures futténgs and ﬁxefﬁ plant and machmeryi mcmdnng ‘l{aﬂl& fixtures’ aﬁd
k fittirigs, frc,am fime fo time, sitvated on of farmmg par& ef any prﬁpeﬁy referred
tﬁs ity paragraph (3),

: -“Hacawar“ years @ recelver apﬁmnteﬁ pursuaﬂt o thrs Deed o ta any applmahle.
“law, whethier along er jointly; and includes a receiver and manager and, if the Security
 Agent is. permitied by law. to appmﬁt an ‘admi ms%rahue racaiwer _ncs!mﬁes an’.
administrative: regewar, _ '

:"ﬂﬂgmatmns“ reans.” the Fmanma[ G@!&ateral Arraﬂgemants; {Ne 2 Regulatmns _
| 2003 (8.1 2003/3226) or equivalent legislation i any applicable jurisdiction bringing:
“into effect Directive 20024 7/EC bn Tinanicial collsteral arraﬁgemenfs as anvended by
. Ay the: Financial Collateral Arrangements (No 2} Regulations 2003 {Amendment).
- Ragulations. 2000 {81 291’39:‘2452) and iy the Financial Markets ahd Insolvency. .
{Setflement  Finality  and Financial - Collateral  Arrangerients): [Amendment)
ﬁegula‘cmns EGW {si 204 &‘2593) amﬁ “Fiagu!atmh” riesns any t}f them: - '

.-“Releuant Ag mamems” means
{3} '- the Eﬁevalapment Bacuments and

: {b} : . suah agreemmts &s may be desngmated as suz:h i}y A Ghargm aﬂd ihﬁ“:
' $e¢ur1ty Agem frorn time to Hme; _ .

©HSecured -;;,;;ahn;_l;tm?{.-_mﬁanfs;:'m;l '-pres_eﬁgf-éﬁcs_-'mj:me----bblﬁéaﬂﬁh*s -and " tabilifies -
{whethsr actiml of cohtingent and whether 6Wed jolntly of severally oriip any other-



Lapacity whafamever} of each Ghargar to arw Seaured F‘aﬁy under Bach. Flname---
: "Eimmmen‘t

“Saeured Fmpm’ty” maaus al cr%‘ tha Ra&l Fﬁmpgrfv subjeef to {g} any Secunty“

: -created by or under this: ﬁe&d oF (u) aﬁy suppiamemal LagaE Martgage dated onoor -
after the da‘te af“ this Deed; .

:“Sewrﬁty Accession mmd" means @ daad execute{i by a cumpany wiihm the
'jﬁr@up substamaai!y m the fmm set mut in %shec‘auie 12 {me wf’ Secum‘y Amessmrf.' '

: .-'Feqmire

'“&eﬁursty Assets'™ maanﬁ al uf ihe a%ets o Whataver ﬂatu;’e af eas:h Charg@rﬁ .
--Whﬁeh dre the subwm of any Security creaﬁed by or under this Deed; '

:'_“S&wﬂty F‘ﬁﬂ@d" means the permf stamﬂg on the ef:ate of iﬁm Famhty Agresmant

" and ending. on: the date or: which. the Agent is satisfied that all of the Sectred -
Liabilities. are Trrevocably . discharged i - full and ‘no  Finance. F*ariy hag any -
commitmént or liablity, whether present or future, actua! or can‘zlngent m retatﬁan ta
_any Faclll Ey uﬁder the Facalaiy Agreement; :

'-“Supptamen‘tal Sewritv Agreemént“ means a smppi&;mﬁﬂtﬂi saaumy agr{aement i

“substantially the form set out in Sehedule 13 (Form: of SBupplemental Secufity

Agresment) entered info after the dafe of this Deed betiveen the Chargor-and the

“Beeurily Agent i i accordance with clause 6.2.2.
: __"-i:unstmctmn

'121 Tha pringi ;ﬁes Bf' cnﬁgimﬂtmn sei nut in clause 1. 2 (Sﬁﬂsﬂa&ﬁoﬁ} af the

“Faeility Agresment apply ta this’ Deed, Insofar as they are relevant fo it and
"-SUEJEE“!: toany necessary changes $-1) they apply fo the Famﬂtv Agreememt

'. . 122 : Uﬂ%sss & s:an%raw zntentwn a;&pears, any ref&rentm i %hzs Dead ta

RS F 2 2 A Hhis %I:ie&d [ a m*?erenm to thus Sec;umy Agraemant ag amméed L

varied, nmat&d sugpiamvantad and rﬁpiaa&d Fraity tzme%;ﬁ time; .

' _!‘5-_;2'_,2_."2' " each ﬁhargnr the Securaty ﬁgent or any n&her ﬁacurﬁd Pariy.
© 0 cor e Receiver includes -any one or more af its assigis,
Aranisferees and sucoessors in tite (in the case af sach Ghargﬁr
50 faf ag any sUGh i :s permitted); and . .

225 _lhe $eaurliy ﬁgem ar any ofher Secured . F’arty of @ Recsiver::

. A{except:for. the feferences- in clause 17 (Fower of aftoriey)),

* includes its duly appointed nomiress, attorneys, correspohdents,
“tristess, advisers, agents, delegates and sub-delegates.

122 Each of the mmtgages faxed charg%s and .- asmgnmen%s ﬂnntamed i
- dlavses 4.1 (Real Propery) 1o 4.15. (Cuﬁﬁcfied Debtsy over sach-category:
of assets and edch asset specified in those clauses shall be read and .
chnstrued  separately, as though ssch such calsgory #nd asset- were
mortgaged, - chaiged of “assigned. as . agpl:cahfe tndegemdenﬂy and: .

= ---separ&tely of aach a‘%her .

424 Where ihis Eeeﬁ creates Séaurliy BVET any Securiw Asset whmh coﬂstltutes_ -

Fifanclal Collateral, this  Deed 18 itended to 'be-a :se::uﬂty fmancmi
-collateral awangementas dafined in the Regulations.
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Thind party rights.

- 1.3 ‘Each Secured Party and thelr respective officers, employees and agents may.

- -enforce any term of this Deed which: purp@ﬁs o gonfer a-benefit on that -

- person, - principally - in  relation - ights and.  indemnities - fn
clauses: 13 {Protaction of the Sacurad F’arf;e& and’ Reosivers) of this ﬂeefj
“and. 18,1 {Currency indemnity) of the Faciiity Agreement. incarporated nto.

- -this Deed: by -clause 1.8 (!ﬁmrpcrafmn of tetms fram . the Facilty. -
‘Agresment); but no other persor who s not-a party to this Deed has any.

* right uiider the Confracte (Rights of Third Pame&) Act 1969 to enfc;ame or to
enjw the benefitof ama' wrm of this Deed - : :

R _meathstamdmg any term of any Fmans@ Qaaumem the Parttes o ﬁﬂs Da&df- _
and any Recéiver may rescind, vary, waive, re!aasa, Bgsign, Hovate Bt

‘gtherwise dispose of all o any of thair rﬁspasﬁve rights or obligations under
: '-ﬂ‘us Daeir w;thuu% tha {:Qﬂﬁem of any person. wha is- nei a Party to this Elead

?Effmt a8 a ﬂaad

'Thm Q&ed shal %ake effectas H dﬁed even iFit sis sﬁgne@ um:ier hand oy hehaif of tihe -
_ ::‘_Sesuriw Agent. _ o

Law of F*rafpaﬂy { Wi-i’s’ﬁe-i’?én‘feuﬁé Provisions) ﬁﬁt’- 1 9%‘

¥ Tha terma of the Finance Documents Hﬂd of any su;m letters between any parties i
‘relation to. any Finance Dicument - are- Incorporatad i this Deed, to the ‘extent

reguired to ensure that any purported disposition’ of an interest in- Real Property

eontained i this Deed is a valid dispasition in accordance with seﬁim‘i 241 ef ’th&'_

I_aw af Pr@perﬁy (Masuel!ananus F’-’mmsmms} Act 1989,

The fﬂ!iawmg Gtauses fmm {He Facility ﬂgreamenﬁ afe mmrpmafed mm this’ Da&d as
" if set out in Tull, bat sothat references to the Facility Agreement shall be construed as:
. references. to this Deed: clause 103 (Defaull  intarest), clause 181 {Cursney -
indeminity), clause 18 {Costs and. expeﬂsas) clause 32.9 (Currency of Focolnh),
- cclauge 3210 (Change of -cufréncy), clause 34 (Sefoff),  clause 18 {Nufmes} :
tlause 36 {Caloulations  and: certificates), ‘clause. 3? (Fartisi  invalidily), clause 38
e '-(Remad;e&anci waw&rs),and clause 43 ({Iaunferparfs) o o

. _--Qunﬂmﬁ:

. '_.Agraem&nt ihe pmvgs ans uf %he Fassl:iy Agreemeﬂt sha&! ;arevaﬂ

-ﬁQUENANT TQ PA‘Y“

22

ﬁccwdan{ze wﬂ;h the terms zzrf the Fmanse Encumants

: Eaﬁh Gm{gm Bhall pay mtarest m‘; the Efa?auit Fiata on the sums payab e und&r this:
Diead from the date on which the: liabi Isfy was imurred tor %ue date of aciual ;:raymenz o

bioik befwe andafter ;udgmem

: '-;Nmuna oF seaumw {:REA?E{} '

_ﬁe{;efal.

All 6f the Secufity redted under this Deed s created:



Caqa

'm favaur f}f‘ tha Securstv Agenf as fristee fm the Sesured Pﬁrlle&

' -'-'_as a aan%mumg 3@;‘3{!1%3{ o $écre the payzmnt and dmcharg& mf all af ihﬂ
fSaf:m’eci L abs!mes, _

3 ﬁxcapt it ﬁua case of asseis whmh are the Sub;aﬁt af: a agai martgaga uﬂd&r: '
‘this Dieed, over all present and future assets of the kind desaribed which-are’
‘owned by each Chatgor-and, to the extentthat |t doés not own thﬂaa aﬁsets .

‘shyall. axtand tci any fsgﬁt or mtemst which it may have in ihem gl

wﬁh fil. fitle guamﬂmﬁ in ammrdanae Twith o the. Law m‘* F’rmpeﬁy._'

{Miscelt aneous Prm'slans} At 1%94
--Seaumy wer i}arwatwg Gumrams |
."The S&Gu:r:ty Greamd undar ?ﬁi’&’ i‘,}ee{% mver aﬂy Derwatnxm Gnr‘s‘tram aha’ii a;}ply nei af..'

‘&et-6if or combinstion of accounts e:nw»zd under and ja accardame wsih the tsrms nf: :
--that Barmatlve Emtrac%

4 QFE EA‘?‘%@N 'DF SEGHRITY

' ._.:g;-_,f.1:“_ '

M .

4.4

443

: ﬁeai Pwpeﬁ:y
“Each .ft:;‘h'arg'csr' :

-‘nhafges by WHy of ﬁrst lﬁgat mﬂrtgage al ﬁea Pmparty fach udmg the Reaii
‘Property fsted in Schedulez {Reaf Prapeﬁy ehargec! by way of fegai:

mmra‘gage by the Chargors);

--charges to tha extent not sub;ect to tﬁa charge by way of !ega martgage
clause 4.1.4, by way of first fixed charga all of ity Reﬂi Frapexty wmh it has _
POV or which itmay suhsaqu enﬁy aﬂqmre; _ :

charges to i?‘ie exten’% ns.:xi subject o the. assagnmen%s ir gl ausea 4 13 2 aﬂd '
4433 by first fixed charge the Rental Income and any. guarantee “of .

indemnity- of the. Rental: ﬂm:c:sma mntamaci if or rel aﬁng ta any. Lea;*;e .

'- 'Bwument and

4 .assigns absaiu%eiy, insafar ag thay are nok uharged by way of Iegal mmtgage .
- under clause 4, ‘i ellits rrghts and mterests under o in respett ol :

---MM i eaaﬁ agreemeﬂt leenge, santfact easemem t’:cpﬁéh',_'

“gugrantes; Security, warrarztyﬂ govenant Tog tithe or other Hight or
- document relating: to’ the use, disposal or- acqliisition of the
. property referred in-the definition of Real Praperty or other. agsai_
~-of fight relating to.all Real Property, including the Real Praperty
fisted. in Schedule 2 {Real- Pmperfy charged by way . of legal.
: ;mﬂn‘gag&s by the. Chargofs}

4142 -fa_rz'f- @cmz‘pahﬁﬁa_, Lgase_-rgtaﬁrzg tothe ﬁ-‘éa‘?-?i’iﬁ;}eﬂy:f and; -

A4S an\j g.}'mééé_d“s of sale of _a'nyﬁéa_a}' ?:mpﬁef‘gyﬁ_

'Equﬁﬁ;ﬁ’iﬁ'nf £

Eagh Chigrgor aharg% by WaY of ﬁrst faxa::! tharge ;ail E;qlﬁpment insofar: as ;i IS m:d
ﬁhaa’ged by way :}f iﬂgai martgagﬂ inder olause 4. ‘i {Real Pfﬂ,ﬁ&ﬂjé‘}



4.3

4

A5

48

47

aa_mra;fmd-m;'uums

431 Each Chargor charges by way of first fixed charge all amounts. standing to

Fhe credit of sach Controlied Account and all of its right, tile and mtem»st in
. 'aﬁd relating to each Gnﬂ%ml%ed Aca:}um’ .

#32  Subject to clause 4.3.1 and re-gardiéss of the fermi on which mdﬁé'ys are

“predited to any. Controlled Account, during the: Security Period; oo Chargor. .
“shall tequest; démand or claim o b antitt ed to withdraw any amaunt from
—any - Gontrolled: -Aceount and shall not withdraw any - amount from . any. -
- Gonirolled Accotnt except a5 permitted under the  Finance  Docunieits
(without prejudice to the rights of sach Secured Party mmﬂer i‘h & Dmd} m‘ a5
the Esecumy Agent may fmm tima ’iu time: permet

' 433 ._i‘:liause 4 3 2 sha:ll mt appiy m fhe extent it would pm}wj ce-any rghts of ar‘ayr'

Sactred Party under the Finance Doouments to amy amount standing ta the
- erédit of 8 Controlled Account, mciuding any right of & Secured Party tinder
:the Fmame Dﬁcuments tomake a wmhdrawa! fmm a Emntmiied Accaunt

'_"'__lﬁv:é‘stments :
- Edth Gﬁargar Gharges by way e!" f rst %?md cﬁarge

. _4.'.41'? ' -'ail nvestmenffa awnad by ;t t‘mm tume i time mciudmg thase he%d fnr by any

. :nnminea

442 &l al%otmenfs, ‘accretions, cﬁ‘ers npimna nghts mnneys, pmp&riy, bmnuses -
benefits and advaniages, ‘whether by way.of conversion, exchange, bonis;
- redemption, preference; option rights; substitution or otherwise which st any
time acr:rua 1o of aré offered-or arising from any invesiment;, '

4 4 3 aEI m}mdemﬂs and

..«4,;454 any prn&e@tﬂg m‘ saie :)f Eanh Erwemment or’ any rlgﬁt retatmg fr at

:iﬂteiiectua F‘rﬁpm’iyﬁfghis

:Each Ghafgw chmgea by way ui f’rs”t f"xed charge
- 4&5;& alh infel ectuai Prmpefty Righi:s, _

452 -any pmceeds af sale or real:sat:c«n of e»ac::h Ent&i aﬂiuaE F:'mparty Raght af afw

right reiatmg ta i

453 any progeeds, af any Imem:e of fight to. use eaah !mellec;tuai Pmpafty R:ght‘ :
and. . S :

ﬁﬁ& &l Seauﬁiy, guarantees md&mmtlﬁs ﬁpmns,; agreememt& raghm 3i¢ences :
© o warranties; agresment for use or other undertakirigs or mvenants 0’? t:tle c o
__respect of any [ntellectusl Pmp&rw Rtghi : i

o &‘Emdw;li

;Eac?@ G%‘iargcsr chargfes by way of f‘ rstfi xed Gharga its geafzjwiil

- Uncalled mmta;

Eaqh Ghargor charges by Way of first fixed charge its uncalled capital.



4.8 -

e r

: ﬁ&ﬂ’ihﬂﬂééﬁﬂns'

Eaeh Chargor aﬁargeg by way of first fixed charge the bengft of all Autﬁ‘mri&atmns:

' heid in relaben to any $ecunty As%’t
__Galiaiem! Warranhea

- Eadh t‘;hafgor charg% b;r way mf ﬁm‘r fixed uﬁarg@ ail its nghts unc%er any C:uiiaterai:"_
.jWarmnims R _

Réiawni Agmemeﬁt

| Each (:;imrgm chargeas by wa'g ﬁf first ﬁxed Gharg& all ris ngiﬂs umﬂer any Re?evam '.

Agreamen’t ta wmch itis & party.

_Bérwatwe-i:untrants

Bagh’ Gharger nharges by way nf firat ﬁxad charge its’ nght fn rec;ewe all- mmeys_r

payable tnder any Detivative Contract, including any and all sums due and payable

A

to that Chargar under the Derlvative: Contract following an Early Termination Date -
(subject always to all ﬂghts of - nattmg and set off contained n the Derivative Cantract)

and all fights, o requzra and enforce the paymem G'F thase: sums

lnsurames-

B P iM ‘Each- Ghargm assigns: absnzuteiy all s ngh‘%s amf nterasts undef %ha

Insuranses suh;em“t h’a reassignment ot redemptmn B

4. 122 Each Chargar nharges: t;y way nf first fi xad gharge al its presen‘% and future
“fight fo receive the . Insurance Pmneeds from frme 1o, ti'rze Liﬂd&f the
Insurantces. . : .

Iic‘:ﬁmmc;tual ﬂ:ghis . |

_ _'_Each Ghargf)l" assigns absa[ute§y alf ;is nghis amﬁ mterests Under or in res;mnt of:
44 3.4 sach L.ease Eacument,--

--:..-%!- 13 2 a!! Faemai %ﬁce«me

4.13.3 any guarante& ar mdemmty mf‘ ﬁentai Inmm& aaﬂtamed i or relatmg tc,:n any_'_"_

Lease Dm:umem

&,1'3314 :eaah appamtmenf Bf & Managmg Agem
’ MBS each Assigned Agraemam -

| ._4,_-1'33.6 each Gal;a@eral Warramy, aﬂd

ERE Rk aﬂv f;thm* agreemen& 1o whlch itisa parf,y wh:ch is m}i gtherw;se effem vety y

“assighed or charged by way of fixed cha;rge pursuant te ﬁhia clavse 4, @ﬁce;at' '
Caiy Derwatwe C:cmtrast

. ﬂ!hér ﬁﬁntmmuai R!gi‘nts

--Each Ghargm E:harges by‘ ﬁrst ﬁxa&i charge Yo the axtani ﬁc:si eff&atw&iy a,smgﬁed-
under clause 4.13 {Contractual F?pghts} allits rights and interest urder and in respect
o 'Qf aﬂy oiher agmement ia which tt is party orin. whtch fhas an: mt&rasi



4@5-_:1-5?_ '

: 417

-ﬁnﬁtm%iad m-e;stg-

s 154 s Qan’tmlied Elehts am:f

-4 16:2 a?l beneﬁts nghts aﬂd Secmify ﬁehﬁé‘ i msgmr:t c:af o o semjre tha payment :

raf i:he Controlled Dabis

Fiaatmg mharye m;w mher as sets

4169 Each Chargm ﬁhargﬁs bfy Way i nf f‘ Pt ﬁa&%mg charge all its: pressnt aﬁd fuitiire
business, undertaking, assets, rights and revenues which are not effactweiy:. _

‘charged by way of Eagai moﬁgage a:ﬁarged by way- w& ﬁxed ahmga o
. as&zgned umder thig olause 4.

' 6.2 Fﬂaf’agr:aph ’H of Sshedute Bt tﬂ the lnsomemy Act-1986- shail app y ta any

- floating mharge created by this Deed to the extent thai kach floating charge -
cghall bea qua lfying ﬂaatmg chargﬁs wrthm the maamrﬁg o that paragraph

T}usf

© ot the axtent that aﬂy assignmen{ or ehmgzng aof whateve;* nature of an\f Eer.uﬂly -
: ,_Asse"k is pmhnhafecé each: Ghargnr holds it on trust for the Security Agent.

5 QQNHERSI@N GF FLQ}K’!”MG QH&HGE

53

"ﬁeuimmatm mmersmn .

Each ﬂnatmg charge ﬂreatsd by thls Eeed wﬂi wmeﬁ autamatmalry snta & fixﬂd
z:hafgﬁ

B 'lf ihe 8aaurtty Agent recelves mtme of an mzenf o - m appnim ah

_ -admlmstramr o any Ghai‘gﬂr

- 512 -'1f any steps are: taken; {maiudmg the: pra$ﬂﬁtat[tm ofa pat:tir::ﬁ e passing of R

& resolution. ‘or the making of -an appli Gation) to appoint’ a liguidater, -
- provisional quu;datm administrator or Recglver in respect of any Chargor
.aver aii orany part of its assatg orif slich persorn is appmn’i&d

&4 2 'af Ny - Ghargar craatw m‘ afttempts 1o creste Senurty_wer asl of any :;f the =

: Secursty Assels, ather than'any Parmlﬁeﬂ Saauniy

- 'BA4  on the crystallisation- o’f any ﬂthar ﬂaa’%mg charge ﬁver any of the' Sacunty_

:.A%ais
5415 i any pEfSi}h serzesy ai’catrshra:s1 Ghargas takes pQSSESSmﬁ @“§’ or ‘sailg any- _
- Security Asset under any form of distress, seques&ratmn sxecltion: o uthar :
. process, of. attempts m da B0) and S

o 5?5 in an? a‘thesr mrmnmstancas mestnbatf by iaw
; ::I‘:Dﬁ‘iﬁmiﬁﬁ t:m !mtlf:e . .
' 'Sub}act i clausa 5 3 {L;m;taﬁm} th& Security Agenf may, by nc;hee fo each Ghargmﬁ

- &t any time. durmg ‘the Seécurity Period, convert the floating tharges created by this:
 Deed into fxed chargas in respewt of: any Sacurity Asset of sue:h Ghargar specified in:

.that mtme s?



520

an Event of 'Defa'ult I8 mn“ﬁnuﬁnﬁ‘- or

Bag b Bécurity. Agent sonsiders thal Security Asset to be jn-danger of baing:.
- seized, attached, charged, taken possession of o sold Under any form. of
L distress; saques?fatmm exemuﬁon ar s:fther pmsess er a’therwise o Em by
: __;eﬂpardy :
53 Limitation
-Glausa 5.2 (Camersmn ol nm‘icﬁ?} shaﬂ mt applyf by, reason. cmEy of & rﬁuratmtum"
belhg obtained, or anyih;ng balng done with:a view 1 a moratoriiim bamg ahtasnad
-under saﬂtmn Tﬁe ofthe: lnmivemy At 1%6 B BV :
" POSITIVE mxremms
:The undaﬂakmgﬂs in- *thm e‘:lauﬁe ﬁ rﬁma n far(‘:»a frum “the c%ate nftma Deed unts! me explfy ﬁf. '
g Secunty Pai’md
: 3-.?_ : P?esewatﬁm ﬁf ﬁ“ie Smmrity As&ets

_ Each Cﬁarguf sub,lm;t iﬁ ihe ferms af the Facatqty Agraement

shaﬁl m:fu%y thas Securzw Agent of Aty act;cm mmmencm% by EY ﬁmrd party ta

‘seize, attach, charge, take possession of or sell any Security. Asset which {fo

" the best ofits kriowledge and belief) has been started of th:*eatened and at its

812

-k

832

own Gost, deferid such pmceedmgs and

E h:all presewe mamtaln exp?mt and renew as and when necessary ali
-intal!aﬁtuai Fmpeﬁy Rights wmc;r; fori part.of the Security Asse‘fs

'Asmgneﬂ Agmements} Derwaiwe Gnntmc‘ts and lnsurancaa

-.-Each Chargnr wihich is ﬁ'm hmrrower m? an lﬁtra grnup Loafi’ ackmwiedges_,_

receipt of notice’ of assignmant under dlause 4.13.5 {Cﬂnfmm‘uaf nghis} of

“the: :el&\fant lntra gmup Loan Agreement
_rlf after the: date-of thig: E}ead she Ghargur entes*s into’ any: Tot lataral-j'_
Wtranties -or any  othed agreement as: perm;ﬁad under the Fanaﬂce-
- Daosurments; it shali

_ 5-.22;1' : at the aast of fhe Gharg@ri o, the daie of that Etcsﬂatﬁral Warranw,,-

_Reievant Agreement. o any @th@r agréement,. dellver ta !;h&
Seeuity Agm’%

CB2ZAN w 3upplementa! Beclinty: Agreemenf duly execu%edl
. -by the {;hargur in respéct of siich agreement; snd-

¥R Such dither supmrt ing dociimentation a5 the Secunty
' - Agent ‘may reqmra, i sueh: fusm as the Sacuﬂty'
- Agent: may requare and:

'6;23.2,2; wﬁhuu’t prmudice 1o c%ause“fﬁ (Fu;fher asswanca). %ake s;uch_

‘oiher steps as the ‘Seeurity: Agent may- feasonably requ;re to.
creaie and/or g&rfﬁct %he Senuni“y ovef sush: agreemeﬁt



Payments withoist dét’ilmtiﬁﬁ-

83 -
. Each Ghargﬂr cmmnants wﬁh the Finance Parties that all payments to be made by it
* uridér this Seqtrity Agreemaerntshall be ealctlated. aﬂd be made wthaut {aﬂd fres and -
_ 'eiear ofany fieéuctmn fm} s&t uff ar cmm’remianm
- 'h&&@ mv& cm\iﬁmmm

The undas‘takmgs it t%ur_.s ctausa T mmam ity farce frf:m ‘ﬁhe e:iata cnf tﬁls Dee{i unﬁ! t?‘se exmry !caf'

tha Seauﬂty F’er:mj

. '?;1_.

74

_mspmais-

L Ne- Qhargar shaéi enter into @ single transaction of @ seres of transactions {whether -
- related or niot, and whether voluntary orinveluntary), dispase of any’ Security Assetor.

T

©part of any Securily Asset, or enter into an ag&reemerxi to-make any dlsabsa! emept_
~HE permmte& uncﬁer the terms af %he Facl rty Agresmient. . '

_.Nﬁga‘tﬂva pledge

-_-Na Ehargcr shail create ar i‘.‘s&m‘ilt i{; subsist any Sacmnty pyer any Sa«:urty Asse%
-.exsapi m ‘permitted under the terms of the- Faml ity Agreesmaﬂt

Presewatmn ni Secumy Assets

Unless permlttad under the Fmancsé %Gumenis, rm Chargm shal wﬁhnui the !ﬁl’lﬁi" '
“yrftten r:,onsant of the set:unfy Agent. . .

-?‘3.-1; _ ~ander: mtﬂ aﬁ‘;@ bnefous: abl:g&tian ar msmmmﬂ aﬁeaﬁmg any: af st*a Seaurs‘&y

- i&sset’s ot

1Az !‘&iﬁtlﬁﬂ to any Secuwd ngeﬁm sﬁall nﬂt

'?,.:3-..2‘;1-._- part with passeasmn ofit, conferon any othe; parz-:.cm BRY rfght OF
' - lisence to_oooupy 1t or grant any. Iwenaa i assign siily 191 ot
create Ay Secufﬁy GiEr at

7322 exercise any af fhie powers: oonfsrred by sections 99 (Lease of
L powers of mortgages and maﬁgaga ity possession) and 100
{Powers :of ‘mortgagor. in pusséssion 10 accipt surreriders of -

. leases) of the LPA of ledsing, leting, entering into agre&meﬁﬁs for

- leases o fetl] ﬁgs ar ﬁﬂﬁ&pﬁﬂg or agreemg to accept surrenders of

Ipases; '

: ?323 : Vary; asmgﬂ oF otharw ise ﬁ;spase fnf oF ailaw 10 be farfeited am@
= ;§e&sehaid mtaras’% '

7324 --'agree any rent revrew em;zept as pe;mtﬁad uﬁdgr the %arms i ‘the'
R Facsliiy Agreemeni

' ?325 . omake any strustural or ma&m;al 8 t&rafmn oF do ot alﬂw aﬂythmg =
< te be done which falls within the definitionof develapmesm n
saction 55 Qf the: TﬁWﬁ and (Zauntw P%annlng Act 1990;

1326 ai%aw any person other- than itsa!f ta be regzataged utider iha Land
' " Regisiration Act! 2002 85 ;&wm’i&i{}r or greate or permit to arise
- any interest which overrides under the Land Registration Act 2002
{and each Chargor shall reimburse the Security Agent for its
sreawnabia costs uf k:;dgmg {a) & aautmn agamst first redisiration .

1



733
754

' 7.135

747

_'_'af thi fitle 10 that Real Fﬁmperty ot [b} Bt tha’f RE’EI Pmparty is
_'umegsstered & Tahid ﬁhargeL

7527 -'mak:a an app;icatmn consent 16 oF aequnasca in the ap;}hcatmn by “
e any third party, to the Laﬂd Ragas%trg to- enter any maﬂer c;m the. -
.:rag ister-of tr’de ot s

i raiatmn ta :any uﬂcal ad aapﬁai of each Ghargar, nal iLup of receive i‘l in

‘advance of calls unless the 336“1’?{’9 “Agent otherwise divects, nor-apply it
~when paid, otherwise than:in payment of- ihe Secured Liabilities or as ihe'_
Security: Agem mhemtse directs;: .

-'tssue any fisw shares ur stm:k excep‘; fmm the lssue sf’ any new ishares bya
. Chargor to ite current shareholder provided thiat such’ shareholder grants a
‘charge over: fhose: shares in favour of the Secirity. Agem (arzd form- and

sa;hs‘tant:e acceptable 1o tha Seciity Agant),
’srary the nlaases ofits: shares ini- axasienee Ha a‘i the date of thrs Beed

amend ot agree to tha amandmerﬁt e:sf fts. Gamﬁtuimnai Bonumar;ts;, Gr

"iake aﬂy Seaurlty in comnemian “Wwith its |¥abl aty uﬂder this; Dﬁed fmm any.
guarantor of .o prwnder af; Sm:urrty ’r’a::;rr amf aftha Seeursd Laabﬂiﬂes

' . NOTICES OF ASSIGNMENT AND CHARGE

i

g1z

B3

Each - C:hargm shatl pmm;:ntly i raquesied by ’khe Securib; Agent fcr tuwmg tha
.nacarmnm ofan E{v&nt ol Detaul which Is: canfmumg .

“serve the faiinw ng rmtmes ssts*taﬁﬁa h} %n the farms sat ﬁut B iha reieuant
-Sc:hedufa riferred td in ihls ﬁiause ' .

-'f:! iimr i,n the Sesunty Agem a cerﬁf od- m’apy cﬁ each ﬁmme anid”

e reas@nabie endeavaurs i pmaum fhat the reclpient of such. nntlce'.

- acknowledges that netice in wiling substandally in the fm'm sat rmt in the -
relevant Schedule re?errvad fo Iy this- c:iause .

S,;i.&-,‘ix - m respec‘t af ﬂaﬁupaﬁaﬁm Leasas nn%me of aasrgnmem se’t au‘;"
St Part 4 of Schedule & (Forms of latter to and from Occupational
Tenants) on . each  tenant of  each  Secured Property, and
. acknowledgement sef it in- Part 2 of Schedule® (Forms of !e?ter

“ito and. fmm L’L‘mcu;mfmnaf Tenants) .

. -é,::';;;ﬁr.-é' i respacﬁ of sach ﬂ:-unir@ileﬂ Account natice tc: ihe Account Eank ;

-of the fixed charge set out In Part 1 of Schedule 7 (F‘«'orms of letter
fo ahd from Account Bani) and aa;knuwiecigment setoutin Part2
: -'ui‘ Snﬁeﬂuie 7 {mes uf feéwr o and. fmm As:‘cﬂunf Bamﬁrj :

BraE .- 5m respet:t of eaeﬁ Qperaimg Aamuﬂt iptice ts thie Aecomni Bank -'

‘of the floating chargé set out fn Part 3 of Schedile 7 (Fﬁﬁ'ns of
Ieitar o and from: Avcount Eaﬂi{) ‘and: acknowiedgment set-out L
Bartd.of Sche-duie 7 {Formis of lelter tc:: and from’ Ac:aaunf Bank)

B3 '._’m r&spect af fnsufames mime of the agsagﬁmem to each insurer

-snd acknowledgement sach sef out in Schedute 8 (Forms of Frax‘rar'
- fol lnsufances and acﬁmawiedg@menf} :

g



B35
6136

af38

82 .-Exemlse uf rlghfs

R respac?: of any: Gol[a’rem I Watranties, nolice o deslgnmernt w :
the counterparties: and aakﬂawiedgemaﬁts each set oat in

Behedule 9 (Forms - of lefter -For- assigned agrsamenis amd

-aaknawiadgsmanﬂ ax applicable;

it respect af" any Asssgﬂed Agreements nsatme af asmgn nent tc:'

‘the counlerparties and - acknowledgements each set out in
Behedule 8 (Forms - of [sftar far Basigned. agrsamsni‘s g
-acknowledgsment) as applicable; :

-';m i*espect af any othetr assrgnad mn‘tsracts nuttce of assignmant'
‘to the caumterparties and acknowiedgements each set out in.
Gehedule 9 (Forme of lefter Jor assigned agr@emeni&s anr:f.'_--
asknawfedgamaﬂt} as *app!iaable and

in raspaat of Derwaﬁwe Contracts, rofice of ﬁ::ed ghargs o im
" gounterparties to: the Derivative Contracts: and acknoiwl adgament
each set out n. Schedlle 10 (Fomi - of nmffr:e for Berwaﬁve

Gﬂnfraats and ackmw!edgmeni‘}

-Sub_lef:t o ’iha terms af the Facﬂgty ﬁgreemem am:i i:n the tarms of arw sunn ﬂ@fi(:ﬁ or
acknowladgement given or recelved under clause 8 (Notices of assignmient. and
' .{:ﬁarge} wht!e no Event of Default I8 mnhmumg each C:Sr}ssrgur may:

: _3,2._'1; exerc’a‘se its ﬂghts i respect of the agr&am&nt& ass;grzeﬁ pus*suaﬂt tct-__..
g ﬁ]&uses 4 ’12 (fﬁsuranc&a} and A, 15 {G‘anfraufua Rig!:rfsx and

8 27 dea} wﬁh iﬁe relevamt aﬂuntemamas i resp&at af ﬁmse agreemams

9 mxrﬁs’rmams

9t Mnderﬁakmgs, Ezwdends an:l “sfatmg rlghts eic

7‘9‘3 A4 Each Chargor whmh ha& graﬁted 8 eharge aver any inveatment mder th«mf

iDeed shaﬂ

‘corrply with ai nbisga@ans it felaiﬁﬁn 1o the investmants mc’lud ngﬁ-

without: finsitation, the prompt payment of all calls, instalments and

- pifer payments which may be made or baeame due in respect of
- thie Investment {or, in- respact of any in nvestment: of which the
:Secursw Agent i the legal owner, prompily pay o the Security. -
-Agent o demand - such amounts 48 the Sécdrity Agent may

require to ake ihose payments, togather with interest at the

- Default Rate from: the date of payment by the Security Agent o
© o fhe -date. of payrhent by such Cha;g@r ur‘ider ihis clause, both -
: jbaﬁar& and after judgmant}; . _

m:r% acqulra ‘any- additional mvastments aftar the {iate of this Deed

- unless they are fully paid. and shall procure that the Obligor whiose.

- shares are subject to the Secuiity created by this Deed shall pot.
ismue any additional shares after: the date of this Deed except

from the issie of afiy niew shares or stock by the Obligor fo its

- curfeht shareholder provided that such shares are siibjectio the

_ :Sacumy craated by this Deed in favour of the Secumy Agean!: {m a -

: ranner aacaptabiﬁ 1o the Saf:urﬁy Agéntﬁ

. jpmcure ihat the: Ghliga«r whese shams are subjeaf tn fhe Sﬁmmty :
-'sreamfj by fhis Deed sha!l no*a make aﬁy ameﬁdments o tﬁﬁ--_-
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'{chnstsmimnai ﬁévzuments ﬂr m the: rights. ati:achmg to the
____invmstmﬂnts {or: any - class: {}f }n%stmﬁn%sy wnthouf thig: pr:e:sr.- :
. cans&nt ofthe Sesuraty Agam ;

Rk I mmply wi’th ARy nniaca served o ;f urmi’er the Cﬂmpaﬂlas Aﬁt--:

2006 ar: gmrsuant to its articles of association of any ather
constititional docuiment, In respect of ar in connectiofy with ‘the-

investmients or any. of. them; and will pmmp%ly ﬁmwde fo the.

'Seeuratﬁi Agenta mpy of {hat nntmé

Q--‘_;:'Eaah Ghaygm" shall pmmptiy. ot tha masonabla request ot fhﬁ Securﬂy- '
-...Agant _ a

' -:jg.*i'-.z;:’_t - pravide o the Secua'lt’y Agenta -::a;}y of &l oihar notices, reports;

© caceatits and clrculars R resp%t n? or i connecmﬂ wﬁh any of
B tha tnv&stmama and : .

’Q 4.2, 2  tanster. al% or arzy affhe !zwemmanta o the Seeursby‘ Agen‘{

Eaeh C:hargnr sha!! if any inuegtmaﬁtsr are ifi. of are ncnvened mtn,;-
unéertificated form, pramptly mhfy thie: Sesufiw Agem and:

' '3'9,-‘1_,3.:-1; " autor any nstrictions given by the Sacur:i;y Agent and give such.

directions s the Security Agefit mray require o ‘protect and
preserve the Security Ag&nts Secunﬁy in respect of those -
“investments; and:: :

giaz tranafer those !mestmeﬂis wmch are’ m h&mma unﬂeﬂaf‘ ca'ged tﬁ

‘an esciow account, respee& of whach it has. named 8 BSCraw
agent the: Security Agent-or any noemines or. ag&nt aof the Seturity
- Agent, nofified 1o the relevant fzhargar or any- c@her perst}n
: .appmveu:i I wrrimg by the Security: Agent '

"; _Before ar@ Ewnt ﬁf ﬁefauit or deman&

_Ll:ni::f an Evant-of ﬁefautt LeEUTS and is ccntmumgs, __Eagh Ghargﬁr havmg grarsted a-
: t;harge over Invest: nents um:ler thig Eaed  ayi: - _ :

recalve and retam D!vzdanda and mem;se all \mtang and ether ughts ami_' :
powers aﬁacﬁed to the iﬁvestments or :

in respect of any Inveatmants af which the Saamaty Agent is ihe laga awnar,

sdirect the Security Agent to pay over the Ggmdehd& to at and exercise ali suth
:'-__vmmg and ofher rlghts and powers, .

Biit; i each nas& eamlgf m I manhaer cansmtent w;th thtﬁ Dsed and nﬂt *tu pmgudme ”{he_

« yalue of or the ability of the Secuﬁty Ageﬁt to enforce ihe sgeunw 4r tther nghfs;_ '
: -:meated under this Deed.. o :

Aﬂee* an Evmt mi‘ Befau%ﬁ oF demamﬁ

a3

After the Sesurﬁy Agmt 56 demands or an- &vent i}f Eefault ﬂccurs andis aontmumg

aar:ﬁ L‘:ha#gcr ahaii pmmpty pay [} tha ﬁﬁcuriy Ag}aﬁt a!i Dividends

Cwihich -t may redeive, and apply such mongys . according o clause 10.4

{Application of moneysj, and exercise all voling and other rights anid powers: |

-attached to the Iﬁveg‘ﬁmentﬁ ‘i any manier whsr::h{ the Secumy Agent may. - |
“direct; o '

T
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932 in riesgpéct of im)_e:stments of which the Security Agent is The legal bwner, the-

~ - Betutity Agent.may seceive and retain all Dividerids aird apply them jreany.
* L manner permitted by this Deed, and may exercise all such yoting and other -

“rights and powers In such manner as it determines,

* exceptthal in‘the exeroise of any such fights reterred foin this. dlause 9.3 (After an

* Event-of Default demand), the Security Agent shall only do so for the plrpose. of -

pregerving or &ﬂ'fn_:'m':;iﬁg'ft_ha._-.Sé}f:u'rfity areated over the investments pursdant to this -

- Deed. -

g PS{: Rgg istar 'ﬁ_é‘g 'ifne .

9.4t Esich Chargor shill comply with all notices It rebelves pursiiant o Pait Z1AOF
- the Campanies Act 2006 {"PSC Register Regime") and provide the Seourity
Agent with copies ofany stoh nofices.. .~ '

. ’ME Each Chargor: whose shares _ﬁ:‘:ef'_:ﬁéiﬁ'g: z:i%mtg_éﬂ :ijh favotir of the Secuity:

i 1@1 :

‘Agent pursuant fo this Deed shall nol issue: any resirictions. nofice i
atcordance with the PSC Register Regime unless required by law,

'ENFORCEMENT -

When Security becomes enforceable -

 The Security créated by this Desd shall become Immediately enforceable:”

40,14 on the aesurrence of an Event of Default which Is continuing;or

ki 'ﬁ;'“'l".;:':z: ifany Chargor sorequests.

‘Powers on enforcement. h

AL any time atter théy-'fs,écaﬁw;r:feﬁtea by this. Deed has become enforceable, the

- Seeurity Agent may: (without prejudice fo any other of its rights and remedies and

- without riotice to-any Chargor) do all of any of the followlag:

1 020 exsrcise all the powers and fighté conteired on mortgagees by the LPA, as

varied and extended: by this Deed, without the restiictions Gontained in:
+sections: 102" (Regulation of exercise of :power of sale) or 108(1)
{Appaintment, powers, rémunération and duties of receiver) of the LPA;

B 1R 2 exercise the power of leasing, letting, ‘entering 'i’.ﬁ;tﬁ_ agregme it fidz{ {pages or

- ettings of accepting or agresing to accept surrenders of leases in relglion to -+
-any:- Security Assat, without the restrictions imposed by sections 89 (Ledsing

powers: of mortgager. and: mortgagee possession) and 100 (Powsrs of -

- morlgagor and mortgagee in possession to scoept surrenders of feasesy of - |
thelPA 0 - R S

4023 1o the extent that any Seourity Asset constiiutes Financial Gollateral,

apprapriate it and ransfer the e to it to the Security Agent insofar as nol .
already fransferred, subject to paragraghs (1) and (2) of Regtilation 18 {Duty
to value-collateral and dccolnt for any difference fn-value on 'appmpfiafim)f;f

0.2 4 value any Security Asset which constitutes Firiansial Collateral, at hie time of
appropriation as referred to-in the Regiilations, as the market price of the

. relevant Security Asset, as determined by the Security Agent by referente o

stich method of source  {ingluding an indepeident valuation), as the Security . -

- -Agent may determine, and-which shall constitute ‘& ‘commercially reasonable
-manner'for the purposes of the Regulations,” a L E

T



1.@25&

026
ﬁi};zl?

subjaa’c o a:;lause LR (Meihad of appointment and removal), &p;ﬁmm Brye or
more persong to Em & Receiver or Recewera of all or any-of e Seamfy

: _"ﬁesseis

aypﬂlﬂt ar”e admimstrataf tg »ﬁaﬁh md aﬁy ﬂf tha: mievant Ghargﬁrs and

i haa not dnne g, serve nutmes suhstamrai!y m th& fﬂrms refwred tf:s

_alaus& E& (Nat ces of assxgnmant and ﬂharga}

’193 : E!ispm;ai of ihﬂ ﬁﬂt‘urﬁy hﬂssais

“in emmslng thE pnwem referred m m----clauge 1&2 {Pawers on enfamamanf}, the
- Besurity Agerit or. any Receiver may sell or daspose of all or any of the Secirity
- Pssets at the times, in the marner and prder, on the tardis am;i t:araé;%mns dnd: fm the

zzanmderailon determmad byit; :

104 'Apphna’uun ef muneys

' .:104‘1

“The: gESU{lt}{ Agent of a‘ny Remwax ahait apply Tgheys :eseiued by them_ i

under this: Deed after the Security. ETEEf&d urider. this: Deed has become

- enfamaai;!e in the fol icrwmg ordet:

104141 first, iri o towards the paymeni prf; fata of, o ihe provision pre-.
. - ratafor, any unpaid costs and expenses of the Secun’ty Agent and -

‘any Receiver under this Deed or which are- incidental o any
- Redeiver's appointment, together with interest at the Defallt Rate
© ¢ i{both before and after: judgment) from the -date those: amaunts- :
! besam% dug until the date %hey arg :rremcab!y paxd in fui§ -

'1{3.451 2 secoﬁdly, in-or towards the: payment pm rata of O ihe provision -

- pro rata for, any. unpaid fees, patimigsion or mmunamtlsn af’ the:
. :'Seeun&y Agerd, and any- R&GQIVET;, . . '

5'-1;§3§4;_‘=i;?5i : ﬁnrdiy, in nr'fcwards the d:schafge of al? Eiabzli%;es havmg ;mmuty-

S ih& Secured Liabilities;

1&4? 4 ::fcaurthly, in or fowards. thie kst:harge of the Saaurad Liabihﬁms |n_.

L accardanca with the Facl lity: Aga’eemewt and

1341 & -f‘ﬁhly,‘ m tha payment of any surplua to each rel evam C‘;hargar or-‘ :

: .-gthar pe{san ani:l’ﬁed toit;.

'-'and sec;tmn 199(3} {%g:xpamtmem p@we;rsj femumr:atimn aﬂd dutias of

B -recesver) of the LPA shall net-apply.

10#2

Clause ‘Sﬁ 44 wuil ovartide any apprgprlatmn made by ] Ghafgsr

191 Apmmwm AND szmwaas OF REGEWERE

113 Methnd ﬁf appmntment and remwai

RARE

T he Secuni:y Agent may not appmni ] Receiver By reasﬁ.n r:mw nf o

- moratoridm. -being obtained, - or - anything ‘being: dorme with &- View to-a

mommrmm hemg ub’tamad undet sevtion 1#‘% {Moraﬁummj si‘ ihe mmlvenw :

Pt &} QEE

Az

Every appu n:;mant Gr mmwat cf S Recamar, _mf any delegate or af any other : .

-parson by the Security” Agent pursiant to' this: Deed may be made in wiiting.

| undér the hand of any aff‘ T managar af th% Securnty Agant {subject: to



any requirement for & court order in the rémaoval. of dn administrative -
feceiver). o o ' - : :

Powers of Receiver

: 'E#._r_e'ry: Receiver shall havé {a'il}_i&-a iié‘?fﬂzss': :

-j@'_i;.’z;_é‘ of the Security Agent tnder Hhis Deed

14 ;21'.:%5'---::::;@?@1;’:'@& : E;y' the LPA ot m‘éirtg*agi_;e’és in "ﬁﬂ?ﬁ%é&?&iahvﬁﬂd of’ ;rf.é@ewg_rs;

appointed underthe LPA;

1123 which are spedified i Schedule 1 (Powers of Administrator or Administrative

 Raceiver) of the Insolvency Act 1086 i relation to, and o the extent
- applicable to, the Security Assets of any of them {iwhather or ot the Receiver’
“is an administrative recelver within the meaning of the Insoivericy Act 1986)
* together with the addiional powers sét out in Sehedule 5 {Additional poweirs
-of Receiver), : : ' L Tl

- {124 i relation to any Sscurity Asset, which e woutd:have i e were its only

absoiute legal and beneficial ovner;

4125 to use the name of each ﬁﬁiar'g';jr in rélation to any '-Qf--"iié‘ powers -:;;‘r'-?a'-i:{iﬁm

under this Deed; and-

41,28 to-do whatever, in the opinion of the Reteiver it:

11.2.6.1 considers necessary or desirable to realise, protecl, _exploit,
S praintain of increasé the value of the Security Assels or any of
~them, ncluding bringing or defending proceedings i the: namie or

g ‘behalf of any Ghargor or the Security Agent and entering into

- arid executing documents and taking any action in the name of -

- “that Chargor or the Sectrity Agent: B

11262 -considers incidental or _ﬁ&ﬁﬁﬁgive: to' any fight, power, firction,
-7 diseretion or authority of theé Receiver under this Desd of by law;

and .

| 11263 considers necessary or desirable to-uridertake as agent of sach
~Chargor. SR o _

. doint orseveral .

if two ar -m6i*‘é_':§3_%e'r§uﬁ$'_-a're- appointed as E’é’céivfe’fs‘-. 'Q'f'fzﬁé.-gamé ;as‘s_até;, thiey may act
Jointly andfor severally so that (unless any instrument appointing them specifies o the:

< contrary) ‘each of them may. exercise individually all. the: powers: and  discrefions: .
~gonferred on'a Receiver by this Deetd. -

- Racaiver -és’:a"g_éﬁf

: -’E\mryz&aé‘e_i_kféf-shaf{t"ﬁé {he-agent of a Chargor which shall be solely rasponsible for
~ his acts and defaulis and for the payment of his remuneration. e T

" Receivers remuneration -

* Every Réceiver shall be enfitled to rernlineration for His services it a'rate to be fixed.
by agresment between him and the Security Agent and the maxiimum rate specified. -

i section 108(8) (Appointment, powers, remuperation and duties: of receiver) of the :

- LPA shall not applys -

7
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. ?R@TEG’?IGN QF F’ﬁRQHﬁ%ERS

CNB purchaser or ather persan deaimg wit}’a fhe Secuvtty Agerﬂ: orany; ﬁecewer aﬁalt be bDuﬂd'

G eon perhed: .
129 "tm sae or enquzre whf»;»ther fhe rsght caf the Security Agem ar ﬁny Féecemer m exémse::
: Any af the mwas‘s canf&rred i:ay !:his Deed has arigen or nu’t '
- ‘12‘2 - wsth the pmpﬂew m‘ the exemsﬁe [ pa, mu mr:i exerc;sa of thuse peﬁers Zild
’123 . ﬁh the mgplica’t cm ot any mofieys pami fn the Secunty Aﬁ%ﬁt to any ﬁenewer.m fo

any ather persan S

_'?RQ?EE’?IGM QF THE ﬁﬁﬁiﬂﬁﬁﬁ} F’AR’IEES AND REGEMERE

Exclusion crf Zgab;hty

" None: of ihe Saﬁumﬁ Pama& nr arw af the:r respem:ms mfﬂﬁers gr empisyees sha%!

have aﬁ’y {espan’sibélﬁv a1y rabﬁity

: ‘13 t. ‘I for any action i'aken of any fasiure t tak& any ac:tmﬁ i mtaﬁnn ta alE i any

ofthe S&GUE’!W ﬂssetsi rs p&rtwuiar far any. faature

L y3AAA to mnfy of send &@ @ach Ghargw any. ‘notice, repgri dr- c:«thm ¥atter' -
- receiva;i by it. tanaemmg any. Sanurlty Assel, ;

13‘21% 'itu:a accsept or decline: any affea” rel aﬁ:mg 'tu aw Set:unty Assa%
2 --‘?:3,1;1...3 o make any payﬁ*reﬂt in any %”mm reia%mg o aﬁy Sawmy A&Eéf

13444 o enquire” ahum thi na%ure aﬁd ammmt m” any paymeni reiatmg: .
' . tu ara*,e Secumy A*sset ' .

: 13;"’1;:?;5;_ . take any. s‘iap 6 enfarce paymerrt {)f any mﬁne’ys due if respeﬂt .
: of any Seeunty Aasai

' 13? .E o accour‘rt as maﬁgagae i pnssessmra o fcsr any tr:;ss upnn reai sation of an‘y'

' Secur ty Assat

n -1--3;{.1 ';._3 fe:r any iass raslﬂtmg fmm any ﬂuctuaimn in exchange rates it sonna&tsan

with- any pumhas& of currencies as referred to i t}m Fac fity Agraament

1314 fop iha loss of destrucxmri c:%‘ :z:r damage to, any ‘of iihe Secusrlty Assets af td; B

f‘aﬂy doguments of or evidencing Hitle to them, which: sre in the possession or
" held to the order of any stch person {and: which will be. held By sush persans
_:'at the expense and rigk of any ﬁhargmr} 13 . _

'-'1%.'3*-*_%1.& fnr any niher default ar omlssmrr in. mkat mt m all o any af i_ﬁe Senunﬁy Assa‘mi '

fm‘ which a mﬁﬁgagee in pasgessmn rhlght be fiable,-

3axcept in the case aof gmss negingem@s of wﬂqu mlsmnduct o ihe ;ﬁart efﬁhat perseﬂ

General smdamniéy

: -'_Each Chargor shaai mdemmfv the Semred ?‘amas; and then* respactwe ﬁfﬁcers aﬂ{ij_f
~employess against all astions; pmsaedmg@ demands, claims, costs; expenses; 1088
- sand other liabilities incurred by thenvin respect of all.orany of. the following:

18
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1321 any act-or omission by any of them: in relation to- all or. any of the Seourity.

~PAggpty, mc[udmg, hiut pot mited to, any act or aihission by any of them on
ihe directions af arw E:hargmr i relatior o any Investment which is a Beeurity
hEsel

. '"E':-C‘x.ﬁ;:z any paymeﬂt re[a‘tlng to 61 in re@pent m‘ afl or any of ’ch& Samn’{’y Assets

which bacomss. payabie stany tume by any of thair;

{323 any stamp, rggistfat o simitar Tax or duty whmh hemmes pa’yab{e o

“gonnection with: the: entiy- ifite, or the perfarmame oF Ei"l‘fﬁ‘}meﬂ’iéﬂt af, this -

Deed of any Semsﬂty oreated sumiar it

' 1324 Gartying outor pﬂmcmr‘sg ia. ﬁarry ::mt any afthe ;‘rgh’ts ;mwers:: au%hnnty as’idf-

-ciisaretmna Wﬂferred on them by, or permaﬁed unfier thls Dead! and

1325 any breauh by any Gharger of any uf its unéer&akmg& [:]2 Gthﬁf ahkgatlﬁns 1o

e %nurﬁy Agent of any other Sﬂc::umd Farty,

;ﬁmem i ihe case of gruss negkgencg of welﬁit mlsf:ﬁndum on the. part of tha’i persaﬂ
:.Endammty zmt of the Secsuﬂty Asseﬁs o

“Each Secured: Parb; and: the%r respe@ttve eft’ icers and emp!aye&ﬁ shai be en&:ﬂed ta o

be indenmified out of th& Seeurlty Assets or any part of them i r respect of the

' -mdammﬁe,ﬁ referred to in clalse 13.2 {Ganemu’ md&mn:fy} and. may retain ‘and use:
mohies received by it under this Deed towards: paymeﬂ% of aﬂ‘y sumis under fhose
Zindemnmes y .

14 PRE&ERVATWN GF SEGUE&T‘:’

-:’1-4:?

A4

_ 'Remstamment

-If any- payment by -k Ghargor or. dzscharge gi\zert hy %he Seauni‘y Ageﬂt {whether in i =

respect of the nbigaimns of any Obligor of any Security for thase obligations or

- otherwise) is-aveided or rediced as a result ef insoléency, il{;mdatmn admm stration L
- arany similar event: :

.141 1 the iiab;!aises f}f that: Ghargar and the: Security - sreatad by thas Deed ghall - |
dontinue as i the payment dzschargei amidﬂnce of reduction had not
-umurr‘ed :am:i . _ _

1442 the Seoured Parties shal tm entitied to recover tie valie or amaunf of ﬂ‘“fat.- =

.Securlty ‘or ‘payment from that C&hamm ‘ds i thﬁ g:taymam dacharge
avoidance 6r recﬁuatmn had riot nocurred,

W&Wér of defem:aﬁ .

_ Neﬁher th& Secunty craafed by %hls Dead ﬂﬁr ihe ab&ga‘imns ﬂf aacﬁ Ghargnr undﬁr

-clause wsutd reduae release or ﬂ?&judiﬁe that Sscuﬂtv a::vr any ﬂf mmse abitga‘&wns o
-"{whether or riok kmwa o %‘t tﬁe Eecmrity Agentor any ather Seciired F‘aﬁy} nejud ng

. '142 1 any time, waw&r or cmsent graﬁteci fn ﬂr mmp@sttr@n wﬁ‘h an‘y Db ligor or

ather persan

'-11422 %he release of any- E}bi;gor o angf other: pemnn under the terma o? any

composition or arrar@gamﬁm With any pm son;

19



14:2.3 the taking; variafion, . compromise, exchange, retiewal, . enforcement or

release of cor refusal or neglect to perfect, take up -or enforce, any rights

- against, or Securily over, assets of any Obligor of offiér person orany nen-.

. presentatiorr-ar nor. observance of any formality or other regiirgient

respect of any instryrent of any failuré 1o realise the foll value of any -
CSecurity; ' : : _

4424 any InGapadity or lack of power; authority or legal personality of or dissalution

ar ;:_hangiaj'in:tﬁe.mgﬁqbam or status of an Obligaror any olherperson;

3428 any amendment, novation, supple ment, exiension, restatement (Howevér

fundamiental and whetier or- not more - onerous). or feplacement of -any.

-decument ot Security. Including without limitation any change i the purpose

of, any extension of or any. increase in-any facility or the addition of any new
 faiility under any Finance Document ot ofhier docliment or Security;. '

4425 ‘sny unenforceabliity. ilagality or invalidity of any obiigation of, ar any Secirity

created by, any person under any Finance Document of any sther document;.

“14.2.7 “any insolvency; fiquidation, éa‘m‘im:strﬁtt;ﬁ of simitar proceedings.

. Charger intent

" \ithot prejlidice to the generality of clause 14.2 (Waiver of defences), each Chargor

expressly confirms that it interids that the Seclirity created by this Deed shall extend

" trom fime fo-time to any (however fundamental) varlation, increase, extension or-

144

sddition 'of or to-any of the Finance Documents: andfor any facility o -afount made:
avallable under any of the Finance Documents-for the purposes: of of i conhigction

with any of the following: - -
1434 ‘aequisitions of any natire;
_ 1432 increasing werking capltal;

" 1433 enabling distributions to be made;

1434 ‘canrying out restructiringsy.

1435 refinansing existing faciiies;
143 5 refinancing ahy otherindebtedness;
4437 waking facilifies available to new borrowers;

14:3:8 " any other vailation or extension of the giﬂr;pﬁsaér;far Wﬁi’é:h- any stch facility of

‘amount might be made available from tirie to time; and

1439 "angé- foes, cﬁéfis a’nﬁfﬁrfe:c‘p&_hsggz -assﬁﬁ.ié'fécii with any of the foregoing.

Imimediate recourse

Each Ghargor waives any right it may have of st requiring any Secured Party for

*any frustee or agent or its behalf) fo proceed against or enforce any other rights or -
Seurity or claim payment from &ny person befote claiming from that Chargor under -

this Deed. This waiver applies irrespective of any law or any provision: of a Finance

- Discoment to the coplrary.
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48

“This. Deed is in addition to, is fiot i Any 'way: ";:}réjﬁdiﬁé& bv -éﬁiﬁ_-_sha_ﬁ- not merge with -
any ‘contractual right or remedy or: other Security now or-in. the. future held by or
aveilable t6-any Secured Party. " ' ' o

“pithe date it is deemed 1o have received such notice. It :
‘nevertheless be:treated as if it had done so at the time when it received or was

Appropriations
- -Ei_uk_%ng- the Seourity Perlod each Secured Party may:

4 451 . -'rﬁfréiﬁ-fﬁq'm applying ¢ enforcing any_ ‘moneys, Security or Tights beld or

received by it {or any biustes or-agent on He behalfy in respect of the BecUred.

- Liabififes, -or, subject to clause 10.4 (Application of moneys); apply and’
enforce the same in’ such manner and ofder as it sess fit (whether againgst the
Becited Linbiifies or otherwise) snd ng Chargor shall be entitled to. the
._bénéﬁiiﬁfﬁha'&fgame‘:aﬁ_é}-' ' : o AR o

{452 Held than interest bearing suspense. account any woneys received from &

‘Chargor of on account of the Secured Liabilities, .
Dieterral of a Chargor's rights -

During the Security. Period and unfess the Security Agent otherwise directs, na -
Chargor shall éxarcise any tights which it may have by reason of performance by itof

- jts ‘obfigations under this Deed or the enforcement of the Security created by this. -
CDeed: S S ST T

4481 “to receive oF claini payinent from, ar be inderrinified by an Obligor,

14BZ ;_fn claim aﬁny‘;’aéﬁiﬁb:u'tiaﬁ- :f?o;m"_anvg'-g'_u'safﬁan{ﬁr'z‘:vf;,_ér ﬁa&y-'_-wh'zj _'h'a's g;a'-n-;ea- '

‘Sacurity: in respect of, any Obligor’s obligations. uhder . the Finztice
Dodurents;. - R - Co

1463 totake the benefit (in whold or in part and whether by way of sibrogation or
-~ gtherwise) of any rights of any Secured P afty Under dany Finance Clocument
‘or of any guarantes or Security: laken pursuant to, orin cennection with, the
“Fittance Docurments by any Secured Parly; B

4464 1o exercise any right of setoff against any Obligor; and/or

1465 to claimior prove as a creditor of any Obligot i competition with-any Secured -

Party. . -

‘i % Chargor receives any benefit, payment or distribution in relation to such rights it

- shall hold that benefit, payment or distribution oh trust for tiie Secured Parties and

shall promptly pay or transfer the same to ihe Security Agent as the Security Agent

“may direct for application in accordance: with this Deed and the Faciiity Agreament.

* Additional Security

New accounts

: t:f'aﬁ-y-:.subsequéﬁi Sj_aéu'rﬁy' is -:Qra%r&iéd"dﬁzsr_’.q; affects all or any- af:i_%ié -‘Set:'gjﬁsﬁiity-ﬁs?séié;? :
the Secirty Agent or any other Secured Party may open A REW account oraccounts -
ajvias Hotice of such Sepurity-

in-the name of the relevant Chargor fram the date it rec

it it-does ot do so, it shall

deamied to have fecelved notice of that subsequent Seourity. As from that time, all:

- payments tade by or on behalfof the relevant Chargor fo that Secured Party!

Sy



’1’4’;3:;;1 ghall be credited or be ir&a:ﬁed-aé h:éViﬁ_g been emﬁi!;e'd.%@.%hé_,:rm‘w agcauint of -
: fh{it.ﬁhﬁ;ger;;ﬁﬂdfi S = R ' R

4482 shall ??i'at.:z:-p'e;ﬁaiai.ta".-fe;i%eﬁ ihe :_Séﬁu;red'l_,ia'biéiﬁé*s;

5 TACKING FOR FURTHER ADVANCES

- For he purposes. of ‘section “94(1). (Tacking . and “further. advances) of the LPA. and
. ‘section 48(3) {Tacking and further advances} of ihe Land Registration Act 2002, the Seoutity-
-~ Bgent confirms an behalf of the Lenders that the Lenders shall perfarm their abligations under -
the Finance Documents; inciuding any pbligation to make furihér advarices to the Chargers. -

4% FURTHER ASSURANCE

6

“;i_é;z:- '

: iﬁgﬁspﬁ@aﬁoh to Land Reg;sirar ’

The Chargors shall apply to the Land Hegistry in Form RX? and: consent to the -

‘registration against the registered filles specified In: Schedule 2 (Real Property
“charged by way of legal mortgage by the Ghargors) of. : S

4614 arestriclion in the followig tefms:

“No disposition of the registered estate- by the: propristor of the registerad.
estate. for by the propristor of any registered. charge, hot being & chaige
" registared before the entry of this restiction] Js ¢ be registered ‘without &~
“ywiltel consent signed by tha propristor for the tims. baing of the chdrge
- dated [date of this Deed] in favour of insef name of Security Agent] referrad
o in the charges register ar thelr conveyanver. (Form Py land o

4642 & notice th-_afii_'iﬁa"i;enﬂérs are nder an obligation to make further advances

on the ferms and subject to'the conditions of the Finance Documents. " -

Further action -

 Each Ghargor shall, at its own expense; promptly take whatever action and sign or
- execyte any further documents: w’h%ch-the"Eeqwity_ﬂge}ht_rﬁay'_a*-éas.uﬂa'biyrreqﬁi'm; tar.

'- 18621 _"givé"'&:fféct_iéfihe-r%equir&ménté of this i:ré_gfd;-.

1622 create, protect, preserve and perfect e Security intended to e oreated by

~or underthis Deed] - '

iﬁ?:& --pmfée}’::ahﬁiﬁ'ﬁés,eﬁmafftha férﬁ’kin:g :ﬂ:f' the Security i_sﬁténi:iad to _bé-é’re&%ﬁd- by or

-(rvder this Deed:

1624 faclitate the realisation of allof aity of the Security Assets, or the exersise of

*any: rights,. powers and discretions by the Security Agent, any Receiver or
“any administrator o any delegate, agentor employee i conpestion with all

“of any of the Security Assets, Including: but not limited to- exeouting and

o delivering all doctmentation necessary to transfer legal fitle-to. any Seclrity -

; f‘Ag*s_éi 16 ﬁhe Security _Ageﬁ_’t‘; its nominee or any third party; and:

‘%625 " while afﬁ_y"_évér%'iiﬁf‘ Default is continuing; assign any Collateral Wﬁrréﬂt&- '

oapable of assignment 16 any person nominated by.thie Security Agent or any
‘Receiver, : o o ' ' -

| :;a!ﬁ'::i_ﬁf.&w such: dt:rc-u;ﬁgﬁi may. disapﬁily_sﬂt;tiﬁﬁ:- 93 .{F&é‘ﬁiﬁ.ﬂtiah- cn':_'--cdnéﬁfl‘rdaﬁﬁm of
_:mQri;gages)afﬁm_LPA;_ c e e Sl ' .

Cmm



Future F%mpmy-

1681 fa ﬂharg@r aaqusms any Real F«’mpar‘fy atter the date of this Deed, it must:

: 16-,3.’%,_‘!_-_ “at s oiwn expense, on the date that such Ghargaz“ acsqulres tha
' © Real Property, éxecute and deliver to the Séeurity Agent a Jegal
mortgage substantiaily in the form set.outin Sehedule ‘}1 {Form af _

Legal Morfgaga} : o

18342 it thetitle to thai Real F’mparty is rega%teg’eci at ’che Land’ F{eg;stry, :
s Correguired. ‘%ﬂ he so registered, make an application 16 the Land-
'-Regmtry for ‘& restriclion against the registered titles in the terms

. sset plitin- aiause 6.1 {Aﬁphaafmn o Land Registrar); i and "

: '-%'6.133'.‘1.-'3}{ it: appmabia, ahstre thai this Deed 13 cafractly: mterj ;r: tha '
' - --Reg@teraf’mie agam&t’thathtiaf a’t the Land Regisstry :

16314 - lFthe cunseni of the fandlord in wham tha reversion of a- Iease s
U yeghed is required fora Chargor o execute-a legal mortgage over
-t that Chargor will not be s‘equired o perforin that obligation wtit:
it has obtained the fandlord’s consént. The rélevant Chargor must
'uae its raasenabie endeamurs to obtain tha fandigrd’ s conserat

' '._ﬂﬁpﬂm‘& of ﬂacumems o
Each Ghafgcsr s%wal promptly, on: ihe date B‘f thas ﬂaed and at all imes dur;ng the
Seturity Period; and if the Secﬂnty Agemt 50 requeg‘is! _a:ﬁepomt with the Seeunty .
-Ag&rﬁ : . _

-16_41 al deeds, certificates and cthef ducumanta ot or Ewﬂensmg tztie ?nr thﬁ -

Seczur;@y Aszets;

16#2 signed undated traﬁgfers of the in!msiments charged arder c:!ause44' '
{investments), cempie‘t&d iy biank and 1f Ehe Securﬁy Agam sb: raquifes pre-
“stamped; and. i

g4, 3 “any other dncumanta whiah the Se:wzty Agent fiay fmm !sme tor tsme reqwm :

< for. perfezﬁng its title, or ihe tttle af anv pumhasgr

_Law ef Pmpmy (M:sneliarmaws mes;qns} Aut 'm@

The cwenant sai Ut in sm:tmrs 21 (3] (ﬁzght 1t dlspuse aﬂd furﬁhar as;surance} of -

“the . Law- of - Praperty  {Miscellaneous F’mwsmns) Mgt 1994 shali extenﬁ to. the -

. .pmwsmns set out in maa dlause186.
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'POWER OF ATTORNEY

474 Fallowing an Event of Defatlt which is gentinuing, each Ghargor by way of security,

- irfevocsbly and severally, appoints sach of the Security Agent, -any Receiver; and any.
" ofila delegates or sub delegates, of pther person naminated in witing by, an officer
of the Security Agent or Receiver jointly and severally as its attorney. in the name of =

©that Chargor, on-its behalf and in such: manner as the gorney may in its or-his
_absolute ‘discretion think it to-take any action, sign or. axecute any docuinents which

“that Chargar is obliged to take, sign or exediute under with this Deed. .

172 Each Chargar ratifias and confirms, and agrees to ratify and confirm, al such actions -

taken and decuments sighed or executed 'or purporied to be done by any altormey
- under its appeintment under this: Deed, provided such acts were hot. carried: out.
neghgently, fraudalently or i de fatiit of the provisions of this Deed. '

DISGHARGE OF SECURITY.

Af the end of e Secufity Period, unless any third party-has any subrogation dﬁﬁt’ﬁe‘_i rights iri .

- respect of the Security created by this Deed at that fime, the Security Agent shall; or ‘ghal
. procure that its appointees will, at the request and cost of the relevant Chargor: L

481 release the Secrity Assets or any part of theni from the Securty created by or under

this Deed; and -

182 re assign tothe re levant Ghargor those Security Assets that have been- assigned fo -
- -ihie Security Agent by-or under this Deed. o . S

Seclion 93 {Restriction ‘on"sgrxééi idation of micrigages) of thie LPA shall not apily to this Deeds

 ADDITIONAL CHARGORS. -

194 "De’%ii)ery.éaaf_Ségﬁr%ﬁji‘;ﬁ;ﬁa’ésaiqﬁ-'Q;Eazgj3
. 4644 The Burrower shall procure that each Addiional Guatanfor becomes i
' 'c;.hafg_pf-(eatha- “New Chargor’}). ' L
19.12 i New Chargorshall become a Chargor it )
191,21 - the Borrower and fhe New Chargor defiver to the S‘é‘ﬁﬁfiﬁﬁﬁggén’c-a :
duly completed and executed Security Accession Deed;and
19.1.22 the Borrowe! canfirins that o Default is continuing or wiould ocour
N as a restilt of the New Chargor becoming 2 Charger. -~
8.2 - Repeition of representations
Dilivery of & Sequrity Accession Deed constifutes -!:éhﬁ.r'_?ﬂéfiﬁn-'by the New Chargor
 that the Repeating Represeniations are true and-gorrect to the extent applicable to It -
as at the date of delivery as if made by reference to the facts and cirumstances then -
axisting: E R -

_ GOVERNING LAW.

his Deed and 'any_-ﬁ-tfrﬁ""ﬁu:ﬂhﬁractu'ﬁi gbligatipns: arising dut of or in ﬂ@'ﬁhetztiéﬁ_'-w&_'thfit are -

goveined by English Jaw.. .



21 ENFORCEMENT JURISDICTION

214 The courts of England have exclusive jurisdiction to setile any dispute arising.out-of

‘of il connection with this Deed (including 2 dispute relating to the gilsterice, validity -

" .and termination of this' Deed or any non contractial ohligation arising out of or in
“onnection with this_.ﬁ'a-ad;}y{_a-F*ﬁigpute”.)_‘ - L :

212 The Parties agree that the courts of England are the most apprapriate and convenient.
- courts to settie Disputes and accordingly no Parly will argue to the contrary,
21,3 This clause is for the behefit of the Secudy Agentonly. As a resylt the Secirity

© - Agent shall ot be prevented: Fom taking procesdings relating fo a Dispute in any
other couity with jurlediction. To the extent gliowed by law, the Seclrity Agent:may

‘fake conclitent proceedings.in & number af urisdictions.

b EXECUTED aga déa?t;i:éﬂdﬁcﬁefﬁiwméﬁéﬂﬁ the: date app_éiafirx@. at the -i;ieg_inﬂ'iﬂ'g‘ af this _'ﬁfé_ﬁd;.

gl



 ‘SCHEDULE 1

" The Chargors’

| Registration Number

Dakland Propoo A Limited

1 13357591

| Cakiand Primecare Limited

| 10127904

| Loughton Care Gentre Limited

- | ores1aeT

| Plexcroft Limited

0888ETAS.

{ Longprime2idd

10542171

- | 'cakland Wantage Gare Home Linited

114137479

Oakland Enfield Limited

| 10868603

g




s's:ﬁﬁnunﬁ'z :

Real Pmperﬁy ﬂhargmi isy way n‘? Lagﬁ% Maﬁgage l;y Tne f.:hargars-

P;art ‘i

. -ﬁegmmmﬂ Lﬁ“@_'

| -Q'Name of !‘Shatgqr

. Demnptmn address

- . '_’fitle;"ni;mbgf{s}":

B 'Laughmn Cara C:entra Limted '

fFreehald pmpeﬂ:y kﬁown as.

Loughton Sparts Hall, Rectory. -

Lane, Laughton 1G1 0 2RY (also

knbwn a8 Waodland Grava

: Fiacmry Lane, ngh’mﬂ}

~TEX573088

Oakiand Primecare Limited

' .- Leasetiold pmpeﬁy knowii - as

Waadiand Grave, Res&ofy Lane,

: '-_Laugh’mn IG1 3RU

EX957505

| Plexeraft Limited

: '-_Freehafd pm;}eﬁy knawn as: {1}-
| Downs Gdrage 48, East: Dear
‘| Road, Eastbourne,. BNZO 8B
| {2} Downs Garage, 44-48 East|
“Eeaﬂ ﬁuad Eastbuume‘ BNZﬂ_ .

of East Dean Roﬂdg. ;
| Eastbourne; d@nd. (4) Land lying | -

| to the rorth of East Dean Road |-
Tand south of Laﬂgiand Road;: |.

1 Es;ﬂ 47803, ESX233747,
'EB1589 and EB10919'

Easthourne . (also  krown}

| vollectively  as Beschwood |
| Grove, 44-48 East Dean Street; |
I Easthourng B?ﬂﬂ 8EH}) :

| Oakland Primecare Limited:
: S - | Beechwood Grove Care Home, -
| 44-48 East Dean Road,

| Eas{bﬁnrﬁe BNZD 'BlE’H. :

“Leasehold pmpm‘ty Kriown as

TESK302071

[Tongprime2 Ltd

Ffmehn id g:smpgrty I-;mwn a5

| Woodview, Lambotime Ropad,

| Chigwell, IG7 6HX (also- knuwaﬁ

¢ Lambwood Heights, '

| 244 Lambﬂume Re:md (’Lhigweii |
IG‘F’ BHX) i

' 5E295?2’32 —

[ Oakian ;'i_.;'.fF‘;"iﬁréeafé. Limited -

- L%sehaid pmpeﬁv Rnawn as

Lambwood Helghts, 244

| Lambourne Rozad, ﬁ;‘;h igueet], 'EG?

: ._S-EHX

TAATISEE

5: -Dakiand Wantagﬁ Care HOI’T‘!& -
L Limﬁed ) '

T-'reahn d property Known as
land on the sast side of Grove
I Road, Wantage {also known as

_ Etmbmak Court, Grove Road, -

| Wantage OX12 ?‘BY} :

e




[ Gakiand Primecare Limited

Leasehold property kn aW_n_ as — _
" | Elmbrook Court; Grove Road, -
Wantage, OX12 7BY '

ON36501Z

[ Gakland Enfield Limited

o Ffééhutd pmp-érty'I{néwhmés‘_-"i" '

Forfy Hill, Erifield, EN2 8HT

| {also known as Elysing Hausﬁﬁg_"" :
|1 Forty Hili; Enfield, EN2.9HT} -

T WXA75088

' __ ﬁiak%'é?}sf'fﬁrimé=ca'§e. Limited:

: Leas.ehul@ -Pfu##sfty %n.&\d'n .és. '
| A Forty Hill; Enfield, EN29HT

AGLEZ8132

Pait2

Unregistered Land

| Description address.

-




SCHEDULES

3 EN_amaﬂf Chargor

Shares

Securities

-mher_lﬁves“tmanﬁ--. -

] “Gakland Propea A Limited. |

1 ordinaty share i Oakland
. -_Fﬂrimesﬂre;_l.ii_mited

| NiA

" | Oakland Propeo A Limited _
| N | Plexcroft Limited

100 ordinary shares _?ﬁ' :

NIA

| pakisnd Prapeo A Limited | 1+ ar
17T tare Centre Limited.

1 ordinary sharé in Loughton

NiA

NiA

| Dakland Propes A Linited | 100 o7
T . . : . .Lﬁ.ngpfﬁmeﬁ'ttd

400 ordinary shares in

CINIA.

N

| ‘0aKland Propeo A Limited:

100 ordinary sharesin
*Oakland Wantage Care Homs .

- | Limited -

1 NIA

A

Gakiand Propco A Limited | 100 ordinary:sha |
' ' L .'-Q'a'kland:_;Eirrﬁe%u__.i-_'irﬁ-ited. :

Tﬂé'-crtiih-ary:sharaé o

| NIA.

A




Smﬁﬁt}ui'_ez@'

Tha Eemiupm&nt ﬁmaumems

?artms

g Qﬁntraat ) Toate.
_f'.'TheWamiags&merw . T .
- | Bui icﬂng Gﬁmract = 4 437 Cakland Wantage Gare. | 09.08.2019"
. 1 Home Limited’ 2y Stepnell T
N e I Limited .. S T e
a 'Prmmpa! Deasigners 11y Oakland Waﬁtage Sare | 27.08.2019
Aﬁpmmment - | Home Limited {2) ADG- - o
Architects Limited.
: 'The Eﬂf'e{d Propeﬁy - ' T
| Biding Gontract “t1) Oakland Enfieid Limited (2) - | 27.06.2018
; : RS - Euﬁdlngcensimctmﬁ 1.7 -
S L Partnership Limited 5
_Awﬁﬁiect App-é:i’n%maﬁﬁ, (1) Caldand Enfiefd Limited: (2)_. 127.06,2019
En CUADG Architects Uimited =~ _
fF’r;nr.;: pa! t}es:gners (1) Oakdand Enfield Limited (2} 27082018
Appointiment | AT Arehitects Limited . oo o o
-_E;mployers Ag&nmpgmmtmem (1) Oakland Enfield Limited (2) . | 28:10.2019
: I Asdifice Liﬁ‘iit&t:f 3 '
The -ﬁh igwml_ _E‘rgparty
: '-Bu'i&:ii'ﬂg Contract. 1) Lcngprlmez L%ci 2} [Jaitnn - 124.04.2018
_ | Homes (Norih East) Limited ~  f
| Arch;tact Appc;«mtmen*t(up . (1) LongprimeZ Ltd (2y ADG © . | 24.04.2018
.| stage 1- -3 employer appointed) | Architects Limited” . 5
| Principal Designer Appointment - (1) Lomgprime2 Ltd (2) ADG |.24,04:2018
e L Architects Linled - " i R
_ Eﬁé‘pio‘yer’sﬁgem-P(ppe-immaeni _:(‘%}Langprsma?i’td (2} Aedlﬁ?ae 124 042018
S e e pLimited I TR

S+




EﬁHEﬂULE 5

Aﬂditmna? Powers nf Ramwer

Each ﬁawlver appointed tn | Ghargaf {“Raiewana ﬁhargm”) nr i feiaimn o aIE w any af Eha

e

'_Securﬁy As;:eis ofa Re{avant Ghargm, shall haem

: _fhﬁ‘ pawerﬁ emferz’ed by the &PA B recewers and mﬁrtgagees m |c:|&1r.~:»§e:.=ﬁe;§czriF

: '.the pnwms cnnfemd by 1.2 {iners nf F%eaewer}, and |

_the pnwers sai {mi i il‘uﬁ Sx;heduiei o

' 'ﬁﬁﬁum‘f‘f ASSETs

‘I’! o E‘u enter mta take imma&nat& pﬂssesmﬂﬂ of, ealie«z:t aﬂd ge’t tr;: the Sscunty Assa‘ts

12 S T taka all ‘sush -action and exer:.ute ait such dﬂcumen‘mﬁaﬁ 4s the- R&newer may'

-monsider recessary or degirable for the %‘?’sanagemeﬂt aperaﬂﬂﬁ I:tg realisaimn of all ar;-
Ty pant of the Becurily. ﬁsseta

SALE ANB msmsm QF’ 5E§UR§TY ABSETS

"_Tn sell, emhange survender, renounce, deaﬁ wﬂm aaﬁven mm mmey, ﬂsspc}se of and realise”
i the Sasurity Assels oF any ufihem gor. part aftha Sacunﬁy Assets :

24 inany mannex,
22 ;_subgect %m any ax;:ﬁp%wns resefvatsana t:wenants aﬂd abi%gaimﬂsi anﬂ

R Gt oF without cnns;demﬁan suah aansideratmn tamng fhe Torm of cash, debeniures;

ghares, securitigs, other . assets or- “obligations ‘or “other valuabie - mnslﬁerat:un,f
payable ina umg: sum of instalments: ovela period. aﬂima* S .

. m eat:h ﬁa&e as tha Rez;ewer may ﬁaﬂsider nea:assary or des:rabte

'MRNAE%E THE 3&3!&!553 :

:Tn cnnﬂnue qammenﬁe managm ﬂeuemp, ama%gamate dwerssfy ar. undeﬁake &ny‘ busmass- :
“ofthie ralevam{zha;gcr _ _

'cma..,ﬁc'r MONEYS

T cnuect iridh get iﬁ all maneys of prmeeds n any way ansmg from ’rha Secmlty Asaets of

.;aﬁy‘ daaumem‘ or: ﬂght aﬁ’ac’smg ihe Seetmw Assets whsther directly or mdareeity
o _APPQR‘%’%&N PA?I&&%NTS

-Tx} apﬁart:un any F{enfai Eamme aﬁd any ﬁﬂanmal Elabliiuas

.Ee:.‘!--- ""Ta acqmre renew; e:{tenfi gran’g vaary oz* gtherwise dea% W{kh stich aasaments:_

aeivitudes; raghis pnw ﬂges andlm licences as the: Qeﬁewer mﬂssdam necessary m‘ '
-:desa"ai:ﬂe _

g2 To a;fn_ns*gmct- of complete:
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 LEASES

7.1

J'..._z.' ;

T

?4 -

15 -

621" any building, development and repair to the Seoured Praperty whether or not
~ it is fn accordance with thedevelopment plahnied or being carried on-atany .
 Becured Property; and o |

622 anyroads; acuess ways and services.

o canry it sty work involving fuifishing or fiting ot of the installation or provision
- ofany Equipiaent on any part of any of the Secured Property. o -

o dedicate any part o pats of the Secured Properly as a highway where fo da 8o is-

desirable in order that any S¢cured Proparly may more conveniently ba developed. -

To thake any chiatige o arrangement as fo boundarlés of any Secured Property with

~adjoining swners and: rigighbours -so as ta resolve any dispute of to facilitate:

development.-

To make any application for, and iaintain any planning consent, biilding regulations
- apbrovai of similar consent orlicence relating to any of the Secured Property: :

Provided this does not result in 4 breach of the terms of the Headiease of any

" Qeeupational Lease, to- effect and maintain: Instrances, against ineluding But tot
hmifed tor- ) Lo e _ S

. ;E}’t“._ﬁ' "ﬁfé:.én'd a;’(herphysmal tiska:

B72  foss offert

' 6? 3 th_ir’ ds.?a@ ot puiblic %’iaﬁisiﬁ;f |

_ sM _ Strté.etg.;ia'i c:r laterit -:gie-féé:t;__ _

675 '.iﬁﬁ.’.a'.fz’ﬁﬁi{ti.éé:tﬂ'i_iﬂy.:_kiﬁfii’;' o

| G?ﬁ ﬁfher'm-aﬁérs; é’é.tiﬁ_é.jﬁ_éée?vérféeﬂ'ﬂﬂéré 'rgﬁ;c_e'ss'a‘:(y oF d:e-é_irabié; _ -

. and fo" make, prove, negotiate, adjust or enforce: any r:.-t'aféﬁ_g on- any ;i.nsu_ranaég--

‘whether ettetted by thie Relevant Chargor or the Reseiver.

' ‘E_'d"ﬁfagi;t'é‘h‘\f"§"ea-s‘qé.'tj_r"'iieﬁa'nt:y'_--_f&r"' sny term, ab any of no ?’é:ﬁf,--'Wi._fh or '.wifhr}u't_ any”

premilim on siich terms as the Receiver coitsiders necessary or desirable. .

To aceept the surrender or reninciation of any lease or tenancy, whether o not for .

the purpose of enablifig @ new lease 1o be granted on such terms as the Regeiver

considers: necessary of desirable; including any payment to- the: tenant an: such
- surrenderor rentinciation: S S S

To give an effectial _rgr:_iai_'pi--'f?f_)‘f '-ﬁﬁifg premitim. ;éﬁ?ﬁ'b‘!et.érz any grant, _-:sutfendé'& or

‘fefunciation of any lease oriendncy.

To Bxercise, &bsa'ry‘g,aﬁd -'p@;ffﬁrm' any of all of the 'pdwe';«s;_ phiigations 'é.;*-d_;ﬁies-

“eonferred orimposed on any owner. or-occupierof any Seclired Property, whether ag -
“fandlord anid/or tenant, at-comman lavi or by statute: _ . e

“To initiate, oppose; -anegotia%e.-'_'_;da{ift;ipa_te in; compromise or conclude any review ot
“revision of any rerit payable in respect'of any lease prtenancy. - R

o
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EGUIPMENT - -

B4 “E‘Q saver and sell, or dispose of separately frony-any Seoured Property contalning i,

any Equipment othier than landlord's ftures without the vorisent of the Televant
Chergare _ e Hres IR Iy T

82 Tosubstiute, repail orimprove the Equipment or émy partotit:

CYAT

To eierdse 4 fiy option ‘or tight of election available it‘tlaw to the ’RES%E?%M -Chargar or:the

- - Reeseiver to waive exemption so that the stpplies shall be supplies chargeable or taxable for -
. WAT purposes at the standard or otherapplicable rate of tax: SR o

ENTER INTO, VARY AND EXEGUTE DOCUMENTS

A01 To sign, sedl -u-sing-'.'ih;'a’ c’bmﬁéﬂf Seal of the Relevant Chargor, execile; 'él_'é.iivéésr",-' :

- gomplete and perfect all notices and dosuments, whether agreements or deeds for
. exercising, -ohiserving and performing any -of: the - powers, obligations or ‘dities
- gonferred of impésed on the Relevant Ghargar by this Deed or by any law in respect.
~of the Security Assets, all as the Recelver considers necessary or desirable..

102 To ég}éﬁéﬁ'- any variation; ahodification ot defermiriation of Ay :ékistirig- deeds of -

. agreements and enter info, make or obtain any new agreament or deeds as the
" Reoeiver congiders may bé necessary or desirable.

RECEIPTS

Torgive valid recefpts for all mongys or rediisation procesds in respect of any Securty Asset.

‘BODK DEBTS:

Tn sell or ‘assigh or otherwise dispose _bfifi}ﬁ'ﬁ& éehi's_'iﬁ'--ahy maﬁﬁer -anﬂ ﬁn_:th&f't&é‘ms the:
Recelver considers necessary or desirable. S S

DEALINGS WITH A COMPANY

Yo promote; lncorporate, manage or wind up, pither aloné of with athvers; any comparny, wﬁ_i-a%r

nay or may not bie-a Subsidiary of the Relevant Chargor, either for the purposes of:
V3.4 disposing of any Security Asset to that campany;

132 Unidertaking works on o '_pmdmg‘--sew_e_msfm -;t%;--odcﬂp-iﬁrg of ‘any- Seéutﬁityﬁ-ssaﬁ. _

133 reslising any Security Asssl, -

__asthe Recelver cansiders necessary or desirable.

" USE OF MONEYS

To uliise any moneys recelved: to-finance any expenditire from time to fime Incurred in- . -

ponpection with, the powers set outin this Schedule in advarice of any other payments.

BORROW

To-bnrrﬁw;_;’f&ise a7 secure the payment of mongy which: may be required for the exercise of:

‘any of the powers conferred by this Deed, fo create Security over any of the Security Assets . -
i whatever form, “or provide ‘collateral, ‘which may be- granted in priority to the Securlty.

35
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2

B

2

created by %hls ﬁeaﬂ Al the Pﬂrmiﬁed Se»auri’[yi a% the Rmelver considers ﬁe:f:assary or
desarable e _

: i_jLENi}

-ch §end manay amﬁ make avaslabie angr faél ﬁv m fhe Ralewnt Ghargrar any leigm oI 1o
" sueh other perscm as the Recaiver mnszder@ nec:essary o desirabile.

E HN@%LLEH Gﬁﬁ’ifﬂl,

T6 mah& c;ails nf whamvar rwmre ofi fha memhem wf the ‘Relavant E";hargm for uﬁcal ed--
. ‘gapital and to request payment of-such- uncalled captai ‘afd enforee ‘such paymﬁm i

accordance with. the cmnstitutmnat dosumerits of the Relevant Chargor.

' UQTIN%‘E RIGHTS

Ty exer’msa alt voﬁng nghts which: the Re!evaﬂt Ehargar may exeroise asa memher m’ -
- gommipany, mther carporateor: Iegal #ntl ty _

AUTHQRISAT%GNE

?‘g abtam rersew E:}ftand amend or ottierwise dea Witk Auﬁ‘mr’;sa{aﬁns raiaimg tc; {;) the'
- Becurity- Assets (i) its. bussness, (aﬁ} trada aﬂd (i) crdmary ac,tmtaes a5 ﬁhe R&cewer.
; f:unslders ﬂecessarv or deshrable, _
- EMPLOYEES ANL‘J mmm{ﬁms

'_?Gﬁi = To em;&iﬁy or appmnt staﬁ‘ mhmmm accuuniams amhgteets surveyars quantuty

- surveyors, @state agents, insurahive bmkar& sontractors, bullders, workmen, security.

staff, watchnien; buliding managers, fanagers,’ uificers, agents and other. pers@hﬂe%’ .

- or professional advisers on the terms and &t such remuneratmn as:the Receiver-
o -Gﬁ%‘lsidﬁrﬁ necessany or desirahie _

202 o dagcharge any such person or persong referrad 1o in paragrapﬁ 20,1 aﬁpmntad by -

:._._efhe relevant. Ghargw officer-or. delegaﬁa of the releiant. Ghargnr
?EGQEEDING&

To taka dafend appeaf enfnme abandon'or athem;se join i any proaeedmgs { nr.:tudéng any' -

‘arbitratian or deterrﬁinatmn of any lssue or dispute by an independent expert) concerning or
ncldental to the Security Assets, gny claims in relatmﬁ to: %:he retevant Ehargmr, or any of the'

powers: sai it in ﬂﬂs smedule

Q(}MPRGMISE

- To make. any m‘rangamant sx&tt em&n‘t mmpmmtsei 1 entef mtcs ANy cuntraci ar refer Sio

arbitration any claim of dispute by any person wha s a creditor or the relevant Chargor orin -

) rg!a‘imn ta aﬁy ﬁftrse S@cunm A%ets which %ﬁe Receevm mnstders ﬂecegsary or desirablé.
' -'F&EEEEW! PRIOR SEQURIT’V

To fedeem afw grim Secunw and: satlle any ipamhﬁes aut&taﬂdmg ‘fﬂl“ whu::h that Secumy had! :

%ﬁeeh gfanted

.HELEGA’WDN

Ta deiegate all or any ;:;ewer ar ac.twr'ﬁ -:;f aFaceiver urrdar thz;s Eeetﬁ



INGIDENTAL POWERS-
' ""F‘d.as:ékéaﬁ? --c'xth'e'r‘ a&t;t‘mhé -s}m* ch th@- Receiver!

251 mﬂmdars necessary or desirable 1 redlise; protact; @xptmt wnalntain of HGTeaS& ﬁm.

" oyalue f.af the Begurity A:’—sseis of aﬂy of them;

282 considers mcldaﬁla{ ar cunducwe to aﬂy right; pﬂWea’ ﬁmntian ﬂt!sﬂl‘&hi}ﬂ o auth@rst‘y‘: )

: @f the Fﬁaceisfar under thts ﬁ)ead or by aw; anﬁ

254wy undar‘taka as agen‘t of me Re evan? ﬂhargﬂr



. mﬁsmi;ﬁ &
Forms faf i.etter to: aml ffam {'Jt:cu prational *’f&nan‘tg .
F’ar‘t 1
Notme to ﬂceu?atmnal Tanam’ '

Tor . [Occupational iﬁﬁaﬁf}

[date}
Draar 31{5
‘Re: Efnsarf @ desmptmﬁ uf tim f%eai Pmperiy}
__.-._-sec:umw AGREEMENT DATED i T BE’"IWEEN zmsai%r NﬁME :::F mss RELEVAW_
; EHAREQR] AND [SﬁﬂﬁﬂfTVAGEN?} “SE&UR%’?Y AGREEMEMT“}
'=We refer i:a the Iease dated ] and made between I | anci E o 3..
{"Leasze”} In respect of ihe real property lsnawn as titla number { ~Vand: Io»sateﬁ at {msarﬁ :

: tha a:fcfress]
' 'T‘his Iette% cms’ﬂiums notice: t{} ym,i that under ihe Sasumy S&gweméﬂt we ha\m asszgnad gby way of

security) to [Security Agent] (as trustee for itsell ahd certain other banks and f mmmai institutions, the'
-“Senunw Agent“) all our rights undefr me Lease _

e’ ifreveﬁabiy aﬁstmct arid authorise yau T pay any' rent payab[e by yeu under e Leaﬁe w o
account st - . §Accnum M E S ] Sort Gude{ - }{‘*Am:uum”} {mseﬁ*'
: dei:mfs i the Rerﬂ: Ac{:auntj _ e '

K Tha mstmgtwna i thas I&%tar app!y un‘ﬂl you receive notme fmm the Semﬂzy Agem to the :::cmirars,r and'
-_ﬂaﬁmthsianﬁmg any previous mstruahgﬂs given by us. S

“The iﬁ&tf‘hﬂf&ﬂﬁﬂﬁ ;n_ this- ieﬁer may nut be revoked ar amendaﬂ wziﬁau% the prmr wriﬁen cunsenz of the
Seﬂunw Agﬁﬂt .

' 'Fﬁleasa canﬁfm ol agmemant 1o the above by & gmng the aﬁacﬁed asknnw[adgement and femmmg. -
- ittothe S&uurityr Pﬁgent at thmt Sasmnty .ﬁsgeht’s address} w;l:h a bopy tra s L

'Yqurs faﬁhﬁﬂiy

b d gk R B AL R s b Ry

- For {Ins‘eﬂﬁaiﬂg of relevant Chargor].

! Gy the: hat‘epaper of thig re avani Ghatgm’ .
* Ghegl thas is thie torreet payment fstuction far he renf. _

g



‘Part2
| © Acknowledgement from Occupational Tenant.
Ta - [Beurily Agert] |

[Daie}
: Dear Sars S
g: {Insert. :a ifﬂﬂﬂﬂpfmﬁ mf the. Reai Pmpeﬁy}

: SECURIT“&’ ﬁﬁREEMENT DATED [ BRI ¥ BETWEEN HNSERT NAME QF’ WELEV;QNT--
: ﬂHARE@R} ANH [3@(?&1@}??’&&@51‘#3} {“S&ﬂﬂﬁif"f AC‘S%EEMENT”} . :

We c:unfrm rece:;::t frnm {msert ﬁﬁ!‘“& of Iﬁ%&‘dﬂﬂi Chargaf} {%31& “{‘:hargur") gf 3 anetlse dated_ )

L 1 (the “Notice™) inrelation to-the Lease {as defined in the Notice) i respect of the.reaf

- pmparty knnwn asg . ' ] tille number[ : ]and focated at gmserf the add’reaﬁ}

We accept the mstru«:ﬁons tmntaimd in the Nohee

.:Wa r:anf Hm ihat we':

1 ha\fe rmt feeaw‘ed any notm& that any thzrd party has ar wuki have a;w right ot mtaresi ) ot
- has friade or will be makmg arty claim ar demand or taking; any actmn i resp&s‘c of, fhe ﬁgh’es*
- of the C‘;hargm under or m respect of the Lease; aﬂd o

g E Wil may all rent am:i ali alher monies payable by us undaf the Leaae ite the Account ag_-
' r}eﬁned in the Notice until we rsc:ewe youF witten matmc’tma tothe mnirary

This '?Igﬁ.ériaa-_gﬁvﬂm&d by Qnglishflaw,_

Yourg faithitulty

. For [inisert name of occupationat -iénanif} .

-



SCHEDULE 7
Fnrrm of Latter to aﬁd frum Account Bank
Wart i
Nc}tme t@ Asmaunt ﬂaﬁk regardmg ihe fzonfmi‘ied Aﬁmunta
Tn {msa«zrt nam& aﬁd afjviress nf Am:oum Bank}
Date]
_’D‘éﬂr:éirs'

: SEQHEITY A‘EREEMEN’T mmsm T T I ﬁETWEEN ’[!!&‘SER?‘ NﬂME ﬁF RELEWAM?“-
GH&RQQR} ANQ [SE(ZHR}TY AG“E&?} (ﬂsaﬁumw AGREEMENT“} .

“We fefar tothe fml‘luwmg acuaunts w’ﬁ;sh we hﬁ§d w;th yau

: {insert m:cnunt numﬂer amf sort code of eac:h of thé memﬂed Accamis} a5 they may fmm
. fime to-time be re ﬁes:gnated oF e numbemd {eaah @ “ﬁﬁnmiiad ﬁacaunt” and tﬁgetﬁar the
'_-“Qnﬂtmiie& ﬁmounts j :

We are: witfing i:a give you. Aotics: a? aertam rights in respec;t m‘ thie Centmiied Aﬁ:munts “%hai we have
_'-grantad to [Secunty Agant]. in‘its capacities {as Epplicahle) as security iwsf:ae far Gertain banks and-
finarcial ﬂsﬁiﬁhﬁhﬁ ithe “see:umty Agent”). _ _

- UﬂdET tha Sacunty Agreement we have Ghargead by way af first fixed Ghaifg& i favaur of ihe Saemﬁy
- Agent all amounts standing to the eredit of each Canlrolled Acosunt from time 1o time {each a -
““Oeposii™ and togethér the “Dapcssits“‘) and all of aur: r;ghx title amf interest in; ami reiaing to, each

' Ei)ﬁtﬁ‘nlieﬁ ancnunt :

o :Regardtess of any previous aumaraaaﬁnﬂs df mstru-:imns whrfsh we may have g!ﬁfsn you and. wrthnut
;ma;«cing any’ engiry as tﬁ the Jushﬁcaiian for the matter, e %rmvnnabiy authorise and instruct you:

3 todisclose to the Sedurity Agant an\yf mfarma{mn relating to us, aaeh Gantmﬂed Aemtmt amf_
S gach Depas;t whmh e Security Ageﬂt sy fmm t;me tﬂ turm mquest g;cm il drsa:luse to-it;

L2 ;ics hﬂid aach Bepos:t 1o iha order of the Security Ag&nt and not permit the whoie or azw part
L of angf Bagamtm be withdrawn by us; :

T ita pay or reieasﬁ» all ot any gart af each er;;sr‘i and generaﬁy tc Het T relation o eaah :
- _;_aapaslt orilfy in acmrdaﬁce !mth the wnt%er‘: ms‘ﬁrucfmns i}f the Eecuﬁty Agent aﬂcf

e o cam;aly with ‘the terms. m‘ any wri’r%eﬁ rmtice or ms‘u metms i any way 1l a‘img tﬁ of
purporting to refate toany Cortrolled Aesaunt ar any Gepmsst which yau may receive: from: iha :
:'Seamrﬁy Agent :

-'The mstmstmns and autharisahons anntained in iims iaﬁ&f ma‘g nnt be revakeﬂ u:‘ uarled wﬁhwt the'
-wr tten agreemant of the Security. Agam :

'-?hla laﬂef i gwemed hy Eﬂgl?&h law.

. Please a::;knnwi&dga and mnﬁrm this ab-:we o the Secmrzty f&gem i tba %crm atiached wr(h a copy tﬂ -
Vs : _

Yours faithfilly

A gnnmiéﬁagef of the relevani Chargor.



 For [insert nama of relevant Chargor].

copy: [Securily Agent]

393



- Patd
Ackmwmdgement fmm Account Eank ragarﬂmg t:untmned .fscc:cmﬂts

o [ma@n‘ name and aﬁdress of Secunty Ageﬂf} g’as &ecurity tmatae far certam banks and
_-_ﬁnaﬁmalmsﬁmtmns g‘ﬁmurﬁy ﬂg@nt“j :

| Adtention’ [ 3 .
[oate]

Bear Sirs

. SEGURIT‘\F RGREEZMENT QATED { 1 BETWEEN IINSERTF NAME OF R&ﬂEWﬁNT'.
GHARGQR} AND- [ﬂEﬁURITVﬁGﬁNT} {*'SEL‘UR!TY AG&REEMENT“) :
We acknﬁwiedge rer;aipt of & Aolice {the “Ncst:m”} from ] ¥ ithe .*'Féﬁa:fﬁé%f"_-’;]i datéd} {

| 7 that under the Security Agreement it has: r;harg&{i by way of fixed charge in‘favour of the. Security -
Agent all of the Chargor's right; tifle amf mtarest i and rela*tmg tu the Controlled écwums and the
Deposits (the: “Sec‘:umy‘*} : .

_ .:--‘T”erms dafined i the Matme have ‘ﬁhe garhe mean g in th S ie{:ter
.'Wa mn‘ﬁm‘e tha‘t

A .we askmw ﬁdge recmpt ‘af the" Nc&’t;ca and accept the authaﬂsa&eﬁs 3;1@ mstmc% nnSZ
: m}niama:i in the Notice: and Wie undm‘take to rmmp!y with ts termsi ' .

s2 o we haue not reeewed mﬁsce nf

B aw uther assggnmfen‘i af secunty, ot ﬁﬁmmbmme wer any l}agaszt or ﬁﬁnimﬁ
: Account; or - : '

Lz argy ni&rest c1a it or raght ity or to- snther of thieni by any. th;rcf g}arty,, 3

“and we sl‘sai pramptiy gwa yoil notice of any sud} actual, potential o assertad as&gmmnt
aef;unty. encumbranae interest, olairm or i ght of whmh we bemme awara .

& . Wen da nsi and wilk ntst hild 6 ntheuwrse hava “tha banef‘t of arw Seﬂwty or -otfier
-encumbrance ‘over any: Controlled -Account or- ;any Dieposit otfier than in our capacity as -
'Saﬁurﬁy Ageﬁt%r the Sezzured Parﬂeg refes‘red ta in the Seeurity Agreement arxd

4 | '_'we will- not exercise any right of mmbmatian cansa!sdatmn merger o s&t off: whu:%*a wa msay -
: :hau& i respect of any kael*ed Amnunt of any G&peslt

We dre gwarg ihat you are re ymg on- 1his Eeﬁw i nunneﬂtmn wsth yuur rgh'ts wrider ihe Secur;iy “This.
letteris gwarneﬂ by Eﬁg flish law.

7‘{-’;‘:311?5 faithifuily

AR R PSRN PP e

For and on behalf of [Account Bank]

% cin Ackaint Bank's niolepaper:

A



copy: [Insert name of the relevant Chargor]



To:

: Partd
Nntme 1o Account Bank regarding the ﬂp&faﬁﬂg Asmunt 5

[mﬁert name a:m! aﬂﬂm&s of . Acauunt Ban}c]

[Date]

- Dear Sirs:

' SECURITY AGREEMENT DATED [ . ‘i BETWEEN mwsmr NAME OF RELEVANT =

QHARG%R] AND [SEEURITYAGEN?] (“SEGURW'&’ AQREEMENT"}

C\We are writing 1o five” yau notie: of cer&am ﬁghts i mspect of the [ingert A::mmi-' .

Number/Sort Cade for the Qpemtmg Awwm} ftha “Qnaratmg Aceount”) that we have

E granted to [Security Agenzj in its capacities (as’ appﬂcabie} a5 secumy tru*stee for aeﬂam' _
- bafiks aitd financial nvetitutions (fhiz “Becuirity Agent“} :

Unider the Secumy Agreemem e hav& s:h&fgad in favadir nf ‘the 5ecuraty Agerﬂ hy way af ﬁrst -

~ floating charge, all our raghts it msper;t of any maneys standmg to-the crmdst of the t}pamﬁng :
: chwnt '
Wa ﬂmtufy yau that

T aﬁer you have récelved notice from the Security Agent under paragraph & «of this

-zieﬁer we may not withdraw any mﬂneys Ffromi the Erparatmg Accaunt wsthaut ﬁrst-
o abitalning the priot wntten cansent aof %he Becurity: Agant ' : _

g 32 - "there as a ;mhabltmn it the Secuﬂty Agmamﬁm ot the r:reatmr*s of aﬂy fufthar Semﬂ e

3’3 - yoll-are auﬁhoﬂsed o dﬁsctﬂse lrafarma%mﬂ rélating m %ﬁe Opeiatmg Accnun‘s m the
' =Ssaurﬁy Agant on the reguest of the S&z:uﬂty Agant; - .

_ "After Vo have r’ee:swacf mﬁme fmm iﬁe Esem.mty Agent unde; paragraph 5 f}f this lettea' we
- :wevoﬂab y authmﬂsa and instruct you m _

: eH _ hnld all maneys from time fo tims s%andrng i) the credit r:sf fhe ngratﬁng Accaunt te- R

the . nrﬁar ot t%"lg Begurity Ag&nt ami

42 pay 5‘“ oy 5”3‘ part of those m“"*e}"& lo: the Sﬁﬁwfiy Ageﬁt (nr a8 it may drect}"‘ '

pmmpt y following rec&ip’i ef wntten nstructmﬁs: fwm 2he Sec:m ty Ag&nff@ ﬂmt effect

By dounter sﬁgsﬁmg thie nﬁtwe fhe Bank: canﬁrms %hat We may make WdhdraWa&g from: tha

Operating Acsﬂumt uritil stich time as the Seauﬁw Ageﬂt ahaifﬂaﬂf‘y you, {wnth aoopyio us} i

.__3wratmg ihm s permission is withdrawn.

-:'ZW& ac%:nuwiedge thaf_ yi}u may cnmpiy wath the mstmc%mns m thfs Eetter wi‘%ham any ﬁmhe{-:

: "EEEFNISSI{SH fromm us.

The nsitruc‘fiang ity thts iatter may nr:at be revaked ar amendeé w;ihaut i:he prmr wr ﬂan mns&m of tha :
Sﬂcuﬁty Agent, '

This 1&&&? is -'gﬁvem&d by Qﬁgi’i@ﬁ*iawt

o Pléase confirm yaur &greemem to i:he abeve by seﬁdmg the at’tachad ackﬁaw edg&me:m 1o 3;he_ 3

- Beourity Agem at {mswt Swnmy Agent's acfdmss} Withy o cew te} T4

"5'_€;jn;:mtepa¢ar of releyant Chargor: .

éﬁ



Yours faithlly

relovant Chargor]

T e

P R R PR LR SR

R



Part 4
Acknowledgement from Account Bank regarding Operating Acecount

To: [insert name. and address of Security. Ageni] {as security trustee for certain banks and
financial institutions, the Security Agent)

Attention: [ i

[Date]
Dear Sirs.
SECURITY AGREEMENT DATED | ] BETWEEN [INSERT NAME OF RELEVANT
CHARGOR] AND [SECURITY AGENT] (“SECURITY AGREEMENT")
VWe acknowledge receipt of a nofice {the "Notice") fram | I {the *Chargor”) dated |

} that under the Sécurity Agreement it has charged by way of floating charge in favour of the Security
Agent all of the. Chargor's right, title and interest in, and relating to the Operating Account (the
“Sﬂcul‘ﬁy”)

Terms defined in the Nofice have the same meaning in this latter.

We confirm that:

1 we acknowledge receipt of the Notice and accept the authorisations and instructions
eontainad in the Notice aid we undertake 10 comply with ils terms;

, “we have not recsived hiotice of:
24 any-other assignment of, Security or encumbrance over the Operating Account; or
2.2 any interest, claim or right in of to it by any third parly,

-and we shall pramptly give you notice of any stich actual, poténtial or asserted assignment,
‘Security, encumbrance, inferest, claim ot right of which we become aware;

3 we do not, and will not, hold or otherwise have the benefit of any Security or other
encumbrance over the Opefating Account; ahd

4 we will not exercise any right of combination, consalidation, merger or set off which we may
have Inrespect of the Operafing Account.

We are aware that you are relying on this Jetter in connection with vour rights under the Security. This
letter fs governed by English law,

Yours faithfully

(Authorised signatory)
{Accownt Bank]

44



‘SCHEDULE 8 -

Forms of Letter for Insurances and Acknowledgerment %

T-:: '}[if}aéﬁr_t#hie.and a&&?&&s-ai-iﬁs&rﬂnﬁ?-b_ﬁ!ﬁﬂﬂnﬂf-': -

Atertion: | i

{Date]

DearSis

" NOTICE OF iﬁSEﬁ@iﬁfﬂéNﬁTf -

Vi refer o the [specify the ielevant nsurance policy] dated [ ) between us and
youthe *Pokoy Vbetween s

* W riotify yois that

31 uinder & Securly Agresmentdated | | between Us and (Securty Agent

 {the "Security Agent") we have:

2.9:1. . assignedto he Seeurity Agent for the benefit of itself and certain other banks . -

' “and’ finangial institutions: (together with the Security, Agent, the Secured

Patties) all. our-right, title and interest in and to, and all ‘henefits acciling:
Cutnider; the Polisy; and . DRI Sl e T

242 charged by way of fixed charge for the benefit of iself and cerain other
o “banks nd financial institutions (tfogether with the Secuiity Agent; the Secured
Parties) all our right to receive all amounts pavable to it under the Poliey and -
“all ol rights in connection with those amounis, as security for certain

‘obligations owed to the Secured Parties;

22 we may not agree to amend or terminiate the Policy without the prior writter consent -

ot the Seaurity Agent;

23 -.unﬁl,@gg?ee;ai_vﬁwféttéh notice to the contrary from the Security Agent that s Event

- of Defaulthas ecurred, you may continue to deal with us fn rélation to-the Policy and:
- cradif all moneys to which we are entifled under the Policy fo-the fallowing account in
our namis: {insert details of rejevant Controlled Account]; I ’

24 - afer feceipt of wiitten notice in sccordanice With paragraph 2.3 we will cease to have

any fight to deal with you in felation to the Policy and fron that time you' should desl
_oniy with the Security Agentyand. - R ' C

25 you are authorised 1o discloss Inforriation relsting to the Policy fo the :_;?;écwritmgé_nt*

o request of the Security Agent..

Wi request that your:

3. after receipt of written notics i accordarice ‘with - paragraph 2.3, enstre’ that.ail -

mioneys to which we are enfitied under thie Policy are credited fo any account of the -
Security Rgﬁﬂt.'ﬁ-p&&;ﬁ&d by -{iﬁ-e_--ﬁ;g-cu_r‘_;iw.Rﬁgﬂjﬁt‘ {and are not paid te us); - ;

32 ';afmirﬁéﬁiéteiy fiote ori-the Poliey the Security Agent’s: sectirity Aifider the . Securily
< pgresment; and o o s




33 g!\f& the. Saeurﬁy Agent rwt less than 30 days wrlﬁen nmi;ce of. yuu fer mmaﬁng the
Palmy or aﬂowmg the Folicy to lapse. :

& .:':Fﬁ“lease sign aﬁd r‘emm the enalaaad copy”of this notice:to tha Secunﬁg Agem at {insert:
_'S’ﬂﬂﬁﬂfy Agent s adﬂress} {with & mpy 10 us) %:e:: cﬂnﬂrm {hat you: :

'_;4_4_-;.1 : agree to the mrms ﬂf ihus na‘tm& and tz:f aci i ammcﬁance wsth ats pruwsmm} _

v ‘Have: nnt rac:ewad mmm that we- have ass gned @ur rlghts under ihe Pa%my or
T charged by way of fixed charge. our nghtg to receive all arounts, pay‘aﬁ & to it under
i Polioy and all pur rights it wonnection with. those amolinis] to a third party of
wreated any other interest (whether by way of seﬁun{y ot otfierwise) in the- Paﬁicy i

: favaur ﬂfa thn‘ci party;and _ _

; .4;3'- -'_haue fiot c!atmed or axemssed nar da ym,l have any. saués*tanmng fight i ciasm o
o exercise -against LIs any agm uf st a:aff cnunter claim or nther righit: relating ’w the
-'-F’ﬂlacy
The pmv slar:s of ?h;s mt&ce are gmxe;rned by Engiish faw

. _‘fmum fasthm{w

S -tiar am! an behaif ot [Insert name af refevam c‘hargw}

i -cgpy-m - Seaunt’y Agargt

_ .[Qﬂ acknawledgemenf mpy}
Ter {inserf name am:? acf@‘mss af saeﬁumy Agem]
“Copy to [inseri fame and’ addmss of refevaﬂt ﬁhargﬂr]

'_ _We aaknnwledge recﬁipt nf the above nm:;c:e and confirm 2?19 maft&rs s.at mt i paragraph 4., .

R R e s S R R G VB B,

For and an biehaif of [insert name of insurance company]

Oate: £ S

g



SCHEDULE 9

‘Forms of Letter for Ass igned Agreements and Acknowledgement -

Ta:-  [inser name and address of counterparty)

Y

- Agtention:

Dear Sirs

23
. any Aght to deal withiyou in relation to the Agreement and frony that fime you should =

25

38

&g

dnder & Securlty Agreement dated | -

Seourity Agent, *Becurad Parties”) al our fight, fitle and interest &

tﬁ'af&}i

' NOTICE OF ASSIGNMENT .

We refer o the [spesify the _m:lé'_\!:_aﬁ't'.-.a;s-si.?gﬁ'e'd agrearyent] dated [ } balween us
- and you {the “Agresment”), . : o ' S

 We notify you that:

"1 between, aimong others, us and

_ ;{Séﬁdﬁw-ﬁge_afl3(’&%&""3&':1;::_&_?_Agam‘_’}_'wé’ha\m assigned to the Seturity Agentfor
““thie benefit of itself ariid certain other banks and financial institutions (fogethar with the:

: : ‘interest i -and to, and ail
benefits- accruing under, the Agreement as security-for certain ohligations-owed to the.

© Becured Parties;..

- We 'ma'y-.n__gift*:agre'_e to amend or ferminate the. ﬁg.i"ééi’ﬂaﬁf-Wﬁf‘tﬂuf'i’fﬁe_p'?idf‘ written
- gonsent ofthe Security Agent; SR - LT

{irifil you receive writter nofice to the coritrary from iﬁ._e”__:S?emiirity_'Agﬁaﬁﬁa that an Event

" of Defauit has: ocourrad; you may continue. 1o deal with s i relation 16-the

Agreementand credit ali moneys o which we are entitled under the Agreement to.the:

- follawing account i gur namie: linsert details af refevant Controlfed Account],

after receipt of wiitten notice s ﬁté‘;b’?ﬁaﬁé-e'%ﬁ%ﬁ paragraph 2.5 we will ceage to have

deal anly with the Security Agent; and

o are auihm:i"se’d to disclose information refating to the _A_Qre‘émﬁent fo the: S‘é‘cﬁﬁ'{?{
Agent on requst of the Security Agent.. s S k&

W& fanuest that you:

ater receipt of wiitien nofice in. accordance. with paragraph 2.3, ensure that all -
moneys ta which we are enfitied under the Agreement are credited to the accountof -

the Security Agent spetified in that nolice (and are nof paid to tig}:

“give the :'Sezcuﬁmﬁgehf-wﬁﬁsﬁ natice af*aﬁyﬁbﬁéahh ofthe Agrseiient as soon a8 you.
become aware of it and: - - o ' _

give the Security Agert riot jess thai 30 days’ wiitten notice of vou terminating e
Agreement. : R S _ :

“Plasse sign. 4nid return the ericlosed copy of this ___n'éiié-é" to- the Security Agerit at [insert
Becurily Agent’s address] (with g copy to us) 16 confirm that you: o T

-agree to The terms of this notiee and to-act in ac__mrﬂ ance with:its @?szmﬁﬁz;'_ .

..x}?':- :



_ 42 : hava niot recelved. notice’ tha’% we have ﬁsslgned Eslhig rzghtﬁ andet’ i‘ha ﬁmgreement ta-a
o “third ‘party or created any other Interest (whether by way af securi‘y 0oF atherwige) n
%he Agreammt i fa\mur c:‘:ﬁ a third partyg and : _
433 _%wve not clmmed o axemtsed fror - dc} ymj ha\m ani ams‘tandi?ﬂg rlght Tﬂ clalm or
- -gxercise againgt us, any nght ﬁf seat ﬂﬂ‘ counter claify of mﬁer ught re%atmg o tha-._
_ﬂgreement _
-5 : Tﬁe-p_:r_umi_qﬁs of ':thra. notide are ggéwafﬁgd by Eng_ilisi‘i:i'aw;' :

“Yours faithfully.

R E R R FE w E R e e WA e W e

) For and on behaﬁ nf ﬂnmrf nanig af mtwani &ﬁargwj

: Gtsm.f o Sectji‘ ity Ageﬁt |

' [Qﬁ mknnw#edgemant cnpﬂ
' ‘?a : {msert name anu‘ aﬂdress of Sezsmty ﬁganﬂ

Gapy !tca - [mseri name and adn‘mas af‘ raiwanf ﬁhargar}

: _'We ackmw%edge mceapf of the abwa nm;ae and canﬁrm ?che maﬁers mﬂ Qut in pamgmpi‘u »EL

- For and on behalf _ﬂ'f_ffhﬁéﬁ'ﬁﬁfﬂ& of ew&itﬂ;};ﬁﬁ}- o

'ifbéitéf .

At



QGHEBH LE 1D
me of Notice for Daﬂvatlw Gmntraf;ts and Af:kmwladgment L
Ta.:. - Emsari’ nama and address af mmtemarfy]
.At‘ienhcm -' ‘{ 0 |
.!Cl:a‘ta __{f i
-D%IF S
' NQT!EE ﬂF Gﬁhﬂﬁﬁ

1 e refer to the {sp{amfythe re!exsantmﬂmawa Gcamrar:t] dated{ 1 between us atid you {the.
E o “ﬁgrﬂemeni") . : :

2 Wﬁ notity you that

2,'1‘{' : under 4 Securitv ﬁsgraemem dateci P '{ between, among mhars us and
o finsert pame of Security Agent] {the “Seﬁuraty Agent’”j we- Have grarsted 1o the
o Secwrity -Agent Tor- the berisft of #self and certain- other banks and finarcial
. institutions {together with the Security Agent, *Secured Partie 'y a_ﬁxed charge over

- our fight to receive alf maongys payable under the Agresment; Inoluding any and ali
- gums due. and payabta to s under the Agreement following an Early Tarmmatmn
‘Date as defined in the Agresment arid (subject a%wavs to ali rights of netting and set.

off contained i the Agreement) alt rights’to: regtire and snforce the: payment: of those

T Blums,as securmj fﬁr cartam nbligatlana awed to the Benured: Pamas

23 we miay mxt agres to amand ar iermiﬂafa %he Ag:eémem withmu’t ihe prma" wrﬁtan. -
o -_wnaent ofthe Sec:unty Agen’t and: :

23 .-'ynu are authensﬁd tc» disclose mfwmatmn relaimg tﬁ the Ag‘reemﬁﬂt to the Set.runty'- :
: Ageni on request:

F o We raqu%t tHat w.‘ﬂ.l

% ER _-emure thai: all roneys: payatﬂe ia ug uncier %he Agfeemem are sradised 1o an accmmt“ :
"ﬂr:ammatéd by the Se::uraty Aganf (aﬂd arg ﬁot paid tg- us}f :

32 -gwa the Seelirity Agerit m"iﬁaﬁ nahce of aﬂy breach of the Agreemeﬁt a5 sHon By yﬁu!_ -
: hamama aware 6Fit and . :

: 33 -giue the Sﬁcunty Agani Hﬁt ese “’than EE{’,&} ﬁays Wrmen ﬁat:ce {from fha %arhev of yr.:auf
'termmatmg or gnwng ﬁfmce tu:: termmat& the Agrérement

4 - Please szgn arid returrf fhe ens!ased ca;:w of this rmtma tf:r the Semﬂty Agem { with & w;ﬁy’m:: :
' - -us‘) to confirtn: fhatyour ' . _ o

4'1 :agree m ihe te;ms a“f ﬁus m:atme and to ackin am;nr:ianne wrth ﬂ‘s pmvismns amﬂ

42 have not renewed rotice thatwe Have assagmd ouf ¢ ghts under the. Agreement tu &
third party or created any other interest {whether by way of: sacufrly or aihﬂrw;se) i
' _!tha ﬁ«gr@ame:ﬁf sn favourofa third party.. :

5 The prwtsmns of thas m:-tme are gwemed by Englash iaw.a

7 Ornolepapsr of relevant Chargar:



Yours rféi_t-hfdlig.

For and on bahalf of finsert wamé of relevant Chargar]
"_Gﬂpﬂé"tﬁﬂ - Senuruty Agem:

[ﬁ)n au%mmwiedg&mam mpy]

"Tf_:xﬁi {mserf name &mﬁ adtfress bf Sée uﬁty Agent]

-_'Gﬂpy tor [ms eri name anrd &ddresa ﬂf re}want Ghargw]

'Wa aakmw edge rec‘:e;pt of the abme notme and corzﬁrm fhe matters get mﬁ: in: paragr aph i

“For and on belalf of [insert mame of counterpart].

: .:-.&at&:_' { | : 3 :

: 5{3



SCHEDULE 11
Form of Legal Mortgage -

DATED 2009

(1) [CHARGOR]
~ {“Chargor”}
CAND-

@ tsecuRiTy Agew
L {"Sectrity Agent”)

FORM OF LEGAL MORTGAGE

B,



 THIS DEED fs made on- 200
BETWEEN |

@) [CHARGOR] # company incorporated under the laws: of {_?Englfaﬂ.ﬁ}aﬁd Wales] with registered
R ﬂg’mbar’_{_ -V having itsregisterad office at | [(the “Chargor);and -~ - '

{2 [SECURITY AGENTJof ]as tustes for the Secured Pafties (the “Seourity Agent?).
THS DEED WITNESSES = folfows CLm T T __
1 . -'ﬁE!F.iiéii"_ii”-iﬁ?&iﬁ mt:é i_-ml??ER?é@fﬂﬂ@N -

4 pefiitions

Words anit -expressions defined i “the  Failty ‘Agresment and the Security -
Agreemernt: iave: the same mesnings v this Worgage unfess they are. expressly
 defined in it, ahd in addition: . o |

: -**Fé@i'lity:'ﬁgﬁi-éement*?-_'mé#né'ﬁ*ﬁie_faeilit_y'..agraaﬁﬁéﬂi;'_ dated [ . . . I ton o
around the date of this: Deed] [on or around. that date of the Security Agresment] -
between, among ‘others, the Chargor and others as Obligors,. the Arranger, the
Original Lender, the Original Hedge Counterparty, the Agent:and the Security Agent; -
‘Security Agreement” medns the seeurify agresment dated [~ - Jlonor-

- about the date of this Deed] {on or about ihe date of the Fagility Agreement] betweerr:
{he Chargor and others and ihie Security Agent.. . R

12 interpietation

This Mortgage takes effect as a deed even if it & sighied under hand on behaif of the-
Security Agent. - : _ : '

‘2 INCORPORATION OF PROVISIONS INTO EACH LEGAL MORTGAGE .
Clauses 1.2 (Construction), 1.3 (Third -party rights), . 1.6 -(incorporation of terms from the. -
Facllity Agresment), & (Positve covenants), 7 {Negative covenants), 10 (Enfarcement), .11
[Appointment and powers of Receivers), 12 (Protection of plirchiasers), 13 (Proteclion of the:
Secured Partfes and Receivers), 14 (Preservation of Securlty), 18 {Tracking for further:
advances) 18 (Further agsurance), 17 (Fower of attorney); 18 {Discharge of Security), 20
(Governing fawy and 21 (Enforcement) of the Security Agresment are desmed to formy part of
this: Deed s if sxpressly incorporated into this Deed and as il veferences in those cdausesto.
“{a) the Securily Agreement were refergnges fo thig Dered and (b} the Security Assels were
references lo the assets of the Chargor from time fo time. charged: In favour. of, or-assigned -
{whethier atlaw, orin equity) to the Security Agent by or pursuant fo this Deed. ' '

3 NATURE OF SECURITY CREATED -
Al af fhie s.?esczjﬁ:_ty .ér-ﬁ_,-ai'&?d rvder this jﬁﬂéﬁg_égé' i Greated:
EEE in favour of fhve Seciilty Agent as trusise for the Seeured Parties]

37 asa continting z's‘ééu-{i&y to seture the payment and discharge of all ‘of ihe Secursd -
T Ueoiities; ! Wi pRymart A e

43 . (exeeptin _-ih&'.'ﬁc;ase. of assets which-are the subject of & legal ﬁrz"tbft_ga-ge wrder this
. Mortgage) over all present and future assets of the kind described which are. owriad -

CBE



by tHe Tharger and, _tiz;a-ftha_ extent that it does mot o those as's'_eig,, ghall extend to .
~ any fight or inferest which it may have in-therand - S

34 . with il tile -*gu;srame-e- in dceordance with the Law of Properly - (Miscellahieous -
: Provisioris) Act 1994, : S o '

" FIXED SECURITY
Thﬂ thgm_:_ .

41" ‘charges by way. of first %égﬁl{ m._é'ﬁgag'a its Real .?r{i:;iieﬁéf.inéfuﬁiﬂ'ﬁ those listed in the -
' Sehedule (Real Froperty.charged by way of legat mortgagey,

o claiise 4.1, by way of first fixed charge. its Real Property which it has: now arwhich it
owng and which it may subsequenily acquire; ' PR -

47 ‘charges to the extent ot .:su;@bj{&cf:m_, the charge b’y-; way of legal morigage in-

B sésfi_'gfﬂgraf&én’!ﬂte’?y}' insafar ag 'ﬁﬂjg_y: are: not cﬁamé_&w wiay;pf-t'_e:g"étifmé_rtga’ge ﬁ?’lﬂiaff:'-.
o - clause 4.1 :above, all its rights and interests Under or in respect of: S

434 the Reital iricomie and any guarantee 6r indemnity of the Rentat Income -
- ' ii_:oﬁt'ai'ngt%‘iﬁ-ar'géiaﬁﬁg-fdaﬁy;L_e_asaDf_ocumem_;'- o :

432 eath agresment licencs, contract, easement, option, guarantee, Security,
‘warranty, covenant for fitle or other right of document relating to the [FELT

disposal or acquisition of the propetty referred fn-the definition of Real
Property or othet: asset or right relating to afl Reéal Property, including the.
‘Real Property listed inihe Schedule (Real Froperty charged by way of legal

) moitgagey,
¢33 any f)i’;‘&ﬂmﬁﬁ onsl -L&égé_ﬁr&ﬁét‘ih’g:?ﬁ' _‘tﬁ%’ﬁééﬁP_Fépéﬁ?i%’h’d'
434 " any proceeds of sale of siny Real Properly. . |
APPLICATION TO LAND REGISTRAR

The Chargor shall abply to the Land Registry in Form RX1 and consents 1 the regisration
-against the Tegistered titles specifiad in the Scheduie (Real Property charged by way o legal
rortgage) of: B! e - o o o

5% .a"res_'fﬁqt'iéﬁ; ity the following tenns: _

No dispasition of the registered estate by the propristor of the registersd estaté for
by the proprietor of any reglstered charge, not being & charge registered before the.

ey of this restriction] is to be ‘registered without a writfen cofisent signed by the

- proprietor for the time belng of the charge dated [the date of this Mortgage] in-favour
of finsert nafe of -Securly Agent] referred {0 in the charges register of their
conveyancer. (Form Piand: Lo

'§3 - anolice that the Lenders are under an obligation to_ make further advantes on the
- teimis and subject to the conditions gf.ihe-iF_‘fna-ntﬁ:a---m;:umen&s?- IR - :

' NEGATIVE PLEDGE

 The Chargor shall not ereate or permit to subsist anly Seeurity over any Security Asset except
for Permitted Seourity. - B - '

&



7 -mweaﬁma LAW

Thss Deed and any nopt contractual; ﬂbigaﬁum aﬂ&mg out of or Eﬂ cnnnanimn w;%h |t am
gwamad by Eng ish faw.

EXECLJTEQ :as; - daeﬂ and del wered an tha dat& anpearmg at thﬁ bagmmng ﬂf ti:ﬂa i:}eed



- SCHEDULE

* Real Property charged by way of legal mortgage

-né;mﬂgati_un -a’ddrgés - E '.?;iﬂémumhai"ﬂ _
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SCHEDULE 12
: Fori of S'Set_;‘u_'ﬁty ;ﬁéﬁa‘es&i’dn Deed

(1} PARTY 4 -
~ AND
{2) PARTY.2
AND'

{3) PARTY 3

SECURITY ACCESSION DEED

&

}yirwinm

S B

B



- TBIS'_BEE?HS made on :gg[_,_]_

MF T 1@ dompany incorporated under the laws of [England and Wales] with registered
- number Jhaving s registered officeat P . - j}_._{th'e."‘_‘Ne;wit‘;ﬁmgm”_}';:-

@y 15 compary ihtarmrat;éd:gﬁrjéfﬁ:t'_h@_-l-aw&af :[Efngs'an_dﬁ _aﬁ-d':'ﬁif!ai'e?;l with fag?stérfefd

.."ﬁumh.é%*i__ - " Vhaving ifs registered office at | T{the “Company™) for itseif
‘and #@s agent for gnd o behaif of each g:-f."_c_h‘e_'-gx%szmg_Eh-ar:gars;_ﬁa?ﬁﬂ_; A

I | ds agent and tiustee for itselfand the Finanice Paities (the “Sectrity Agent’).

This deed is supplemental 102 -:aeﬂu'éijfy".agre'ari‘;@'nt:dﬁ'ted | EERETI | .bewéeh; mmg; others, the
* Comipany, the Chargors named in: it and the Security Agent {as supplemented and ‘amended from:

finve To Hime) {the “Security Agreefment”):
THIS DEED YWITNESSES
.4 DEFINITIONS AND INTERPRETATION.
4,1 Definitions -
Words and Eﬁpmééﬁéné: dafined in the Security Agreement shall :Hasfa: e same
- rganings in this Deed. S R
12 Construction
: '.:r:‘hé’ﬁfi"m‘siﬂes'i of construction set ot in clause 1.2 Eﬁéﬂﬁf?ﬁﬁffﬂﬁ}f ﬂf--"fh"?:'sé"gf@‘ -
 Agreement shali apply ta this Deed, insofaras they are relevant to It as they applyte: -
~the Security Agresmient. = R e o
13 tncorporation of provisions into each Security Accession Deed
Clauses 1.3 fTﬂfrd--:paﬁ Vv rights), 1.6 _-ﬁh&o&baﬁéﬁéﬁ of '-fe_fm_s'- fromi- the Fasility
- Agreement), 8 {Positive: covenafts), 7 {Negafive covenants), 10-(Enforcemant), 11 -
. {Appointment and poiwers of Recelvers), 12 (Prolection of purchasers), 13 (Protection -

‘of the Secured Parties and Receivers), 14 (Pressrvation of Secunity), 15 (Tacking for. '

- further advances), 18 (Further assurance), 17 (Powsr of aitorney), 18 (Discharge of
Sectirity} 20 {Goverhing law) and 21 {Enforcement) of the Security Agreerrent are
-deamed to form part of this Deed as if expressly incorporated into this Deed and as if

references. In those olauses to (a) the Security Agreement wers references fo this

Deed and (b} the Security Assels Ware references 1o the assels of ihie Chargor Trom
firme to. time charged i favour of, or assigned {(whether at law, or I equity) _;to.__.tt‘sﬁ:_ g

_ Security Agent by or pursuant to this Deed, -
'3 ACCESSION OF NEW CHARGOR

The New Chargof agress éﬁ--ﬁe E Ghéx‘_gm{:fhf.%ﬁé:;_ﬁut;#bseéﬂg:;f;_ﬁ"t"hé--Sei;u‘r'ity':Agr'eemént-with =
immediate sifect and agrees to be bound by all of the: terms of the Secudity Agreementas ifit: -
had originafly beer s party To‘itas a Chargor. T S ' SR

'3 CREATION OF SECURITY

" The New Charger mortgages, charges and assigns to the Security Agent al its business,
undeitaking ‘and assets on the terms of clause 4 (Creafion of Secuiity) of the Seourity
Agreement provided that: ' . o 2 e :

2



2 _ thé Real Prapertv charged by way ;:uf §egai maﬁgage shal be fhe Real F’mperﬁy-.
e feferred i St}h&duiﬁ T {Raaf Prapsrtyi;. :

32 ihie: shares f;hargad hy way nf ﬁxed charge shal% anc!uﬁa tha shares rafermd doi iy
- 'Schedme zfahares} .

33 the Gmtm Had Anaaun@s tzhat‘gagl by way of [ﬁxed eharga}[assrgnmenﬁ] aha mstude :
those sel: Ut Schedufe I {Accounis); iand} . :

4 _%the Asangned Agreamarxts ass;gned ar (if aﬂd 1o the &xtent that the asmgﬁment dnes-'f
ot take: effect as-an assignment) charged by way of Txed charge shall include the
_Assngr'sed ﬁxgreemenm et autin Sthadu e & (Assigned Agrﬁemants}i aﬂd

3E *the insuzrameg ass;gnm or (if-and m the extem that ’éhe ass;gﬂmﬁm dms ot take o
' eftect as ari assighment) charged by way of fixed charge shall include the insmannes' -
-setoutin Schedule s (msmanees)} L :

4 : .BQN&ENT OF EXE&T%&G EHAR@QR&
-The emstmg ﬁ:hargors (actmg by their agent the C:nmpany} agme fo: t%m tarms: n§ thag Deed :
and agree that iis execution will in no way prejudice or-affect the Security granted by edch of -

: -""i?}_em i nde_r {and covenants given by each of ther'in} the Security Agreerment. :

t S lecas

The New Ghargcar cﬁnﬁrms %ha% its address: defafls far nmwés are as ‘f{l loWs

T Addfass - T S
'_??“tte?fa{tagﬂ:' T T
o ?E}g:_ AL : i 1 D —
B LAW.

Ti’u:—: ﬂeed is gwemed by *&nglrsh iaw

EXEEHYEE a5a daad and éaiwereci an zhe daie appemmg at the beg;nmng ﬁf Ehas tjusmd

ke
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BCHEDULE 2

Shares

&1



SCHEDULE 3

Controlled Acoounts
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SCHEDULE 4

Asszigned Agreements

B3



SCHEDULE &

Insurances
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EXECUTION PAGE TO SECURITY ACCESSION DEED .
. New Chargor

[Byo m,a;an y;naf .L'J}Sirig“'a sa;;-%f - *’;’??'ﬂ‘?‘% divestor in the presence of a witness]

....na.v.a'_}' ;
¥

© Aniess Name WY,

" Aitness Addre:

“Withass Dccupation

:._'Gﬁmpany

_g[ﬂy mmpan I’ nm‘ usmg 4 seaf = gng cﬁrem‘ar in fb& presensa mf & wfmerss}'_

ﬁKEcLITEB a% a DEEB by L

“WWiihass Docupation




Siged forand o BERAH OF ... wrmmceismmmi)
) '.I_':Sﬁ{:ijﬁ_lT?_&GEN{j:_a.u’s.=w.:_u..'.-,t.'._'._..-,,r...._.;;wsi-'s-,n__,-;_m;i}



SCHEDULE 13
Form of Supplemicntal Secu rity Agreement

DATED. | 200

{1} [CHARGOR}
AND

(2) [SECURITY AGENT]

 SUPPLEMENTAL SECURITY AGREEMENT

rwinmitchell

67



THIS SUPPLEMENTAL SECURITY AGREEMENT is made on 20[+1
BETWEEM:

{1) ICHARGOR] a company incorporated under the laws. of [England and Wales] with registered

rumber | | having its registered office at []] ] (“the Chargor”); and

{2} [SECURITY AGENT] of [ 1 as trusteé for the Secured Parties (the “Security
Agent™).

k3 DEFINITIONS AND INTERPRETATION

1.1 Definitions.
In this Supplemental Security Agreement:
“Associated Benefits™ means, in téspect of any asset:

{&) all morties including (where relevant) all rent, dividends, distributions, profits,
compensation, damages, itcome or interest paid or payable relating to that
asset; and

by all Authorisations, righis, benefits, claims or property at any time relating to
that asset;

“Facility Agreement” means a facility agreement dated [DATE] batween, amangst.
others, the Borrower, the Security Agent and the Finance Parties;

‘f"_s‘:ecured Conftracts” means the confracts of the Chargor listed in the Schedule
(Detaiis of Secured Confracts),

“Security Agreement” means a securily agreement dated [DATE] between,
amongst others, the Borrowerand the Secirity Agent;

“gecured Property™ means the assets of the Chargor which from time to time are, of
are expressed 10 be, the subject of ‘any Security created by this Supplemental
Security Agréament,

1.2 Construction
In this Supplemental Security Agreement;

124 unless a contrary indication appears, terms defined in the Facility Agreement
and the Security Agreement have the same meaning in this Supplemental
Secyrity Agreement;

1.2.2  the provisions of clause 1.2 (Consfiuction) of the Security Agreement apply to
this Supplamental Security Agreement as if set out in full in this Supplementa
Security Agreemeni, except that references o “fhis Deed’ in the Security
shall be construed as references fo this Supplemental Security Agreement;
And

1,23 all provistons in the Facility Agreement that are deemed fo apply to the
Finance Documents apply to this Supplemental Security Agreement as if set
out in full in this Supplemental Security Agreement.

1.3 incorporation of other terms

6B .



The terms of the other Finance Documents and of any side letters between any of the
parties fo this Supplemental Security Agresment are incorporated into. this
Supplemental Security Agreament to the extent required to cﬂmpiy with_section 2{1)
of the Law of Property {Miscefianecus Provisions) Act 1889, '

1.4 Third party righis

1.4.1  Unless expressly provided to the contrary in this Supplemental Security
Agreement, & person who is not a parly o this Supplemental Securily
Agreement has no right under the Contracts (Rights. of Third Parties) Act
1999 (the “Third Parties Act”) to enforce or enjoy the benefit of any term of
this Supplemental Seacurity Agreement. '

1.4.2 Notwithstanding any terim of this Supplemental Security Agresmeni; the
consent of any person who is not a party to this Supplemental Security
Agreament Is niot required to rescind or vary this Supplemendal Security
Agreement atany fime;

1.4.3  Any Receiver, Delegate or any person described in clause 29.11 (Exclusion
af iabiliyy) of the Facility Agreement may, subject to this clause 1.4 and the
Third Parties Act, rely on any clause of this Supplemental Security
Agreement which expressly confers rights o i
COVENANT TO PAY
The Chargoer, as principal debtor and not just as surety, covenants with the Security Agent to.
pay or discharge the Seécured Liabiliies In the manner provided for in the Finance
Documerts,
GRANT OF SECURITY
31 Fixed charges
Thie Chargor charges by way of first fixed charge;

3.1.1  to the extent not effectively mortgaged under this Supplemental Security
Agreement, the Secured Contracts;

312 (save fo the extent assigned under clause 3.2 {Assignment)}, all Associated
Benefits relating to any of the Secured Property.
3.2 Assignment
The Ghargor assigns by way of security the contracts listed in.Part 1.and Part Z of the
Schedule to this Supplemental Security Agreement, in gach case, together with all
Assccialed Benelits relating to such Seciured Property.
INCORPORATION OF SEC_URiTY AGREEMENT PROVIBIONS
The terms of the Security Agreement apply to the Secured Contracts to the extent that they
apply. to the Securily Assets as defined it the Securlty Agreemerit and will be deemed 1o be
‘incorporated into this Supplementai Security Agreement as if set out in full i this
-Bupplemental Szourity Agreement, except that:

4.1 references to “his Deed” in the Security Agreement shall be construed as references
to this Supplemental Security Agreement; and

[



“ 42 * references. to the Seciiity Assets as de‘ﬁmd i tha Security Agreement shall he
| gonstied ‘as references to the contracts listed in the Schedule fo this Supplémental-
Sﬁﬂﬂfﬁi’}f !&gréement

5 CONTINUATION

':5;1 ‘Extept as supplem&nt&d by fh:s Su;}p[ementai Sez:unf:y Agreemant the Senun{yl-
,Agraement will temnain in full forg:e and efféct.

52 On and fram tha dat& of this Suppiementak Samﬂty Agmamem

-;5-,‘2;_.1. fhig Supp ementaf Siecwaty Agm@ment aﬁd ﬁm Secuﬂty Agreemenir shaii be -
- read @nd “gonstrued st orie -document and, In particular, the: definition: of

L 'Security Asﬁﬂ%s“'ln the - Seatrity Agr&em@nt shall melud& the Secured

: ?‘mpar‘hj aﬁd . :

322 'fhe @hargor fa,; Iy acknewiﬂctges tha*t references i’b a *‘Secumty Agreemﬂni” i
- ihe Facility Agreemant are references o the - Securlty . Agregment as-
: supp!emantad by this. Supptemanta S&curlty Agreement.

& mumﬁﬁmms

T hlS Su;npiementak Se;;unty Agreemant may he exeauted in any ﬂumbar af coun‘temarts and
this has the same sffect as if the signatures on the: neuntemarts wate o 8 mgie copy-of the.
: Suﬁp ementa Sez:unty Agra&ment

T -'-_'GQVEF%NW& LAW

-Thm Sum&lemanial Eeaurity Agreemaﬁt and any non nmiraztuaﬁ 0b£rgaﬂms ansmg aui of nr'
m sonnection with it are gwemaaﬁ by m law of England am:l Wales:

8 _Jumsmcmm

-8@-*1’. s "Tha fmurts af &ngianﬂ and: Wal&s havé: exclusive ]unsdlmmn ia sefﬁe any d;sﬂuta
- carising out of of in-connection With this Supplemental. Sevurity Agreement (incliiding a
dispute regarding the sxistence, validity or termination of this Supplemantai Sedurity
- Agreement) ard any rion. nuﬂtracmal nhhgatlms arising mzt af or m {:ﬁnneatmn with it

il “ﬂm?me“j _ :

32 - iThe partres to th:s; ﬁeed agfﬂe !:hat the muﬁs :3? Eng and ant’ Wales are: tha mnst; -
SR approprigte and convenient courts fo settle any i apite: and accordingly ho. party o
: ih;s Suppiemeﬂtai Sesuﬁt\f Agmaman% may argue to the wmrary I '

8.3 '"ms c&ausg 8 s for ﬁm henaﬁt of the 8@Gured Paﬁlea an!y Bsa resuit no Secured o
S ‘Party. will 'be . prevented' fram taking provesdings:velating 1o a Dispute in. any othar.
- oot with jutisdiction. To the extent-allowed by law, the. Begtred ?ames may take

- goneurrent pmceedmgs i ﬁﬁy number af jurisdmﬁaﬂs '

This Supplemental Sesurity Agraemmt is exeeut&ﬁ 85 @ ﬁeeé am;! deirvered ofi: the ﬁam stated at the
beg:rm g of t%‘ns Supptemaniai Security Agreemﬁm

o



$QﬂE§H£E.
Details of Becured ﬁ'q'ﬁiraf:ts
Part1

Collateral Warranties

| Brief deseription of contract

| Date of Contract. | Parties.

o |

i

Part 2 :

 Other Contracts

' 'Eﬁefdasn;rip‘tiﬁn of contract.

‘DateofContract ~ | Parties

Tl

S A o

Ed




KEGMTIGN C}F SUPPLEMEMTAL SESBRIW EQREEMENT
O iE y campan y ot usmg & seaf ofe cim?cfw inthe prasanz;a afa Wefnsss]

"ﬁXEt‘.‘:UTEﬁ %8 DEEB by
[GHARGGR] R

Viliress Signa

 Witness K 2

: Sigﬂed fﬂfaﬁd Cﬁﬁhﬂh&lf of -.';.-".;:.x._.-rm......;._'«mu;.w;;'e'.'v: :
[SECURITY ABENT] oieironrirossnsiniessciies)
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~ The ﬂhargms "3

EKESQT&DasaDEEﬂﬁy
QQKLAND PRQPGQ A LIWEiTEE

B T P S ST T Y

ﬁﬂdfdmss Lamhwand Halghts 244 Lambaume Ftnad Ghlgwei! Um’tad %{iﬂgﬁom 57 EH}Q
Fax HM{ )25 3«%?5 7661

TRy j@'ﬁ 50*"1&3

_#;ttenimn Retrert
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EXEGUTED a5 4 DEED By 1o ey
OAKLAND PRIMECARE LIWTED T
'j_ -actmg bya ﬁlrectar i the pzresem:e e::

- \Witress Sign
- Wiess Name. YT

 itness Addy

: wmmam'upaﬁg

: Adﬂmss Lambwam Heights, 2&‘%4 tambourme Road, Chigwell, United’ %ﬁiiﬂg-zﬂsusmT EEB? BH}’;
Fax: 44 (0)20 3476 7661 |

" Aftention: Rube

ﬂﬂa&mﬁ

EXECUTED asa nEEn hy
- PLEXCROFT LIMITED ...
_ -aatmg by ' Dsrectm m tha prexence m‘

g b

iliriess "Qééupﬁ!ﬁﬁn _;
‘Address: Lambwaod Heights, 244 Lambourne Road, ﬁ:higwgu;,__u_ﬁfﬁ;gd:sgjﬁg_ﬁéﬁﬁ;si@? BHX
a4 (020 3475 7661

< Aetention: Reb

e



EXECUTED o444 DEED by ..
LOUGHTON CARE GEMTRE LiMITEE’i ;
acting by_ a Director in the preseaq_& of:.. =

oA

itiriss Signatire.
: :vﬁmfegs&am;{ B

 lihess Addre

Witnass Coeupation

 Address; Lambwood Heights, 244 Lambourne Road, Chigwell, United Kingdor, 167 6HX
“Fax; +44 (0)20 75 7661

" Attention: ﬁatmwamy



EEXEEL?TEE agE mEEB by
LONGPRIMEZ LTD... o
agtm_g_ by Direstor in tha presenoe ol i)

Vitness Adcress

T Wikness Gooupation S
_ _ D.irienfjﬂ r

. ZAddfess Lambwwd nghis 244 Lambaum@ Raad ChlgweE E.jmted ngdam; !G? EH}{
: Fax wM (’G}EG 34?5 ?&36%

-Ati’enimﬂ ;

_;»’ﬁ



' EKEC‘:HTEB as & I&EEI;’! by

. acﬁtmg bya irector in-the presende of...
Wikness Sigrat

Witrdes Nama. £

PR LR RPN S )

-Addmss* Lambwmad Hezghts 244 Lamhoume F:‘aae:i Ghigwe!i United ngc&ami 67 »8!*-3}{ e

Fax; r-44; (G)ﬁﬁ 3475 ?ssf

acting b‘,ra i

- \Withess Signa

Wiiriess Naris, pb

SWiiness Doeupatio

B '_Adiiress Lambwacd Heights, 244 Lamhnu%* ne Road, thgwelt Umted ngﬂam tG? BHX
Fax *44 {ﬂ}:?ﬂ 3475 7661 '

ey i 3 Mi i

. ﬂﬂemimn.- Zobert



DocuSign Envelope 1D C241ERED-BCF8-444F-A2ZD6-FCA4227 ABCB54

The Security Agent

SIGNED forand enhehall of: ... )
HSBC UK BANK PLC .o )
Address: 71 Queen Vicioria Street, London EC4Y 4AY

Telephone: +44 3455 853172

Attention: Jason Briggs
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