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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11056444

Charge code: 1105 6444 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th October 2021 and created by JEWEL FACILITIES
MANAGEMENT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th October 2021 .

Given at Companies House, Cardiff on 29th October 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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. THISD DEED is dated | ,15*" OCTOBER 2091, =

: '_"_PARTIES

e Sy -~ Jowel Facllltieszmanagement Léd a company incarporated and registered in England and Wa'!ee with
©~ company number 11056444 whose registered office s at 2 Klterneed Lane, Lengcrees Chertsey, e

-' "._.-"Surrey, KT16 OEF (Chagor); and

) y {Et Ortus Secured Finance Vi Limited (company number 12799494} whose regrstered oft‘ ice is at 8' SO g

e Wimpole Street London WtG 85P.as eecurrty trustee for the: Secured Partles (Seeunty Trustee}

_E_IBACKGROUND

' Under this Deed, the Chargor prowdes secunty to the Securuty Trustee for aII |te present and future obhgatlonsf':' o

'::_' and liabilities to the Secured Partres -

S _:"':"'_IAGREED TERMS

S ‘1‘_»:'_._-_ o Deﬂmtrorls and mterpretatlon

14 Definitions

: '_ﬁTerms defi ned in the Facallty Agreement shall unless otherwnee det" ned in thls Deed have the same
e meanmg in this Deed In addmen the followmg def nitions apply in thrs Deed : .

s "Admlnlstrator""

 BookDebts

! "'ChargedPreperty"'-_"-'_-_:':"-

_' an admlnlstrator appounted to manage the affa:rs busmess L :
~and property of the Chargor pursuant to clause 6 6 R

:_al! present and future book and other debts and monetary-
- claims-due or owing to the. Chargor, and the benefit of ali
-0 seeurity; guarantees and other rights-of any nature enjoyed'
or held by the Chargor in relatron to any of them

S any freehold jessehiold or common Told properry the subject S
“of the security constituted by this Deed and references to
- "Charged Property shall mclude references to the wholeor -~

R any part of lt

" Equipment’ -

all: present and future eqmpment plant rnachunery, toois e
- vehicles, furniture, fittings, installations and apparatus and- .

: - other tangible moveab!e property for the tlme belng owned by._
S the Chargor _ : .

- "Eventof Default”

: ..'--"':has the meaning’ glven to that expreselon in the Facn!uty ER
: -.-_Agreement AT RO R

the facrllty agreement dated 'on 'or'a'roLund the"date' of thrs": et
. -Deed between, ‘inter- alia, -the ' Chargor and the Security -
. Trustee for the provision of the loan facilities secured by this =
- Deed, consisting of a facility offer letter and Standard Terms, © -
" as the same may be. from-time to time supplemented S

o _"-_;__:amended restated or rep!aced

. "Financial Collateral" -

 "Financial Collateral Regulations” ~  the Financial Collateral Arrangements (No 2) Regutatlons e
T _12003 (3:2003/3226) : S

i Mnsurance Policy"

R has the meanlng gwen to that expressnon |n the anancral-_' o
o _Cpllateral Regutatlons L LT :

' _-'each contraot and pollcy of msurance mamtalned by the :_3..' E
- Chargor from time to time in respect of its ‘assets-or business, =~
' --..'_-together wuth all monies patd or payab!e in respect of that'.
_ potlcy e S . s y '
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CIntellectual Property™ -~ ..l rnte!!eCtuaI property nghts whether regrstered er'_ T
S S TP Sl unregistered and including all applications and rrghts toapply
-for-and be granted, renewals or exiensions of,-andrights to . =
ot claim priority from, such nghts whrch eubsrst or w:!l subsrst i i
R '_any part of the world """" . . S

U vnivestments” e ol SCes o rnvestments from time to tirne Iegalty or;'_' '
L e e T -benet‘crallyowned by oron behatfoftheChargor including: - -

...(I)___ any drwdend or other distribution” pald or payable m_ : o
RO respect of such securlty or investment; o

(n) any right, money or asset accriing oF- oﬁered in
. relation to such securrty or investment, lncludtng ena '
'redemptron or sate thereef - : R :

"LPA 1925" _;'the Law of Property Act 1925

- : | "Permttted Secunty“ E has the meanrng grven to that expressmn in. the: Facr!rty" .
: e Agreement = . '

:'_"_'"Reee'itrer":'*_-' e & recaiver, receiver Fand manager or admlnrstratwe recewer L
S S .._'appornted by the Security Trustee under claueeg B
_“.Rele'\rant'Agreement"'_ SRy ' : any agreement to whlch the Charger is a party and whrch is

o designated by the Secunty Trustee ae a “Relevant,*
-Agreement : S :

U "Secured Assets” :.'_.-ﬁall the assets property and undertakrng for the time bemg Of.'.-_- L
S e the Chargor which are, or are intended to be, subjectto the .
. Becurity created by, or pursuant {o, this Deed (and references
T g the Secured Assets shall include references i any part of o
o them) : S '

- "Secured Liabilities® o all present and future obllgatrone and lrabrlrtres et the Chargor'-. S
Sl el o the Secured  Parties, whether actual or contingent and
- whether owed jointly or severally; as prrnc:pal_er surelyorin =~
“ . any-other capacity (including without imitation those arising -~~~ "
- under:or.in connection with the .Facility Agreement or this: -~ 0
" Peed), together with all interest (including, without ltmitation,
-~ default interest) - aceruing | m respect of those monles o
' -_.-._'ehlrgatrons orhahlhtnes o : :

e _'_'_"“Securlty Frnancral Col!aterat L has the meanrng gtven to. that expressron in the Frnancnal -
' -Arrangement" o :" - ::'_jColIateraI Regulatrons g S _ S

i __-“Seeurlty Perrod". S the perled from the date of thrs Deed untll the date on. whrch S
TR i the Security Trustes is satisfied that all the Secured Liabilities
have.. been - unconditionally and irrevocably paid and. - -
. discharged -in full and " no further Secured Lrabllrtres are: SR
.:-.capable of betng outstandmg B e

: .“S'tal'fr'rdar'd ‘r'erm;e';'_' > '_ . .;. _3. “the standard terms and condltlons Wh]Ch together wrth the - L
' RN ERRER SN oy ._-.facrlrty offer letter to whrch they are appended comprrse the .o
Fac:llrty Agreement e _ L

. 12 :_. .mterpretation _ R - : : : _
o The provisions ef paragraph 1 2 of the Standard Terms apply to thrs Deed as |f they were set out in

- full in this Deed, except that each reference in that paragraph to: the “Agreement” shall be read as a
reference to thrs Deed ST . . : . R
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' Clawbaek _ L S L : _ _
S ifthe Secunty Trustee oonmders that an. amount pard by an Obllgor in respect of the Secured Llabllrtres SR

e capable of being avoided or otherwise set aside on the liquidation or administration of such Obligor AT
- ar otherwise, then that amount shall not be considered to have been rrrevocably pard for- the purposes R

Lo thrs Deed.

-Nature of securrty over real property

B )

8 A reference in this Deed to'a charge o mortgage of or over any Charged Property lncludes

' 'f_'1 A ti al burldlngs and fixtures and fittings (rncludlng trade and tenant's fixtures and fi f'tl;ings) and- : L
o o f xed plant and machinery situated on or forming part of that Charged Property at any t|me R R
. t42 o the proceeds of the sale of any patt of that Charged Property _ R ' 3

“543 the benefit - of any-covenants  for title, security agreements benef’ts 'é'ase}néﬁfs,_" .{ :.

" For the purposes of section.2 of the Law of Property (Mlscellaneous Provrsuons) Aet 1989 the terms': o

o guarantees and other rights in respect of that Charged Property and

g -_1 : 44 | rights under any licence, agreement for sale or agreernent for lease in respect of that- :.' - .

..'Charged Property

_ Law of Property (Mrscellaneous Prowsrens) Act 1989

of the Faeullty ‘Agreement and of any srde letters between: any partles in relatron to the Facrlrty- :

i - Agreement are rncorporated into thrs Deed

o St If the rule against perpetuttres applles to any trust created by this Deed the perpetmty pened shatl be : -
125 years (as’ spech ied by section 5(1) of the Perpeturtres and Aceumulatnons Act 2009)
o5 Schedules - R ' ' R g

_:'_'The Schedules fonn part of thrs Deed and shall have effect as rf set out in fuII in the body of thlS Deed Rt |
- Any reference to this Deed includes the Schedules L . _ -

S ::_Thts Deed shall take eﬁect asa deed notw:thstandlng that the Securrty Trustee may have executed rt..:: : S .

*t?'

Perpeturty pened

Effect as a Deed -

o ~under hand.

-'Secunty Trustee E n

o ':The Security Trustee holds the benef‘ t ofthls Deed on trust for the Secured Partles in acoordanoe wrth' ot
i :paragraph 203 (Role of the Securrty Trustee) of the Standard Terms : :

) -Faerlrty Agreement to prevarl

“In the event of any mconsrstency between the Famlrty Agreement and thls Deed the terms of the :._ - S

o i Facility Agreement shall prevaul
o 2. o Cevenant to pay - E

The Charger shall, on demand pay to the Securrty Trustee and dlsoharge the Secured Llabrlrtres when '. -

i “they become due.

Grant of secu rrty

'_"'E,.egal mortgage

o _' Asa continuing: secunty for the payment and descharge of the Secured Ltablllttes the Chargor wrth full _': _'
R ._t;t!e guarantee charges to the Security Trustee, by way of a first legal mortgage,-all estates or interests. B R
- inany freehold, leasehold or cemmonhold property now owned by it, |nclud|ng the real property (rf any) el '

7 gpecified in Schedule 1.

" Fixed eharges

Asa contlnumg secunty for the payment and dlscharge of the Secured Llabulltles the Chargor wrth full i

U fitle guarantee charges to the Security. Trustee by way of a fi rst i xed charge:
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321 al present ‘and future estates or 1nterests of the Chargor in, or over; any freehold § N
o leasehold or commoenhold property (other than’ any such property effactwety mortgaged' L
7 under clause 3. 1) ; .

32@ _"_the benefit of alt other contracts guarantees appomtments and Warrantres retatrng to each ' S

_:' ““the benefit relatmg fo-any sale, purchase or usé of any Charged Property or otherwrse S
g -;retatrngtoanyCharged Property, .- . . ... e AR T

" 323 _-._:--"alt !ncences consents and authonsatlons (statutory or otherwrse} held or requured mf
Sl connection with its business or any Secured Asset : _ :
el 324 7 allits present and future goodwrll '
- _.:_'_";:3;_2.'5' “allits uncalied caprtal
326 all the' Equipment: -
327 '. : " all the Iriteliectual Property
328 . alithe Book Debts;
| ""'._-329-'-' o ~all the Investments R . e S S
o 3 2. 10 sl monies from time to time standlng to the credlt of nts accounts wrth any bank 4 nancral o '_ o
' ‘institution or other parson, together with all other rrghts and beneﬁts ansmg ln connectron Lo : o '

E wrth gach account;.

__"'.33'2'.1'1 . allitsrights in respect of each Insurance Polrcy to the extent noteﬁectwety ass|gned under
S ___.1_-'-._-__ctause33and . e L _ _
o '-.3;2'.'_1 2 “all its rights-in respect of al agreemants lnstruments and nghts relatrng to the Secured L
R S Assets to the extent not effectrvely assugned under clause33 R RS
T as '."'j._'Asstgnrnent _ ERRS B SR : :
' Asa conttnurng securrty for the payment and drscharge of the Secured Llabltltles the Chargor wrth futt ; g

title guarantee assigns to the Security Trustee absolutely, suhject to a prowso for reaSSlgnment s R
o rrrevocabte duscharge in full of the Secured Liabilities: . e

o __'3 3 1 ' all its rights in each Insurance Potrcy, tncludrng all clarms and the proceeds of all clalms
: in connectron with each Insurance Policy; and . . :

S 3.3'2 * the benefit of all other agreements mstrurnents and nghts relatlng to the Secured Assets Sl
R As a contlnumg securrty for the payment and drscharge of the Secured Ltablllttes the Chargor wrth futl Ll
tile guarantee charges to the Security Trustee, by way of first floating charge, all- its undertaking, I

-~ property, assets and rights not otherwrse effectrvely mortgaged, charged or ass;gned under clause 3 1 :. 8
o clause 3.3 inclusive. - o : : : . L . S

CREEL '-Qualrfylng ﬂoatmg charge e pes e
L paragraph 14 of Schedute B1 to the Insolvency Act 1986 applles to the ﬂoatlng charge created by R,
S _'clause34 Sl L : : RR :
:;_35;523" : ;Automatlc crystatllsatron of ﬂoatrng charge

" The fioating charge created by clause 3.4 shall automatlcatly and rmmedlately (wrthout nohce) convert .. STy
- _mto a fixed charge over the assets subject to that ﬂoatrng charge if: : '

-'3 . 1 “the Chargor

3611 _.1 o ereates, o attempts to create: Securlty or @ trust in favour of another person _-:-":_3
' ~over all or any pari of the Secured Assets (other than Permitted Secunty) or. :

"3_6;1'.23_ _ drsposes or attempts fo dispose of, ali or any part of the: Secured Assets _
. (other than a Permitted Drsposat) ' . : '

'3' _'3.6.2"_ any person levies. (or attempts o levy)-any drstress attachment executlon or other i
-process agamst all or any part of the Secured Assets; or -_ SN

' .__-'-Fta_geti'onS :




o 363 .ffj.-_- a reselutron is passed oran order is- made for the wmdmg up, dlsselutlon admmlstratlen S

: The: Secunty Trustee may, in its sole dlscretron by wrltten notlce fo the Chargor convert the ﬂoatmg'_ S '

- charge created under this Deed into a fixed charge as regards any part of the Secured ASSets specn‘" ed T
- by the Security Trustee in that notice if: - B S - . L

. -Or re~organisation of the Chargor. -
Crystathsatlon of fteatlng charge by notice o

374 oan Event of Default has occurred or- SR o : Lo
.: _3.7.2: _' o the Secunty Trustee considers those essets to he in danger of belng selzed or so! d U der' o E
S any form of distress, attachment, execution or-other !egat precese or to be che,wlse e
.--_':"_.Llabltutyof the Charggr S

'_-';"'Llabilitynetdrscharged S _ _
. The: Chargors. Ilabltjty under thus Deed in respect of any ef_ 'th'e Secured Liebilities 'ehelt' nldt b’e" S

R discharged, prejudiced or affected by:

54_1_ 1 " -any security or other right hetd by, or available to, a Secured Party that is, or becomes =

Cat2 aSecured Party| renewing, determining, varylng or mcreasmg any fecihty or concurrmg in, . e
SN “accepting or varying any compromise or settlement or omlthng to clalm or- enforce.-- e

B who!ly or partlally illegal, void or unenforceable;

o payment from any other person; or

i 413 jany other act or omission that, but for thls clause41 mlght have duscharged or othenmse. .

B S : _ e
s _The Chargor waives any nght it may have to requure the Securrty Trustee to enforce any secunty or _' Sl
. otherright or ¢laim any paymentfrem any other pereen before enforcmg this Deed agamSt the Chargor _-

; prejudlced or affected the Ilabihty of the Chargor

_ lmmediate recourse

Lo General covenants

Negatwe pledge’ and dlsposal restrlctlons _-.3'; S

'The Chergcr shall not at any tlme except with the pnor wntten consent of the Secunty Tmstee

- 5 1 1 S create, purpart to create or permit to subsist any Secunty on, or in relation to, any Secured _
i ~ Asset other than any Permitted Security nor do anythmg else prehlblted by Paragraph 13 2 R

- (Negative Pledge) of the Standard Terms:

B ;'5;'1”.:2" sell, assign, transfer, part with possession of or etherwrse dlspose of in any manner '(cr o

s el P it
S The Chargcr shall as's0 requ1red by the Secunty Truetee deposut wuth the Securlty Trustee and the. :

i _--Security Trustee shall, for the duration of thls Deed be entntled to hold aII deeds and documents Qf utle B !
relating ta the Secured Aseets : . o _ _ R

CoBE | | | T S ST i
e ."f__-“The Chergor shal! insure and keep insured the Secured Assets m accordance w1th the terms cf the- e S
e Facrhty Agreement. - : : _— - : S S
B4 _ g e o L
DR X 3 B e The Chargorshalton requestbythe SecuntyTrustee from tumetotlme glve notlceto each :

.. -purport to do so), all or any part of, or any inferest in, the Secured Assets (except for a o

: - Permitted Dispesal) nor do anythmg else prchlblted by paragraph 13 3 (Dlsposals) of the ..
'-Standard Terms ST o _ e RERRE

'Tltte documents

' !nsurance

‘Notices to be given by the Chargor R | |

541 1 counterparty to any Relevant Agreement m the form set out in: Part 1 of | S

Schedu!e 2

5 4 1 2 msurer undef an lnsurence Pollcy in the form set out in Par't 1 Df Schedule 3 |
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L The Chargor. consents toan appllcatron being made by the Securlty Trustee to the Land Reg;strar for e

the following restriction in Form P to be registered agalnst its title to each Charged Property aver whrch SRR o
“the Secunty Trustee has a iegal mortgage: - T _ R

541 .'3 _ “bank or other f nanmat |nst|tut!on wrth whlch the Chargor holds en account in: '_ 3'
' . the form set out in Part 1 of Schedule 4, B I
. and use all reasoniable ‘endeavours to obtain an acknowledgement of notrce in the form-_'

o ~setoutin Part 2 of Schedule 2, 3 andfor 4 (as app!rcable)trom euch counterparty, msurer- L

L orfnanmal institution prowdes t the Securrty Thustee. - . - g

Reglstratuon of Iegal mortgage at the Land Regrstry

"No disposition of the reg!stered estate by the: propnetor of ’the regrstered estate is to be reglsterecl o
~without a written consent signed by the propnetor for the time being of the charge dated - .infavaur.
~of QOrius Secured Frnance Vl lerted referred to in the charges regtster or their conveyancer" -

'Le‘n'irtiz SHE o _ o ; _ : _

- The Chargor shall promthy notlfy the Securrty Trustee in wntrng rf |t mtends to acqurre any estate or

" “interest in land and shall promptly on: request by the Security Trustee (at the cost of the Chargor) - '
" -"gxecuie a legal mortgage in favour. of the Security Trustee of that property in-any form which the

- Security Trustee may require. -If the title to any such estate or interest is registered (or required to . : o ":3' o
" be registered) at the Land Regrstry, the Chargor wrll procure the regrstretlon of the Iegat mortgage at

g .'--'_'the Land Regrstry

57

S -5.7".2'; ' The Chargor shall not; without the prior written consent of the Securrtyr Trustee wrthdrew‘..- '_ S

58 i S e
" The Chargor shall not (except as pro\nded by c!ause 5 7or wrth the prror wntten consent of the Securlty i
- _Tmstee} deal in any manner with, aI! or, any of the Book Debts : e

':'_’_-Reatismg Book Debts .::1-:.-: SR
: __5;?;1: U The Chargor shall as an agent for the Secunty Tmstee ccliect in- and rea!uee all: Book:'-_ o

o _Debts if requested by the Security Trustes pay the proceeds into the Proceeds Account:

immediately on receipt and, pending that payment, and save as otherwise permitted by - S

“the Security Trustee hold those proceeds in trust for the Security Trustes.

" any amounts standing to the credit of the Proceeds Account.

__:'__;_5.7".3- " The Chargor shall, if: called on to do so by the Secunty Trustee execute a Iegal L =
o S assignment of the Book: Debts to the Securlty Trustee on such terms as the Security
" Trustee may require and- give notice of that assrgnment to the debtors from whom the"f e

Book Debts are due, owung or tncurred

o ?resewatlon of Book Debts

[ Powers of the Secur:ty Trustee
"-Power toremedy .

' 8 6.1. 1 . Without prejudrce toits other rlghts under this Deed, the Secunty Trustee shan be emmed:f-ﬁ' BN
(bt shall not be obliged) to remedy, at any time, a breach by the Chargor of any of its - L
" obligations contained in this Deed and the Chargor irrevocably authorises the Security .~

L - Trustes and its agents to.do atl things that are necessary or desirable for that purpose..

@127 Any monies expended by the Security Trustee in remedying a breach by the Chargor of

- its obligations contained in this Deead shall be reimbursed by the Chargor to the Security - .- : .- o
“Trustee on a full indemnlty basrs end shall carry mterest in accordence with the Facmty o

- Agreement. .

13 remedylng any breach in accordance wrth thls clause 61 the Seounty Trustee .gs - '
.. ragents-and their respective officers, agents and employees shatl be entitled to enter anto -
~a Property and to take any action as the Security Trustee may reasonably consider

necessary or desirable |nciud|ng, without Irm|tat|on carrymg out.any reperrs other works 3

cor development
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B » X . _ S
.64 Ifthe Security Trustee receives, or is deemad to have received, notice of any subsequent ~ -
T Becurity, or ather interest; affecting alt or part of the Secured Assets, the Security Trustee
- ‘may-open-a- new account for the Chargor in the Security. Trustee's books. ‘Without ©
- prejudice to the Security Trustes's right to combine accounts, no meney paid to the credit-
- of the Chargor in any-such new account shall be appropriated towards, or have the effect -

642 i the Security Trustes does not open a new account immediately on receipt of the -r,of,'.;,é,'_-. BB
oo or deemed nofice; under clause 6:4.1; then, unless the Security Trustee gives express

. The Security Trustee may, at s discretion, grant time or other indulgence in respect of anyofthe -
" Secured Liabllities; or of any other security for them, without prejudice either to this Deed oF IO ther
88 B e
. The Security Trustee may, witholt notice o the Chargor, appoint any ona or more persons to be an e
- Administrator of the Chargor pursuant to-Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if
e the security constituted by this Deed becomes enforceable. . e Teonency Adt 1986 if.
T : e T

. After the security constituted by this Deed has become enforceable, the Security Trustee may' inits - -
- -absolute discretion, enforce all or any part of that security at the times; in the manner.and on the terms
- it thinks fit, and take possession of and hold or-dispose of all or any part of the Secured Assets. :

‘Appointment of an Administrator -

© 741 anEvent of Default; andior .

Security Trusteehas Receiver'spowers -~~~
To'the extent permitted: by law, any right, power or discretion conferred by this Deed or by law ora
- Receiver may, after the security constituted by this Deed has become enforceable, be-exe}’cised-by -
- the Security Trustee in relation to any of the Secured Assets whether or not it has taken possession R
~.of any Secured Assets and without first appointing a Receiver. of. ngtwithstanding the appointment of =~
LnooniiaReceiver, e T e e e T L T '
83 e e T e e
-+ For the purpose of discharging any of the Secured Liabllities, the Security Tristes may convert any
- . menies_received, recovered or realised by it under this Deed from their existing currencies of
o denomination intoany other.currencies of denomination that the Security Trustee may think fit. Any oo
. such conversion shall be effected at the then prevailing spot selling rate of exchange, for such other
currency -against the existing currency, of such clearing bank as is selected for-this purpose by the
- Security Trustee at its sole discretion. . - P R

- Conversion of currency =

New accounts:

" of discharging, any part of the Secured Liabilities. -

- written notice to the contrary to the Chargor, all- payments-made by the Chargor to the

- -Security Trusiee shall be treated as having been credited to a new account of the Chargor =~ - .
~-and not as having been applied in reduction of the Secured Liabilities, as from the time of -

“receipt or deemed receipt of the relevant notice by the Security Trustee. -

Indulgence

liability of the: Chargor for the Secured Liabllities. - .

. The Security Trustee covenants with the Chargor that it shall perforr its obligations to'make advances
- under the Facility Agreement in its capacity as a Lender (including any obligation to'make availahle
- further advances). . e St S

 "'. '.'Wher&-secbrity'hécdhes_"enfbfrceéb'l'eZ R
- Security becomes enforceable on Event of Default

 The security': constituted by this Deed shall become immed'iéte_lly' énforééébléfdn-fhé accurrence ofi- S

742 ‘an event of default (hovisoever defined) under any other agresment befiveen an Obligor -~ -

i and a Finance Party. . - S

' Discretion
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~Enforcement of :see'u‘rit:y:
_;Enforcement powers I L _ .
N KRB SO For the purpos¢=s of all powers lmplred by statute the Secured Lrabr!rtree are deemed o

“Have become due: and payabie on the date-of this Deed. -

g e.j_1__'.'2 : ~ The power of sale and other powers conferred by section 101 of the lPA 1925 (as vafie d:_'”'- :

" orextended by this Deed) shall be éxercisible at any time after the execution ofithis Desd, |
-but the Security Trustee shall not exercise such power of sale or other- powefs untrl the o

o securlty constrtuted by thig' Deed has becorrie enforceable under clause 7.1.

o843 Section 103'of the LPA 1028 does not appiy to the securrty constituted by thrs Deed
o L ; S | L
L The statutory powers of leasing and acceptmg surrenders conferred on mortgagees under the LPA S
1925 and by any other stalute are extended so as to authorise the Security Trustee and any Receiver, .
© - at any time after the security. constituted. by this. Deed has become enforceable, whether i its own
" “name or in that of the Chargor, to grant a lease or agreament to lease, accept surrenders of leases,

" orgrant any option of the whole or any part of the Secured Assets with whatever rights relating to other - o

. parts of it, on-such terms and conditions as it thinks fit without the need to comply wrth any of the = - | 5
" restrictions imposed by sections 99 and 100 of the LPA 1925. . . __ S

83

Extension of statutory powers of Ieasrng

_ Redemption of prior Security

e 8 31 At any time after the securrty constrtuted by this Deecl has become enforceab!e the:-'.:

- Security Trustes may redeem any prlor Security over any Secured Asset and procure the L

e - transfer of that Security to itself. -

832 The Chargor shall pay to the: Securlty Trustee rmmedrate]y on- dernand a!l prlnolpal

8.4

- interest, costs, charges and expenses ‘of, and-incidental to, any such redemptron or__"-'}f_ :
= -transfer, .and such amounts shalt be secured by this Deed as part of the Secured S

Liabilities.

o Protectron of third partres

_~""No purchaser, mortgagee or other person dea!mg wrth the Securrty Trustee any Recewe,- or any o g8
" Delegate shall be concerned to enquire whether any power the Security Trustee, a Recewer or' R

L S Delegate is purportrng to exercise has become exercisable or is belng properly exerC'SEd
L Each Recerver and the Secunty Trustee is entrtled to aII the rrghts powers prrvrleges and |mrnunrtres.' i

o - conferred by the LPA 1925 on mortgagees and recervers

f :_. 86

~No l:abrlity as mortgagee rn possessmn B

o _Nerther the Security Trustee nor any Recewer or Detegate shall be' ||able by reason of enterrng mtg SRS
" possession of a Secured Asset or for any other reason, to account as mortgagee in possession in .
- respect of all or any of the Secured Assets, nor shall any of them be lrab!e for any aot defautt or

" omission for which a mortgagee in poseeesron might be !rable : -

. If the Security Trustee, any’ Recerver or Delegate entérs- |nto or: takes possessron ofa Charged R
L Property it may ‘at.any time refinguish poeeessron B R
BB e : _
o The recerpt of the Securrty Trustee or; any Recelver or: Delegate sha!t be a Concluelve drscharge to o :
-purchaser. . : . e e . '

83

' Relrnqurshmg possesa-.ron

' Conctuslve discharge to purchasers

Rrght of approprratlon

S 8. 9 T -.-To the' extent that the Secured Assets constitute Frnancral Coltateral and thrs Deed and o |

the -obligations of the Chargor under it constitute a Security . Financial Collateral - - =
- "Arrangement, the Security Trustee shall have the right, at any time after the security -

'-'constltuted by thrs Deed has become enforceable to approprlate all or any of those

" 'Page 10 0f25




. 892 " '_Thezv‘alue of any Secured Assets appropristed in accordance with this CIau"sle-"s'han be: s

 Becured Asses in of towards the payment or discharge of the Secured Limibiliies nany
- order that the Security Trustee-may, in its absolute discret_iqn,. determine. S -

8921 inthe case of cash, the amount standinig tothe credit of each of the Chargor's
e e accounts with any bank, financial institution or other person, tOQether'Withany’:.. )

' -~ acerued but unpaid interest, af the time the right of appropriation is‘exercised; .
Cand e T PR
sozs

in the case of Investments, the market price of thoss Investments at the fimes

o reference to a -recognised market index or by any other method that the o
-Security Trustee may select (including independent valuation).. ST

893" The Chargor agrees that the methods of ‘valuatior provided for in this dlause are

e
94

- commercially reasonable for the purposes of the Financia! Collateral Regulations, -~ .. ="

 Recelver . .

Appointment -

L At any tims after the s"éc’uriiy bdnstitufed'b'y this Deed has become e'hf'c.)rcéable',.'df at the req't.jééf of B
~the Chargor, the Security Trustee may, without further notice, appoint by way of deed, or otherwise'in. -~
~~writing, any one or more persons to be a Receiver:of all or any part of the Secured Assets. - Lo

- . The Security Trustee may, without further notice (subject to section 45 of the Insolvency Act 1986 in

- the case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,

“'remove any Receiver appointed by it and may, whenever it thinks fit, appoint a néew Receiverin the
- place of any Receiver whose appointment may for any reason have terminated. . L

. The Sacurity Trustee may fix the remuneration of any Receiver appointed by It withoit the restrictions

" contained in section 109 of the LPA-1925, and the remuneration of the Receiver shall be a debt

B - secured by this Deed, to the’iex_tent not otherwisé’disc’harged.__-_

 Power of appblritment’additibn'al. to statutory powers : e
~ The power to appoint a Receiver corferred by this Deed shall be in addition to all statutory and other -

. powers of the Security Trustee, and shall be exercisable without the restrictions contained in ssctions o

© 103and 109 of the LPA 1925 or otherwise.

Ag'ént-_of:_gh'é._ic__:'harg:;r_- '

‘Any Recaiver appointed by the Security Trustee under this Deed shiall be the agent of the Chargor -

~“and the Chargor shall be solely responsible for the contracts; engagements, acts, omissions, defaults,

R

e ~ - losses and remuneration of that Receiver and for liabilities incurred by that Receiver. .. .-
“Powers of Recelver - R B e

S04 -'Ahy':'ReCei'\}e‘r"apbointéd' by thie Security Trustee urider t'hi's'D'ééd'_sHiail,' in addition tol't.he'":'.- o R
oo powers cenferred on it by statute, have the rights, powers and discretions setoutin clause -~

1042 ARecaiver has all the rights, powers and discretions cdh'f'ekr'éd"dn"a"rec'eiver'(or-a'rfecé'iver'

- and manager) under the LPA 1925, and shall have those rights, powers and discretions . i

- conferred on an administrative receiver under the Insolvency Act 1986 whether it is an =
administrativereceiver ornot. . o RRRNP R

o : 1013 " If there is more than one Receiver holding offics at thé"sanﬁ:é".ti'rﬁe', each Recewermay ;

102

- {unless the document appointing it states otherwise) exercise all of the powers conferred.
.- -ona Receiver under this Deed individually and to the exclusion of any other Receiver.

A Receii}érmayfe"_ o

. Pagettof2s -
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o 1'0.'2:;1: ;"f undertake or complete any werks of repasr or developmentonthe Charged PFOpertles and S
oo may apply for permission to carry out any of the same; . el

e

=0
Lo

N

s grant dr accept surrenders ef any Ieases‘ or*tenanmes affectlng any Secured Asset as ,{ B
1023 _'provude services and employ o engaqe any personnel and professuonal advrsers on any s o

~terrns that lt thlnks fitand. drscharge any-such person

S 1024 " make, exercise or revoke any VAT opt:on to'tax:

" 1025 charge and receive any sum by way of remuneration (rn addltlon to al costs Charges and' o
_ R ' _expenses incurred by it) that the Security Trustee may prescnbe or-agree. W!th it;
1026 take immediate, possessron of, get in-and reahse any Secired Asset on such terms as .t'._"_z"-_'_: L

_ ____*_'--.thankst"t _ BT o :
| ‘EGZT o _' carry on or reconstruct the bustness of the Chargor

1028 give'a valid receipt for all monies and execute all assurances aed thmgs that may be. S
B - -proper or destrab!e for realising any of the Secured Assets; . - : . .

- 1029 setle or compromise any claim relating in-any way to ‘any Secured Asset

:10';2.1'0"_ " bring, defand and abandon all actions and proceedmgs in relatton to any of the Secured e
R .'_'__Assetsasrtthmksﬂt T .

o 10.2.11"'::-"__'-effeot with any insurer any pollcy ofunsurance _ B : :
10.2.12.. . 'make substitutions of, or rmprovements to any asset as |t may thlnk expedlent

740243 make calls. conditionally or unconditionally on the members of the Chargor in respect:(j'f'_'_ RN
o o uncalled capital with the same powers as are- conferred by the arttcles of assocratron of
"7 the Chargor in respect of calls;. - : . R _ L

R 10’42.::1'4 .+ for whatever. purpose it thtnks t"t raise and borrow money etther unsecured or or the' -
S security of all or any of the Secured Assets in respect of which it is appointed on anyterms

Lt thatlit thinks fit (including, if the Securrty Trustee consents, terms underwhlch thatsecunty. S
_':ranks in priority to this Deed); - : e o -

: 10215 = acquire, and/or grant any mterest in, any asset

o '._ﬁ'é|'0_2_.1'6 B “redeem any prtor Secunty

SA0:247 0 in relation to any of the Secured Assets exermse all powers authorlsatlons and r!ghts tt PR
: " would be capable of exercising as, and do all those acts and things, an absolute beneficial -~
" “owner could exercise or do, inthe ownershup and management of the Secured Assets or
: any part of the Secured Assets. e e 3

___150:2'2;18 do any other acts and thtngs that it o B : _
B 10.2.1_8._1 ': may consider desirabie or necessary for reatlsmg any of the Secured Assets '

_10.-2.18.-2 may con5|der incidantal or conducwe to any of the: nghts or. powers conferred e o
' - on a Receiver under or by virtue of this Deed or 1aw or R "

_ . i § '10 2 18 3 :Iawfully may or can do as agentforthe Chargor
: f’! De!egatron ' . L e
AT Delegatron

:_ The Seourity Trustee or any Rec:ewer may de!egate (e|ther generally or. spectﬂcally) by power of"-" .
~attorney or in any other manner to any person-any right, power, authority or discretion Conferred on it
‘by this Deed (including the power of attorney granted under ciause 15.1}. - S

412 Liability | | | i _
R _' Neither the Secunty Trustee nor eny Recewer shall be in any way I1able or responsm!e to the Chargor B
- for any loss or Ilabrllty ansrng from any-act, default omission or misconduct on the part of any Delegate
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'12. . Application of proceeds -

121 Order of application of proceads - I e e T PR S
4w All'monies received or recovered by the Security Trustee, a Receiver or.a.Delegate under ihis Deed
Lo - ~or'in connection with-the realisation or-anforcement of all-or part.of the security constituted by this -

7 Deed, shall {(subject to'the tlaims of any person having prior rights ‘and by way of variation ofthe LPA -
e '_1_9_:25)"berapplifgd in the"folibwing_'order of priority:. e T . _
4244 o towards payment.of all costs, liabilities, charges -and-expenses incurred by or on - S
oo behalf of the Security Trustee (and-any Recsiver, Delegate, attorney or agent appointed -

~ by it) under or in connection with this Déed, and of all remuneration due to any Receiver =
i underorin connection with this Deed; . - e
12.1.2° "~ in'or towards payment of the Secured Liabilities in any order and mannef that the Security

oo Trustee determines; and . S T S

L 1243 inpayment of the surplus (if any) to the Chargor or other persoh"e'ntitled to it S

Al monies received by the Security Trustee, a Receiver o a Delegate urider this Deed:

1224 - may, at the discretion of the Security Trustes, Receiver or Delegate, be credited taa . -
4222 . shall bear interest, if any, at the rate agreed in writing between the Security Trustes and. e
Lo otheChargonand T T T
1223 may be held in that account for so long as the Security Trustee, Receiver of Delegats -
©13.  Costsandindemnity
131 Costs = B B ST
w05 The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Security Trustes .
~and any Receiver or Delegate, on-a full indemnity basis, all costs, charges, expenses, taxes and
<= liabilities of any kind (including, without limitation, legal, printing and out-of-pocket expenses) incurred
© - by the Security Trustee, any Receiver or any Delegate in connection with: ..~~~ BT
431 - this Deed or the Secured Assefs; R _ L _
©13.1:2 . taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) any
' © of the Security Trustee's, a Receiver's or a Delegate's rights under this Deed;or - - . 0

L :"13:._'1".:3'__.' - taking p’roceiedihgs-fo'r,_'_cir_"récbvering, any of the'.Sei:&er.d'Liabi!'it'ies,__-__ R L
~together with interest, which shall accrus-and be payable (without the ‘need for any demand for Sl
- payment being made) from the date on which the relevant cost; charge, expense, tax or liability arose’ -
~ountil full discharge: of that: cost, charge, expense, tax or liability (whether before orafter judgment, o
- liguidation, winding up or administration of the Chargor} at the rate and in the manner specified in the e
: . Facility Agreement. . - e e ni e T
1824 The Chargor shall indemnify the Security Trustes, each Receiver and each Delegate and -~
“ioonn ! their respective employees and agents against all liabilities, costs, expenses, damages .-
- -and losses (including but notlimited to any direct, indirect or consequential losses, foss of ==
- profit,. loss of reputation-and all interest, penalties and legal costs (calculated ona'full .~ s
“indemnity basis) and all other professional costs and expensas) suffered or incurred by
~any of them arising out of or in connection with: - .. L SRR

13211 . the'exercise or purpoited exercise of any of the rights, powers, authorities or
o - discretions vested in them under this Deed or by law in respect of the Secured -~
vAssets; oo o .

S 18212 taking, h'oldin'g,- brotec’tihg}-per'fecting,' pfesérving or enfbrcin‘g'(or.'.ﬁa'.tté'mpti'ng
.. 1o do s0) the security constituted by this Deed; or L
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e 1'4-.-5_.:
o '__'-The Chargor shall premptly, at s own expense take whatever action the Secunty Trustee or any'_.-'-" i
- Receiver may reasonably require for creating, perfecting or protecting the security created or intended - -

: Fu rther assurance

13 2. 1 3 ' any default or delay by the Chargor in performmg any ot 1te eblugatmns under o

thls Deed

.:13 2 2 ' Any past or present emp!oyee or agent may enforce the trms of this clause 1 3 2 SUbjBCt Rt

- toand ln accordance wath the prov:s:ons of the Thrrd Partles Act

Fu rther assurance

" to be created by this Deed, facilitating the realisation of any Secured Asset, facilitating the exercise of

""" any right, power, authority or discretion exercisable by the Security Trustee orany Receiver in respect L

. of any Secured Asset or conferring on the Security Trustee such security as it may require over the R
- Chargor's assets outside England and Wales which-if in England and Wales would form part of the :

- 'Secured Assets including, without limitation the execution of any mortgage, transfer; conveyance, e

- assignment or assurance’ of all or any of the assets formrng part of (or mtended to forrn part of) the o
Secured Assets.. - S R L

s
. By way of security, the Chargor lrrevocably appomts the Secunty Trustes, every ReceIVer and every e
" Delegate separately to be the attorney of the Chargor and, in its name, on its behalf and as its actand |

* " deed, to execute any documents and do any acts and things that the Chargor is required to execute - e
"and-do under this Deed, or any attorney deems proper or desirable in exercising any of the rights,- B

: POWer of attomey :
_'Appointment of attorneys

.- powers, authorities and discretions- oonferred by this Deed or by 1aw on the Secunty Trustee, any"_

52

" The Chargor may not assugn any of :te nghts or transfer any of uts nghts or oblrgatlons under thls o .

_Recewer or any Detegate RRE
" Ratification of acts of attorneys s

S The Chargor ratifies and confirms; and agreee to ratufy and oonf m; anythmg that any ef the Chargt)r 3"_:. o :
© oo -gitorneys may do in the proper and lawful exercise, or purported exercise, ef all or any of the powers i
© = referred te in clause 151 Do T

o Subject to clause 23 3, at the end of the Secunty Penod the Secunty Trustee shall at the request and' B

" " cost of the Chargor, take whatever action is necessary to release the Secured Assets from the securrty* S o
" constituted by this Deed; . . R : o BRURETS

: 171 1. At any time, without the consent of the: Chargor the Secunty Trustee may aSS|gn S o
. “ transfer any or all of its rights and obligations under this Deed to a replacement Security -+

Release

'Asmgnment and transfer
_-Assrgnment by Secunty Trustee

- Trustee appointed in accordance with the Facility Agreement. Such replacement Security -

© Trustee shall, with effect from the date of such assignment or transfer, be the Security RS
--:-Trustee for the Secured Partles under this Deed in’ place of the prewous SeCunty Trustee Sl

-Asmgnment by Chargor

R Deed.

181 | . _ g
- “The Security Trustee may atany time set off any Ilablhty of the Chargor to the Secunty Trustee agalnst REBEE R |
- any liability of the Security Trusiee to the Chargor, whether either liability is present or future, liquidated . 4

- or unliguidated, and whether or not either liability arises under this Deed. If the liabilities to be set off . BRI

" are expressed in different currencies, the Security Trustee may convert either liability ata market rate . -
. of exchange for the purpose of set-off. Any-exercise by the Security Trustee of its rights under this "~

Set-oﬁ . _ i
_Securlty Trustee 8 rrght of set oﬁ

clause 18 shall not limit or affect any other hghts or remedies-available to it under this Deed or "

. otherwnse
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182

: "Exctusron of Chargor 5 rlght of set-off : _ e
<A paymente made by the Chargor'to the Secunty Trustee unider this Deed she!l be made in fuIl wrthout :

g ~any set-off, counterclaim, deductren or wathhotding (ether than eny deduction or wrthhotdrng of tax as

102

S ©19.22 A failure or delay by a party to exercise any nght or remedy provnded under thrs Deed er* R

193

'requrred by Iaw) e

e _-;-"Amendmente warvere and eoneents e

L e o g
e “'No amendment of thue Deed shall be effectlve unless |t |s in wrrtmg and srgned by or’ on behalf Qf :" :

- -each party {or its authorised representatwe) L S el _ SRR

Amendments -~ o L

ZWarvers and consents T

99247 A walver of any nght or remedy under this Deed or. by Iaw o any consent given under .

. “this Deed, i§ only effective if given in writing by the waiving or consenting party and shall
. not be deemed a waiver of any other breach or default. It only applies in the circumstances

. for which it'is given and shall not prevent the party givmg it from subsequently relyrng on :

S the re!evant provision.-

.- by law shall not constitute a waiver of that or any other right or remedy or pravent or restrict

. any further exercise of that or. any other right or remedy. No single or partial exercise of - .

o -any right or remedy provided under this Deed or by law shall prevent or restrlct the’ further'. a8
- gxercise of that or any other nght or remedy L o o '

'-'Rrghts and remedies

"_.‘-'The nghte and- remedles provrded under this Deed are cumulatwe and are in: addmon to and not. : o
- exclusive of, any rlghts and remedies provrded by tew : S 3 e R

o  Severance -
204 e o e
S any prevrsren (er part ofaprowsmn) of thrs Deed is or becomes rnvalld |I!egal or. unenforceable it. S

Severance L

o :.-shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If -

o
o2

e 21'.1"._'2 Transmission of an executed counterpart of thls Deed (but for the avordance of deubt net L
w7 just a signature page) by e-mail (in PDF, JPEG or other agreed format) shall take effect

)
228

such. modification is not possible, the relevant provision (or part of a provision) shall be deemed -

- deleted. Any modification to or delétion of a provision (or part of a- provrsnon) under th:s ctauee shall b
~not affect the: legalrty, velrdlty and enforceablluty of the rest of this Deed. . e . :

Counterparts
' Counterparte

R : 21 1. 1 ThIS Deed mey be executed in eny number ef counterparts each of whlch When executed R .
.- and delivered shall constitiite a duplrcate engmel but atl the counterparts shelt together-: R

B ‘constitute one deed.

o - as delivery of an executed counterpart of this Deed. If such method of delivery is adopted,
- without prejudice to the validity of the deed thus made, each party shall provide the others.
g -W|th the ongrnal of such ccunterpart as soon as reasonebly poselble thereafter . o

-Thrrd party rrghts
: Thlrdpartynghts i . . T PR
2211 Except as expresely prcwded elsewhere in thls Deed a person who is not a party to thrs.- '

..'_'Deed shall not have any rights under.the Contracts (Rights of Third Parties) Act 1999 to-

- ~enforce, or enjoy the benefit of, any term of this Deed. This does not affect any right or. j.- B

S remedy of a third party which exists, or is available, apert from that Act.

_ 2212 e ‘The terms of this Deed are enforceable by each Secured Party notW|thstand|ng that they' D

~are nota party to this Deed.

2213 -;_"The rights of the parties to rescmd or agree any amendment of waiver under th|s Deed o

~are not subject to the consent ef any other person
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23400

. Further prowsmns

Independent secu nty

The security constltuted by th|s Deed shall be in addttlon to, end mdependent of any ether securtty or .

S guaranitee that the. Secursty Trustee may hold for: any of the Secured Lrabll-tres at any tlme

S The securlty constttuted by thls Deed ‘shall remain in fulI force and eﬁect asa contlnumg securlty for:_._-.':.

" the Secured Liabilities, despite any settlement of account, or intermediate payment, or other matter or. o
-thing, uniess and until the- Ser,urtty Trusiee drscharges this Deed in writlng L

T Any release dlscharge or settlement between the Chargor and the Securlty Trustee shall be. deemed : . e
“conditional on no payrent or security received by the Security Trustee in respect of the Secured
- Liabilities being avoided, reduced or ordered to ba refunded under any law relating to insolvency,:

'_';"__bankruptcy. wrndmg—up, admlntstratlon recelvershtp or othenmse Desptte any suoh relaase, '
" discharge or settlement: : : : S L

i _3'_'23 3. ‘l - the Securtty Trustee or |te nomlnee may retaln thls Deed and the securtty created by or.'-." &

'Contlnumg eecurtty

'Dtscharge condttlonal

- “under it, including all certificates and documents relating to the whole or-any part of the

. Secured Assets, for any period that the Security Trustee deems necessary to provide the P
o Security Truetee with secunty agemst any such avoidance; reduction or order forrefund;

ocand

S _23.'3.2" '. the Securlty Trustee may recover the value or amount of such securlty or payment from '-

o the Charger subsequently as rf the release dtscharge or settlement had not Occurred

. Certtf'cates =

: A certificate or determrnatlon by the Secunty Trustee as to any amount for the ttme belng due toit from RIS -
".an Obligor under any Finance Document shall be, in the ahsence of any mamfest error, conclusuve. Ll
- evidence of the amount due. - g : : : . e L

o35

. this Deed. -

B e
Copad
i __-:'.'24.1.2 - delivered by hand, by pre- pald ﬁrst-class post or other next workrng day dellvery serwce;. ik

- oa13 . delivered or sentto'a party at the address andlor ematl address set out under tsname.
: ~below or any ather address or e-mail address as is notified in wrrtlng by such party to the' S

24.2

Consolidation : : : : SRR : :
':-'The restriction on the rrght of consoladatton conteuned in sectton 93 of the LPA 1925 shall net apply to:'.-. o s
‘Notices - o
Deltvery : S S . . :
' _Any nottce o other communlcahon glven to a party under or in connectuon wuth this Deed shatl be
'-2411 |nwrtt|ng,_.. e : SR ' :

- orsent by e-mell and .

" other from time to timain accordance with thts Deed

'Recetpt by Chargor

Any notice or other communloatton that the Secunty Trustee glves to the Chargor shall be deemed to S
" have been received: o e . . B

'._._"_24._2.1 g rf deltvered by hand at the tims itis lett at the relevant address

2422 '. -if posted by pre-paid first-class post oF other’ next worktng day dellvery semce on the

_ second Business Day after posttng and
24 2. 3 o ifsent by e-mail, when transmrtted

: A notice or other commumcatron gtven as descnbed mn clause 24 2 1 or clause 24 2 3 on a day that Sl
" net a Business Day, or after normal business hours, in the place itis recelved shall be deemed to BRI '
have been recelved on the next Busmees Day - . T :
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. Subject to clause 25.3 this clatise 24 does not apply to the service of any proceedings of other
- documents. in any legal action, or, where applicable, any arbitration aor other method of dispute
Scocreselution. o e e e T e T

245

T 25
~ " This Deed and any dispute or claim (including non-contractual disputes or claims) afising out of or in- -
. connection with it or its subject matter or formation shall be governed by and construed in accordance o

- . THISDEED HAS BEEN DULY EXECUTED AND DELIVERED AS A DEED ON THEDATE STATED AT THE

*"Any notice or other communication given to the Security Trustee shali be deemed to Fave been . -
received only on actual receipt. .~ 0T : S : o

" of compelent Jurisdiction, nor shail the taking of praceedings in any bre or more jurisdict
.. the taking of proceedings in any other jurisdictions, whether concurrently or not, to )
Loy the law of such other jurlsdiction,” e TR
253 R S T e
" The Chargor irrevocably consents to any progess in any legal action or proceedings under clagse 257 - -
- being served on it in accordance with the provisions of this Deed relating to service of notices. Nothing S
- contained in this Deed shall affect the right to serve pracess in any other manner permittad bylaw.

Jurisdiction pp

- Each party irevacably agrees that, subject as provid

oo have exclusive jurisdiction: over any di Jair _
- arising out of or In-connection with this Deed or its subject matter or formation, S
. shall limit the right of the Security Trustee fo take proceedings against the Chargor In any other court ©

_“Receipt by Security Trustee =

i
A

‘Service of Proceedings . -

A notice"brot'her_’commuhi'cat'ibn given under or I conriection with this Deed is'riujt.'vialid-if"sé'ht'by fax.
“Governing law and jurisdiction . .. o, e

Governing law -

with the law of England'and Wales. .~~~ ...

riy dispute or claim (including non-contractual dis

Otherservice = 1
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ual disputes or claims)
. Nothing in this clause

ineexterd permitted -~




C schetuier
. - Real Property

- PageiBof2s




o '::j {On‘ the Ietterhead ofthe Chargor]

Schedulez R
Notuce and’ acknowledgement Relevant Agreement
o o Part1 :
Form of notlce

~ [NAVE OF COUNTERPARTY]
[ADDRESS LINE 1] .

' [ADDRESS LINE 2]
S [POSTCODE]
- [DATE] |

o __'Dear [NAME OF ADDRESSEE]

":.'_-_Debenture (Debenture) dated [DATE] between [CHARGOR] and ORTUS SECURED FlNANCE v;_.

gy LIMTED

. -'_We refer to the [DESCREBE RELEVANT AGREEMENT] (Contract)

: _ThIS !etter constrtutes notlce to you that under the Debenture we have assugned by way of secunty to Ortus .. - -

= _Secured Finance Vi Lumlted (Secunty Trustee) alf our nghts in respect of the Contract.

...__-__';Weconfrmthat _ . S : _ P B R .
Wewilt remain luable under the Contract to perform allt the cblsgahons assumed by us under the Contract S

Netther the Securuty Trustee nor any receiver or delegate appolnted by the- Securuty Trustee w||| at any. S _

- time be under any oblugatton of ||ab|I|ty to you under or in respect of the Contract

. Nenher the Debenture nor thrs notuce releases discharges or otherw:se affects your hablhty and obhgattons in :

R '_ ‘respect of the Contract

'Sub_;ect to the above we' WIII remain- entlt[ed to exercise alI our rlghts powere and dlscretlons under the'

L Contract and you may continue to deal with us in relation to the Contract and give notices. under the Contract. .-
“ to us unless and until you receive written notice to the contrary from the Security Trustee. Thereafter, all such = -~
“rights, powers and discretions shall be exercisable by, and notices shall be given to, the Security Triustee ar -~ -
. as it directs and we will cease to have any rlght fo dea! vvlth you in: relatrcn to the Contract and you must deal B
only wuth the Securlty Trustee . . . '

s .Piease note that we have agreed that we wnll not; amend or Waive any pmvusnon of or termlnate the Contract : D
~ o without the prior written consent of the Secunty Trustee : e

U The metructuone in thls nottce may only be revoked or amended wnth the pr'ior vv'ritten'con'eent'of the"Se.curi.ty: e
"'__-_Trustee : . TR . L SRR

_ F'lease cont" irm that you agree to the terms of thie notlce and to dct in accordance W|th its provusmns by o
-“sending the attached acknowledgement to the Secunty Trustee at 8 Wlmpole Street London W1G 98P, wrth SRR

-8 copy to us..

_ Thus nohce and any dlspute or’ ctalm (mcludmg non-contractuat dlsputes or clalms) anemg out of or in i

" connection with it or its subject matter or formatlon shail be geverned by and construed in acccrdance Wlth s S

the law of Engtand and Walee e

- Yours smcerely,

[NAME OF CHARGOR]
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e '[On the !etterhead of the counterparty]-._-

- Part2.. _
Form of acknowledgement

e -’Orlue Secured Funance Vi Lumlted

' '-'_"SWampoleStreet R

7 Londen:
S CAWMG 95P

& '[DATE.]" ';'
o -'j.'Dear Srrs

o '-_;oebenture (Debenture) dated ;omm between [CHARGOR] and ORTUS SECURED FINAN(;E w
- LiMITED. |

: _':'We confirm recerpt from [CHARGOR] (Chargor) of a notlce (Notlce) dated [DATE] of an ass!gnment hy way S
of secunty af all the Chargors nghte under [DESCR!BE RELEVANT AGREEMENT] (Contract) AR

Temts defi ned in the Notnce ehall have the same meanlng when ueed in thle acknowledgement

o We confirm that

T

e This lettér, and ‘any dispute or claim (including non- +contractual dleputes or clalms) arising out of orin
" connection- with. it or ifs subject matter.or formatlon ehall be governed by ‘and. construed in-accordance with

:We accept the conf rmatlone and lnstmotlons contamed in the Notrce and agree to comply Wlth the Nouce L

_:There has been no amendment wawer or release of any rlghte or mterests in the Contract Slnce the date o o G
:Ofthe Contract i 9 ' : L : S S

'_ "We will not cancel avozd release or otherwrse allow lhe Contract to lapse wrthout guvnng the Secunty : P _:_ .
_Truetee at least 30 days pnor writtenynotice. - : g : '

: ."__We have not a8 at the date of this. acknowledgement recelved notlce that the Chargor has aeergned |ts o .
~ - rights: under the Contract to a third party, or created any other mterest (whether by way of secunty or- B
s -‘othenmee) in the Contract in favour ofa thtrd party ' '

' _'_'.The Securuty Trustee wull not in any crrcumstances have any llablhty in relatton to the Contract

"_"__The Contract ehall riot be renderect vold vordable or unenforceable by reason of any non-dlsclosure by i

the Securlty Trustee

= - the Iaw of England and Wales. - .

.'; Yours sincerely;- S
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o Schedule3 :
thlce and acknowledgement Insurance Pcllcy
8 S Partg oo
S S AR Formofnugrce
~ '[Onthe !etferheadcfthe Chergor] '

[NAME OF INSURANCE COMPANY]

- [ADDRESS LINE 1] |

7" JADDRESS LINE 2].
[POSTCODE] o

| "-:'-_'[DATE]

' Dear {NAME OF ADDRESSEE]

" Debenture (Debenture} dated [I;)ATE] between [CHARGOR] and ORTUS secunec FINANCE i

. LMmED

o we refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY I8 POLICY NUMBER] (Pcllcy}

et _Thls Ietter constitutes notrce to you that under the Debenture we have aeelgned by way. of secunty to Ortue: o
- Secured Finance V| Limited (Security Trustee) all our rights in respect of the Pellcy (uncludmg all clarms and
- all returns of premium in connection wzth the Pclicy) . _ ; .

We lrrevccebly mstruct and authcnse you to -

u " Note the: Securlty Trustes's intereston the Polucy es' "Frrst Mcrtgagee" end first Ioss peyee OR Name the I_: S L

: -:_:_-Secunty Trustee on. the Pcllcy as cc—msured

; . Comply with the tefms of any written mstruct;ens recewed by you frem the Securlty Trustee relat;ng to the-::" e

. - Policy, without notice or reference to, or further authcrrty from us and thhcut enqumng as to the :
- Justification or the velrdlty of these instructions. - ' : = - '

a _'Hold all sums from tzme tc tume due and payeb!e by yeu to us under the Pohcy tc the order m‘ the Security S

S o Trustee.

o e _Pay, or release al! monies to WhICh we are: entitled under the Pollcy tc the Secunty Trustee or to such
. persons as the ‘Security Trustee mey direct.. SR e SRR -

- .  Disclose lnformatlon in relation tc the Polucy to the Secunty Trustee on request by the Secunty Trustee

| 'Neltherthe Debenture nor this not:ce releases dlscharges or othenmse affects ycur Ilab|!rty_ and Obllgatlons mj" '_ 3

o respect of the Policy. -

L 'Subject to the foregomg, your may contlnue to dea! wnth us in relatron to the Pohcy untit you receive Wntten'_ : :

notice to the contrary from the Security Trustee. Thereafter, we will cease to have any rlght to deaf with you in

s relatlon to the Pohcy and you must deal only wuth the Secunty Trustee

 The instructions in this notlce may only be revoked or amended wnth the: pricr' 'writ'ten'.cons'en'tllﬁf the \.S'e"curity e

L Trustee. .-

Piease conf rm that you agree to the terme of thrs notlce and to act in accordance WIth |ts provusrcns by Sendmg : _' : o

 the attached acknowledgement to the Security Trustee at § Wimpole Street, Lcndcn W1G QSP w|th a copy-"-'
tous. . .
“This nctlce and any dlspute or clelm (nncludrng non- contractua! dleputes or. clalms) ansung out of or in

~connection with it or'its subject matter or formation, shall be governed by and construed in accordance with - o

: the law of Eng!and and Wales. .

' -'.'Yours smcerely, o

[NAME OF CHARGOR]
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Part2
Form of acknowledgement

' [On the Ietterhead ofthe rnsurance company]

o " Ortus Secured Finance VI errted
oo 8 Wimpole Street BRI o
S ondon s T
CUWAGASP
”-.”Dearslrs S L
Debenture (Debenture) dated [DATE] between [CHARGOR] and ORTUS SECURED FINANCE VI'
LtMITED S B I - _ : s

"We conﬁrm recenpt from [CHARGOR] (Chargor) of a not1ce (thlce) dated [DATE] of an ass:gnmem by way:-- _. BEERDIINS
- of security; of all the Chargors nghts under [DESCRIBE INSURANCE POLICY AND ITS NUMBER] (Pollcy) SEHPTR

o Terms det‘ ned in the Notrce shall have the same meanlng when used in thus acknowledgement RN

o We conﬁrm that

o .; We accept tha mstructrons and authorisatrons contarned in the Notlce and agree to comply with the Notlce R g = 1

s We have noted the Securlty Trustees mterest on the Pohcy as ['Flrst Mortgagee and Flrst Loss Payee or o S
“Co-lnsured”] . . SRR . . _ . S .

e '.There has been no amendment wawer or retease of any nghts or mterests in the Polrcy since the date the--'-'.
. Policy was issued. - R S : . . . S

i -ezf' We w:II not cancel avord re!ease or other\mse altow the Polrcy to lapse wrthout gmng the Securlty Trustee s
o at least 14 days prlor wntten notice. : = : :

B e : We have not as at the date of thrs acknowtedgement recelved notuce that the Chargor has assugned |t5' : ::"'_ ;
nghts under the Palicy to a'third party, or created any ‘other: anterest ‘{whether by way of securtty or- ..
e otherwrse) in the Potlcy in favour ofa thlrd party S - SRR

e _..._.The Securrty Trustee erI not in any crrcumstances be lrable for the prem:ums in relatron to the Poi|<:y

e "'-'-The Pollcy shall not be rendered vord voldable or: unenforceable by reason of any non= dlsclosure by the o
g Secunty Truetee S : : : o
- ThIS letter, and any drspute or ctalm (lncludmg nof= contractual drsputes or clarms) arrsrng out of or m. _
" gonnection with it or its subject matter or formatlon) shatl be governed by and construed in accordance with .
' the law of England and Wales . . _ e

o Yo'urs smcerely,
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S [NAME OF CHARGORI

: o Schedute4
Notlce and ackncwledgement hank account
B o Part1 :
L e e ' Fomtofnotace--' R
o [On the letterhead of the Chargor] L
o [BANK, FINANCIAL INSTtTUTION OR OTHER PERSON] el e e
C[ADDRESSLINEAL -0 : DRI St
'[ADDRESSLINEZ] e e e
[POSTCODE] -

. DDATEL

. Dear [NAME OF ADDRESSEE]

' Debenture. (Debenture) dated [DATE] between [CHARGOR] and oerus SECURED FINANCE e
O LIMITED - RER
" This lefter constitutes nottce to you that under the Debenture we have charged by way of first f xed charge in
- favour of Ortus Secured Finance VI Limited (the Security Trustee) all monies from time to time standing tothe S
" credit of the account held with you and detailed below (the Account); together with all other rights and benefits -

_accrurng toor arrsrng in connection with the Account (lncludrng, but not limited tc entrtlements o rnterest)

- Namé of Accoint: INAME OF ACCOUNT]

U Sot code tsoer cooe1

8 -_-'.'Account number [ACCOUNT NUMBER]

. 3._We rrrevocably mstruct and authorlse you to

e Drsclose to the Securrty Trustee any lnfcrmatlon relatrng to the Account reque’s'te:d frcm you.-b)r the .S:eCUrittr": _ o .
e _Trustee : : : : : o ' ' SR

_ : Comply wrth the terms of any wrltten notrce or mstructlons relai:ng to the Account recerved by you from the'.. '. -
o _Secunty Trustee : S : : : S o

L Pay of release all or any pert cf the monles standrng to the credrt of the Account in accordance wrth the wrrtten s |
rnstructrons of the Secunty Trustee : : R : _ : o

e th permit any amount to be wrthdrawn from the Account tf the Secunty Trustee notrﬁes you thet an Event of g -

o Default is outstandlng under the Facrlrty Agreement (as defi ned |n the Debenture)

_'We acknowledge that you may comply wrth the rnstructlons |n thls notlce wrthout any further permrssron fmm = :f' '_ i

e _.-The anstructrcns in thls nctice may only be revoked or amended W|th the prror wrrtten consent of the Securrty..': S
- Trustee. . fe LT . : . o

g .'Thrs notrce and eny drspute or. claim (rncludrng non- contractual d|5putes or clalms) arrsung out of or'in .i"-: P
~- connection with it or its subject matter or formatron eha!l be governed by and construed in accordance with L
= the Iaw ofEngtand and Wales. - ' e _

Please confirm that you agree tc the terms of this notrce and to actin acccrdance with |ts provrsrons by eendlng R g
~the attached acknowtedgement to the Securrty Trustee at 8 Wrmpole Strest, Lcndon WtC—.‘r QSP with copy S

) _tous : __i;

L Yours srncere!y, o

Stghed e
CPat2
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" Ortus Secured Finance VI lerted
-.._BWlmpoieStreet D

CULOAEON e

- __.wmqse s A

" Form of acknowledgement

_[On'the letterhead of the';bahk, financial institution or other person] |

e [DATE] |
o Dear [NAME or ADDRESSEE]

ZDebenture (Debenture) dated [DATE] between [CHARGOR] and ORTUS SECURED FINANCE VI.". . :
-._LIMBTED_-_ B | R
* We confirm recelptfrom [CHARGOR] (the Chargcr) of a riotice (the Notrce) dated [DATE] ofacharge (on the- Sl
‘terms of the Debenture) over all monies from time to time standing to the credit of the account detailed below - RIS

~(the Account); together with all other rights and benefils accrumg toor ansmg in connectron wsth the Account |
- (rncludnng but not hmrted to entrtlements fo rnterest) . e :

o '.:-We confirm that we::

s "":Accept the mstruotlons contamed in the Notice and agree 1o comply wrth the Notlce

o "-Followmg notrF catlon from you that an Event of Default is outstandmg under the Faml:ty Agreement (as det‘ned - |
- incthe Debenture)] wnll not permlt any amount to be wrthdrawn from the Account wrthout your pnqr written -
: consent : . : S : _ S :
i 'Have not reoewed notrce of the mterest of any thlrd party in the Account

s ;"-Have nerther clanmed nor exercused nor wull clalm or exerclse any securrty rnterest set off counter-clelm orzi o
SRR other rlght in respect of the Account '

i "TheAccount i SRR _

o f__Name of Account [NAME OF ACCDUNT]
- Sort code: [sochooel

o Account number [ACCOUNT NUMBER]
E -Thrs Ietter and any duspute or clalm (|nctudlng non-contractual dlsputes of clarms) arising. out of of in" L i
- conngction with it or its subject matier or formatuon shall be governed by and construed in accordance wrth o
- the law of Engtand and Wates : B : : :

.Yours 5|ncerely, S

po [NAME OF BANK F!NANCIAL !NST!TUTION OR OTHER F’ERSON]
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o Executed asa deed by

- Jewel Facilt s Manages ent Ltd

f.iz’?-— (prlnt name)

ol :-.f-actlng by
o cadirector inti

e '_Wltneds Name: |

o -.';'.'Address

’17@ Walton Road.
- East Molesey -

.__'Oécupa'tion"." T
. Z”:'Chargor address for ser\nce
i :;j'.'Attentlon

o Chargor-email addreS's for service: T

':"8@?’3@‘3 ﬁ? s e T i
a darectorforandon beha!fof oL T Y Direeter T

- 'Ortus Secured Finance VI leuted o [ PR P VNP S .

.'as Securlty Trustae ol

B : Address for service: 8W|mpole Street London W1G QSP :
" Attention;- David Foster . - -
B Ema!l address for service: dawd@ortussecuredﬂnance co. uk
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