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Registration of a Charge

Company name: BIRCHGROVE (EWELL) ACQUISITIONS LIMITED

Company number: 11269939
X8KXHBDU

Received for Electronic Filing: 23/12/2019

Details of Charge

Date of creation: 19/12/2019
Charge code: 1126 9939 0001
Persons entitted: GREENOAK UK SECURED LENDING Il S.A R.L.

Brief description:  LOWER MILL HOUSE & GRANARY, MEADOW WALK, EPSOM AND
LAND ON THE SOUTH WEST SIDE OF KINGSTON ROAD, EPSOM A 1.35
ACRE SITE SITUATED ON KINGSTON ROAD, EWELL, SURREY (LAND
REGISTRY TITLE NUMBERS SY475169 AND SY618899)

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

Electronically filed document for Company Number: 11269939 Page 1



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.

Certified by: AYANDA KWEYAMA

Electronically filed document for Company Number: 11269939 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11269939

Charge code: 1126 9939 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2019 and created by BIRCHGROVE
(EWELL) ACQUISITIONS LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 23rd December 2019 .

Given at Companies House, Cardiff on 24th December 2019

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

Dated 44 Decemper 2019

BIRCHGROVE (EWELL) ACOUISITIONS LIMITED
and
. GREENOAK UK SECURED LENDING I S.A RL.

relating to

' Lower Mill House & Granary Meadow Walk, Ewell, Surrey - -

~ SECURITY AGREEMENT

I cartify that, sava for material redacted nursuant T
to B889G of The Companies Act 2006, this copy Instumeant
Is & correct copy of the orlginal ingtrument;

Lo Vroger (Uil e,\;j‘

Goodwin Procter (Ui LLP

Date 07 Do eiier SORT

GOODWIN

o wopsarrer 2
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THIS DEED is dated &t DECe~YY 2010 50dis made

.' ) .

. {B)

1,

1.1

. BETWEEN:
Y

BIRCHGROVE (EWELL) ACQUISITIONS LIMITED (Registered number 112699398 (the
Chargor), and .

GREENOAK UK SECURED LENDING 51 8.4 RL {the Security Agent) as securily frustee for
~ the Secured Parties (as defined in the Facility Agreement defined below).
. BACKGROUND:
- (A The Chargor enters into this Deed in connaclion with the Facility Agresment (as defined below).
| . It is intended that this document takes effect as a deed notwithstanding the fact that 2 party may

only execute this document under hand,

< T 1% AGREED as follows:

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed:

Act means the Law of Proparty Act 1925.

_ Facility Agreement means the £13,705,000 Facillty Agresment dated on or about the date of '

this Deed and made between {amongst others) the Chargor and the Security Agent.

. Invsstmants means,

{a} all shares in any Subsidiary owned by the Chargor or held by 'any'n'drﬁinee or trustes on
its behalf: and '

' {b) all other shares, stocks, debentures, bonds or other securities or investments owned by o

the Chargor or held by any nominee or rustee on it bahalf,

Mortgaged Property means all freshold or lzasehold property included in the definilion of '

Security Asaet

Party means a panly 1o this Deed,

Receiver means a recelver of receiver and manager or administralive receiver, in each case .

appoinied under this Deed,
Relevant Contract means:

{a} a development managemeni agreement daiéd an or about the dale of this Desd énd
made between the Chargor and Gastleoak Care Developmenis Linied; '

{h) a professionsl appointment dated on or about the date of this Deed and made belween -

the Chargor and Chantdier KBS




1.2

(¢} a professional appointed dated 19 November 2019 and made betwasn the Chargor and

Hunter & Pariners Limited:

- ) . a parent company guaraniee to be sniered into on or around the dale of this Deed

. batween the Chargor and Castlecak Holdings Limited;

{e) a put and call option agreament to be antered into on or around the date of this Desd
between the Chargor and Birchgrove (Ewell) LLP; and

{n a fixed price building contract in the form of the JCT 2016 Design and Bulld Contract in -
respect of the Properly 1o be entered Into on or around the date of this Desd betwean the
Chargor and Castleoak Care Partnarchips Limited,

‘any other contract entered Into by the Chargor and designated as such by the Chargor and the
- Becurity Agent.

Security Asset means any asset of the Chargor which is, or is expressed to be, subject to any
Security created by this Deed. :

Secured Liabilities means all present and fulure obligations and liabilities (whether actual or
contingent and whether owed joinlly or severslly or in any other capacity whatsoever} of each
Transaction Obligor to any Secured Parly under each Finance Doocument,

Sacﬁriiy Period maans the period beginning on the date of this Deed and ending on the date on

- which all the Secured Liabilities have bean unconditionally and irrevocably paid and discharged in

full,

Construction

(@) Capitalised terms defined in the Facllity Agreement have the same meaning in this Deed

urdess expressly defined in this Daed.

(B} ' The provisions of clause 1.2 {Construction) of the Facility Agreement apply to this Deed

as though they were set oul in full in this Deed except thal references to the Facility
Agresment will be construed as references to this Deed.

{c} Unless a contrary indication appears, a reference in this Deed to;

B a Finance Document of Transaction Document or any other agreement or
instrument is a reference {o that Finance Document or Transaction Document or
“oiher agreement of instrument as amended, novated, supplemented, extended
or restated,;

(i) any rights in rezpect of an asset includas:
(A} ali amounts and procesds paid or payable;
{8} ail rights to make any demand or claim; and

(C) . all powers, remedies, causes of action, securily, guarantees and’
indsrnities, '

 in each case in respact of or derived from that asset:

(#y - any share, stock, debenture, bonrd or other security of investment includes:
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~ (A} any dividend, intarest or ether distribution paid or payable: B
{8} any right, money or properly accruing or offered at any time by way of
" redemption, subsiitulion, exchange, bonus or preference, under option
righis or oiherwise,

in each case in respect of that share, stock, debenture, bond or other secirity or
invashment; and '

{iv} - the term this Security means any Security crésted by this Deed.

i - Ay covenant of the Chargor under this Deed {clher than a payment abligation which has

" - been discharged} remains in force during the Security Period.

{8} . The terms of the other Finance Documents and of any other agreement or instrument
between any Parlies in refation to any Finance Document are incorporated in this Deed to
the extent required to ensure that any purported disposifion, or any agreement for the .
disposilion, of any freehold or leasehold property comtalned in this Deed iz a valid
_disposition in accordance with section 2(1) of the Law of Property {Miscellanaous
Provisions) Acl 1988,

| o lthe Security Agent considers that an amount paid 1o a Securad Party under a Finance

Document is capable of being avoided or otherwise set aside on the liquidation or
adminisation of the payer or otherwise, then that amount will not be considered to have
been Irevocably paid for the purposes of this Deed.

{0} - Unless the context olherwise requires, & reference to a Security Asset includes the
o proceeds of any disposal of that Securily Assst.

Thirel party rights

Y Unless expressly provided to the contrary in a Finance Document, a person who is not a

Parly has no right under the Third Parties Act to enforce or to enjoy the benefit of any
term of this Deead. '

o) Notwithstanding any term of any Finance Document, the consent of any person who Is
- not a Pany is not required to rescind or vary this Dead 8 any ime,

. {c} - Any Receiver may enforce and enjoy the benefit of any Clause which expressly confers

- rights on if, sublect to paragraph (b} above and the provisions of the Third Parties Act.

 CREATION OF SECURITY
- Deneral

{a) The Chaégsr must pay or dischargé the Securad Liabilities in the manner provided for in

the Finanne Documents.

{b) - A¥ the security created under this Deed:

(i is created in favour of the Security Agent; -
{iy . - s created over present and fulure sssets of the Chargor,

{5y . is security for the paymant of sl the Secured Lisbilities: and -
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b

iy s ‘made with fuli title gﬁarantee in accordance with the Law of 'Pro'pe;ﬁy'

(6

{(Miscelianesus Provisions) Act 1594,

' fiy if the rig?éis of tﬁa C'harg:er purported {0 be charged pur’suahé to clause 2.7

. {Insurancaes), clause 2.8 (Hedging) or clause 2.9 (Other Contracls) (with the
underlying contracts relating fo those clauses being together, {the Documents)
cannot be secured by the first Ulilisatlon Date without the consent of any party
whose consent is required:

{AY the Chargor must notify the Security Agent promptly,

(B} this Securily will constitute securily over all proceads and other amounts
which the Chargor may receive, or has received, under the relevant
Cocument but will exclude the Chargor's other righis under that
Docurment; and

'(c} unless the Security Agent otherwise requires, the Charge; must use 1y
: - reasonable endeavours to obtain the required consent or sstisfy the
refevant condition. :

A{iiy - ifthe Chargor obtains the required consent:

(Al the Chargor must notify the Security Agsht p'r'amgﬁ:,?: -
. (B} all of the Chargor's rights under that Document will %mm'ediateiy' b
secured in accordance with clause 2.7 (Insurances), clause 2.8
- {Hedging) or clause 2.9 (Other contracis) (as appropriatel; and

{C} . clause § (Other Contracts) will apply to that Document,

The Sécmiiy Agent holds the benefit of this Desd and this Security on Fust for the

. Secured Parties.

CLand

~ The Chargor charges: -

_' {1} by way of 3 frst Jegal mer%gage all estates or interesis in a‘ny'ﬁéehmd or .-

teasehold property now owned by It; this includes the real property (f any) .
specifiad in Schedule 1 (Real Property); and

i) - {to the extent that they are not the subject of a morigage under naragraph {i)

above) by way of a first fixed charge all estates or interests In any feshold or
* teasehold properly now or subsequently ownad by it

- Areference in this clause 2 to a mortgage or charge of any freehold or leasehold property -

includes:

{1} all buildings, fixtures, fitings and fixed plant and machinery on that property; and

{I}  ths benefit of any covenanis for title given or entered into by any predecesser én.

' title of the Chargor in respact of that properly or any moneys paid or payable in
" respect of those covenants.
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2.5

2.8

27

28

28

Investmenis

The Chargor charges by way of a first fixed charge its interest in all is Investments.

Plant and machinery

C by

© To the extent that they are not the subject of 2 mortgage or a first fixed charge under clause 2.2 -
{Land), the Chargor charges by way of a first fixed charge all plant and machinery owned by the -
- Chargor and its interest in any plant or machinery in B8 possession, .

- Cradit balances

3 {a)

The Chargor charges by way of a first fixed charge all of its rights in respect of ar;s}f

. Account other than the Original Borrower General Account, any amount standing to the .
. credit of any Account other than the General Account and the deb represented by it.

~ The Chargor charges by way of a first fixed charge ail of its rights in respect of the -

Origing! Borrower General Account, any amount standing o the cradit of the Crriginal
Berrower General Account and the debl representad by &

_The Chargor charges by way of a first fixed charge alf of its rights in respect of any
gecount it has with any person other than the accounts referred 1o In paragraphs {a) and -

b} above, any amount standing o the credit of any such account and the dabt

- reprasented by L

Book debis elc.

@)
5y

. The Chargor charges by way of a first fixed charge:

ali of its Subordinaied Dabt;
all of Its book and other detts;
{o) all other moneys due and owing to i, and
{d} . the benefit of al rights in relation to any itam under barags’apha {a 2&{(;} above. B .
' Ensura.nsas
' {a} The Qhérgor a?ssigns' absaiuteiy. &ubjscz foa provisa' for re-assignment on redemplion, a4
. ofits rights under any contract or policy of insurance taken out by It or on its behalf or in -
which it has an interest (together, the insurance Righis).
{b} " To the exient that they have not been effectively assigned under paragraph (a) above,
- the Chargor charges by way of a first fixed charge all of its insurance Rights. :
‘Hedalng

The Chargor éssigns absolutely, subject to a proviso for re-ggsignment oﬁ'éedempﬁaxz; ali of its
rights under any Hedging Agresments.

{a)

‘Other contracts

The Chargsr: B
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®

{iy . assigns absclitely, subject to a proviso for re-assignment on redemgtion, all of
- it righis: o

TEAY under each Lease Document;
{B) . inrespect of ali Rental Income;

{3 under any guarantee of Rental Income contained in ar reiatiﬁg to any
~Lease Document;

{0} undsr each Relevant Conlract and

(E}  under any document, agreement or instrument to which it and any
- nominee of buslee is party In respect of an Investment and

K {in o cha:§es by way of a first fixed charge all of its rights under any other document,

agreement or instrument to which i is a parly except to the exieni that it is
- subject to any fived security created under any other term of this ciause 2,

Tb the exient that they have nol been effectively assigned under paragraph 2.9(2)()
above, the Chargor charges by way of & first fixed charge ail of its rights listed under
paragraph 2.9{a@)() above.

Miscallanaous

The Chargor eharges by way of first fixed charge:

{a

(b}
@

@

{e)

its goodwiil;

the benefit of any Authorisation {statutory or otherwise) hald in connection with its use of
. any Secunly Assel

the right o recover and receive compensation which may be payable to it in respect of
any Authorisation referred to in paragraph {b) above;

its uncalied capltal: and

tha benefit of all rights In relation to ahy em untﬁer@aragraphs'{a} io {d} ahove, -

Fioating charge

A=)

Cw

The Chargor éhérgea by way of a first ﬁs.a;ting charga all 'its éssets not otherwise o
effectively morigaged, charged or assigned by way of fixed mortgage, fixed charge or

- assignment under this clause 2.

Except as pravided below, the Security Agent may by notice to the Chargor conver! the .

- floaling charge created by ihis clause 2.11 {Flcaling charge) inlo a fiked charge a5

regards any of the Chargor's assels specified in that notice IF
i an Event of Defaull is continuing; or _
(i} the Security Agent considers those assels to be'In danger of being seized or soid

under any form of distress, attachmend, execulion or other legal process or to be
- otharwise in jeopardy.
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@ The Roating charge created by this clause 2.11 {(Floating charge) may net be corverted

into a fixed charge solely by reason of
) ihe oblaining of a moratorium; or
: {i anything done with g view 1o ebtaéhing' a énaraiorium,- i

under section 14 of the Insolvancy Act 1988,

e () The foaling charge created by this clause 2.17 {Fie@ting charge) will (ih' addition is:a'ihe o

- circumstances when this may occur under the general law) automatically conver into a
fixed charge over all of the Chargor's amsseis if an administrator is appointed or the
Securily Agent receives notice of an intention to appoint an adminisirator,

{8} The floafing charge created by this clause 2.11 {Floaling charge) is a qualifylng Tloating -

© chargs for the purpose of paragraph 14 of Schedule B1 to the Insoivency Act 1988,
RESTRICTIONS ON DEALINGS

. Security

. Except as expressly allowsd under the Fagility Agreement or this Deed, the Chargor must not - -

create or parmil to subsist any Security on any Sacurity Assel.

. Disposals

. Except as expressly aliowed under the Facility Agreement o this Deed, the Chargor must not

enter into a single transaction or a serles of ransactions (whether related or nol and whether
voluntary or involuntary) to dispose of all or any pant of any Security Asset.

- LAND
Nméces'ts tenanis

At any time when an Event of Default has occurred and is continuing, the Chargor must ptomplly

on request by the Securily Agent

" ia) serve a notice of assignment, substantially in the form of Part 1 of Schedule 2 (Forms of

Letter for Occupational Tenanis), on each tenant of the Morlgaged Property and use
reasonable endeavours lo ensure that each such tenant acknowledges inat notice,
substantially in the form of Part2 of Schedule 2 (Forms of Letter for Oecupational
Tenanis

{b) - serve a nolice of assignment, substanlially in the form of Part 1 of Schedule § (Forms of
Letter for Other Contrasts), on each guarantor of Renlal Income contained In or relating
to any Lease Document and use reasonable endeavours to ensure that each such party
acknowledges that notice, substantially in the form of Pant 2 of Schedule & {Forms of
Letter for Other Contracts).

" Acquisitions

. if the Chargor acquires any freshold o leasehold property in England and Wales in accordance

with the Facility Agreement after the date of this Deed It must:

{a) nofify the Security Agent within 15 Business Days of such acquisition;
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(b} . within § Business Days of request by the Séauﬁtﬁﬁ.@eniaa& at the cost of the Chargor,

- execute and delver o the Securily Agent a lege! morigage over that property in favour of
© the Securlly Agent in any form which the Securily Agent may require; and

e

() . ifthe tille to that freehold or léasehald property is registered at the Land Registry
or required to be so registered, give the Land Regisiry written nolice of this
Securily, and
i} - if applicable, ensure that this Securily is corractly noted against that title in the
' - tile register at the Land Regishry. '
 Land Registey

. The Chargor consents to a restriction in the following terms being ertered into on the Régiszm of
*- Title relating to any Morigaged Property registered at the Land Registry, :
“No disposition of the registered estate by the propristor of the registerad estale is 1o be

- registered without a written consent signed by the propristor for the time being of the charge .
datad | ] 2018 in favour of GreenOak UK Securad Lending Il SA R L referred o inthe . =

charges register or their conveyancer, {Slandard Form Py,

Deposit of title dentds

- The Chargor must immeééa&ei‘y:

(s} deposit with the Security Agent all deeds and documents necessary 1o shaw good and

- markelable tite to any property referred to in clause 4.2 (Acquisitions) (the Title
Documents); or '

ib} - procure that the Title Documents are held at the applicable Land Regisiry to the order of
- the Sscurily Agent; or

{c)  procure that the Title Documenis are held to the order of the Agent by & firm of solicitors
approved by the Security Agent for that purpose,

. INVESTMENTS

- Deposit

The Chargor must Emmadiatezy: '

{a) deposit with the Security Agent, or as the Security Agent may direct, all ceriificates and

other documents of title or evidence of ownarship in relation to its Investments; and

-, (b} - exscute and deliver to the Securily Agent ail share transfars and other documenis which

- may be requested by the Securily Agent in order to enable the Securily Agent or jfts
nominees to be registered as the owner of or ctherwise oblain a legal litle fo s
Invesiments.

Calis

{a)  The Chargor must pay all calls or cther payments due and payable in réspect of any of its
-invesiments in sccordance with the Facllity Agreemant.
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If the Chargor fails o do so, the Sscurity Ageni may pay the calls or other payments in
respect of any of its invesiments on behalf of the Chargor. The Chargor must

immediately on reguest reimburse the Security Agent for any payment made by the
- Becurity Agent under this clause 5.2 (Calis). '

: chef@b?igsﬁons in respect of Invesiments

The Chargor must promplly send a copy m.the Sm‘:.u:i%iy Agent of, ahé compiy with all

. requests for, information which Is within its knowledge and which are made under any law .

of repulation or any similar provision contained in any arlicles of sssocialion or other

- constitutional document, or by eny lisfing or other authorly, relating to any of its
invesiments. If i fails to do s0, the Securlly Agent may elect to provids such infarmation

as it may have on behalf of the Chargor.

The Chargor must comply with al other conditions and obligations assumed by it in -
respect of any of its Investments.

The Security Agent is noi obliged to:

. ] perform any obligation of the Chargor; .

{it) ' make any paymsnk;
(i) -~ - make any enquiry as to the nature of sulitiency of any payment received by it o -
- the Chargor; of

{iv)' present or Ble any claim or take any other action fo collect or enforce the
payment of any amount {o which it may be entitled under this Deed,

in respect of any of its Investmants.

Voiing rights

&)

()

ey

Before this Securily becomes enforcaable;

) the voting rights, powers and other rights in respect of its '!n\éﬁstzﬁéms will be

ararcigad:
(A} by the Charger: or -

o {8} if exercisable by the Security Agent, in any manner which the Chargm :
- may direct the Securily Agent in wiiling; and :

“{#} - all dividends, distributions or other income paid or payable in relation to any of its

Invastments in accordance with the Facilily Agreemaent must be peid into the
 General Account.

' The Chargor must indemnify the Security Agernt agalnst any foss or liability incurred by

the Securily Agent as & consequence of the Security Agent acting in respect of any of its

Investments as permitied by ihis Deed on the direction of the Chargor.

After this Secwrily has become enforceable, tha Secwrity Agent may exercise (in the

- name of the Chargor and without any further consent or authority on the part of the
- Chargor) any voling rights and any powers or rights which may be exercised by the iegal _
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5.3

 or heneficial owner of any investment, iafny person who is the holder of an}é Enveétm&nt or
C otherwise,

' ACCOUNTS
- General

_ In this dlause § Account Bank means 2 parson with wham an Account is maintained under the
- Facility Agreament,

‘Book debis and receipts.

{a}  The Chargor must gatin and raalise its:

{i Rental Income and other amounts due from tenants or any other occiplers of the
Mortigaged Property; and

{i " book and other debis and other moneys dus and owing to f,

in ihe' ordinary cowrse of Hs business and hold the proceeds of the géﬁirég inand
realigation (until payment info an Account If required in accordance with paragraph (b)

balow) on trust for the Secusity Agent.

§h§ ~ The Chargor must, except to the extent that the Security Agent otherwise agrees, pay all

_the procasds of the getting in and realizstion into an Account in accordance with the

_ Facility Agreement.

Motices of charge
" The Chargor must:

@) immediately serve a notice of charge, substantially In the form of Part 1 of Schadule 3

{Forms of Letter for Account Bank), on each Account Bank; and

{b} - use ressonable endeavours 1o ensure thal each Account Bank ‘ackhew%edges the nofice,

- substantially in the form of Part 2 of Schedule 3 (Forms of Letter for Account Bank).

. HEDGING

 The Chargor must promptly upan such counterparty entering into a Hedging Agreement:

- Letter for Hedge Counterparty), on each counterparty to a Hedging Agreement; and

{a) serve a notice of assignment, substantially in the form of Part 1 of Schedule 4 {Forms of

{b) - use reasonable endeavours to ensure that such counterparly acknowledges that notice, -
 substantially in the form of Parl2 of Scheduled (Forms of Letter for Hedge

Counterparty).

INGURANCES

The Chargor must':' .

{a) within 5 Business Day's of the date of this Deed, ‘serve a nofice of assignment,
- subsiantially in the form of Part 1 of Schedule § (Forms of Letter for Insurers), on sach
- aounterparty 1o an insurance; and

a0




“(b) " use reasonable endeavours (o ensure thal such counterparty acknowledges that notice, -

- substantially in the form of Pari 2 of Scheduls & (Forms of Letler for Insurars).

. OTHER CONTRACTS

. The Chargor must, ai the request of the Security Agent:

(#)  Immediately serve a notice of assignment or charge (as applicable), substsntislly in the
form of Pert 1 of Schedule 8 {Forma of Lsiter for Other Contracts), on:

i) aach counierparty under each Relevant Contract; and

(i each counterparty under any decument, agreament or Instrument to which it and
any nomines of trustes ia party in respact of an Investment: and

o (b) : :'use reascnable endeavours to ensure that each such parly acknowledges that notice, '

R T R
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substantially in the form of Part 2 of Schedule 8 (Forma of Lettar for Other Contracts),
WHEN SECURITY BECOMES ENFORCEABLE

- Bvant of Default

This Security will becoms Immediately enforceable i an Evant of Default occurs end is

continuing.
Discretion

After this Security has becgme énfarce‘abte. the 'Sac'uiruy Agant may enforce afl or ény part of this
Sscurily in any manner i sees it or as instructed in accordance with the Facliity Agreemsnt, '

Statuiory powers

The power of sale and cther powara confarrad by section 101 ¢f the Act, ss amanded by this

- Desd, will be immediately exercisable at any ime alter this Security has become enforceabls.

ENFORCEMENT OF SECURITY

_ General

~(8)  For the purposes of il powars impiad by statute, the Secured Liabllites are desmed to -

have become due and payable on the date of this Desd.

(b} ' Section 103 of the Act (resticting the pawar of aa'b) and saction 83 of the Act {restricling

the right of consalidation} do not apply to this Security.

(¢} - The statutory pawers of leasing confarred on the Security Agent ars extended so aa to
authorise the Secudly Agent to lease, make sgreements for leases, accep? sumendars of -

" leases and grant options ag the Securly Agent may thik fit end without the need to
comply with any provision of section 89 or saction 150 of the Act, o

No liability as mortgages in possession

Nelther the Security Agant nor any Recsivar wil be liable; by reason of 'eintering into possession

- of a Security Asaet, to account as morigagee In possession or for any loss on reallsation or for
- any default or omisslon for which & morigagee in posaession might be lisble.
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11.8

Privileges

The Securlty Agént and each Receiver Is- entitied to all the rights, powers, priviieges and

" immunities conferred by the Act on mortgagess and receivers duly appointed under the Act, . '
axcept that section 103 of the Act does not apply. .

Protaction of third parties

- No person (inciuding & purchaser) deallng with the Security Agfeht or @ Recelver or its or histher -
.- agenis will be concerned o enguirs:

{a)  whether the Sacured Liabiflies have hecome payable;

{b) - whether any power which the Sscurity Agent or @ Recaiver is purporting to exercise has
become exercisable or ks belng properly exercised;

-{g) " whether any money remains due under the Finance Dacuments; of

' {d) - how any money pald to the Securily Agent or to that Receiver s to be applled. _

Redemption of prior mortgages

’ {a) At any time after thia Sacurity has bacome enforceable, the Security Agent may: _ -

-0 redeem any prior Security against any Security Asset; and/or
o @) procure the transfer of that Securlty to liself andior _
~ (i} settle and pass the accounts of the prior mortgages, 'c:hargeé or encumbrancer;

_any accounts 3o seitied and passed will be, in the absence of manifest ewor,
- conclusive and binding on the Chargor. .

' ® The Ghargor must pay to the Securily Agent, immediately on demand, the costs and
_ expenses incurred by the Security Agent in connection with any such redemption anddor -

- transfer, including the payment of any principal or intereat.

: Coﬁti’ngnncias

If this Security is enforced at a time when no amount is due undar the Finance Documents but el
a time when amounts may or will become dus, the Security Agent (or a Receiver) may pay the

L proceada of any recoveries effected by it into @ suspense account or other account selected by it.

Rt S

Financial collateral

" {a) To the extent that the Securlty Assets constitute *financial coliateral” and this Deed and

the obiigatione of ihe Chargor under this Deed constitute a *security financial colisteral
arrangement’ {in each case, for the purpose of and as dafined in the Finsncial Coltateral
Arrangements (No. 2) Regulations 2003}, the Securlly Agent will have the right after this

- Security has bacome enforceabla to appropriaie alt or any part of that financial collateral - '

in or bowards the satisfaction of the Secured Lisbliities,

' (b)' " \hare any financial coliateral is appropriated:
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- {b} - Any appomtment under paragraph (&) above may be by dsad, under seal or in wi'iling -

: (il)" If It s Histed or traded on a ré?;egniééd exchahgé. its vaiue wil be taken as béirig

~ tha vslue at which it could have bsen sold on the exchanga on the date of

appropsiation; or

W o h any other case, its value will be such amount sa the Security Agent reagonably

detsrminas having taken into account pdvice obiained by it from an independent -
commercial property adviser, invesiment benk or accouniancy Tem of nafional

standing selacted by it,

- and each Finance Parly will give credit for the propertion of the value of the financlal

coliateral approprigted to its uge.
RECEIVER

- Appointment of Recelver

)] Except as provided below, the Security Agent msy 'appnlnt any one or more persons to

be a Recelver of all or any part of the Securily Assets if
K] this Security has become enforceable; or

(i) the Chargor so requests to the Securlty Agen! at any tims.

© under its hand,

o {c} - Excep! as provided below, any reslriction impased by law on the right of a morigagee to

' () - The Security Agent is not enlitied to appoint a Receiver sole!y as 2 msult of the obtaining' .
: of a moratorlum (or anything done with & view to obialning 8 moralorium) under section

. appoint 2 Receiver (including under section 108(1) of the Act) does not apply to this
- Deed,

1A of ths Insclvency Act 1988,

o (2) - The Securly Agent may not appoint an adminlatrative recelver (as defined In section

122
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- 29(2) of the Insolvency Act 1988} over the Security Assets if the Security Agant (s
prohibited from eo doing by seclion 72A of the Insolvency Act 1986 and no exception to
the prohibition on appolnting an administrative receiver sppliss.

Remova!

_ The Security Agent may by writing under its hand (sublect to any requirement for an order of the
‘court in the case of an adminisicative receivar) remove any Recsiver appointed by it end may,
whenever & thinks fit, appoint & new Receiver in the place of any Recelver whose appointment

may for any reason have farminated.

Remunaration

The Security Agent may fix the 'rﬁemunua&ldn of 'ahy' Recelver appbiai‘ed hy 1t and the maximum _

rate spacified in saclion 105(8) of the Act will not apply.

- Agent of the Chargor _ _ _ _
‘(@) A Recelver wil be deemed o be- the agent of the Chargor for ol purposes and

- accordingly will be deemed to be In the same posilion as a Recaiver duly sppointed by a

18




(B} No Secured Party will incur any liability (eithier to the Chargor or to any other person) by

125

. Ta tha fullest extent zllowsed by law, iiny right, power or discretion conferred by this Deed (elither -
- expressly or impledly) or by law on a Recelver may after this Security becomes enforceable be -~
exercised by the Security Agant in relalion to any Sacurily Asset without first appointing @

| 13.
TR

13.2

13

 morigages under the Act. The':chérgor slone is rasponsible for 8ny contracts,
sngagements, acts. omissions, defauits and losses of 2 Recaiver and for any iablities
Incumad by & Receiver.

reason of the appointment of a Recsiver or for any other reason.

‘Relationship with Security Agent

Recaiver and notwithstanding the appointment of a Recelver,

. POWERS OF RECEIVER

General

{8) A Recelver has al! of the rights, powers and dlacretions aet ouf below In this clausa 13 in -

addition 1o those conferred on it by any law. This includes:

() In the case of an adminisirative receiver, all the rights, powers and discretions

conferesd on an administeative receiver undsr the lnsalvency Act 1986; and

' {i) ~ otherwiss, all the rights, powers and discretions confarred on a receiver (or a

. recelver and manager) under the Act and the Insolvency Act 1988,

L1 {f there Is more than one Recelver holding office st the same time, each Receiver may
{unless the dacument appointing him/her states otherwiss) sxercise all of the powers

. conferred on a Recelver under this Deed individually and to the exclusion of any ather
Recelver.

Poasession
A Recelver may take immediale possession of, get In and realise any Security Asset,

Carry oh business

~ ARscelver may carry on any businesa of the Chargor in any mannes hafshe thinks fit.

o 1a

135

138

Employses

(8) A Receiver may -appoint and discharge 'rh'einagers,'ofﬁc'ers; agents, accoumahts.

servants, workmen and others for the purposes of this Deed upon such terms as to
ramuneralion or stherwizss as hefshe thinks fit.

(b) A Receiver may discharge any person appointed by the Chargor..

Eorrow meney

A Recelver may ralse and borrow money elther unsecured of on the aecn.ﬂty of eny Securlty .

Assst aither in priority to this Security or otherwize and generally on any terms and for whatever
purpose which he/she thinks fit.

82)s of assate

44




137

(ay A Receiver may 3%51,55&:5&:‘;@. convert info money and mai?se‘ aa? Sewﬁty Asset by
- public auction or private contract and generally in any manner and on any terms which
hafehe thinks fit.

'{b} " The consideration for any such transaction may consist of cash or non-cash - _
. consideration and any such consideration may be payable in a lump sum or by
insialments spread over any pericd which he/she thinks it

{{:) Fixtures, other than landiord's fixtures, may be severed and sold separately from Ihe
proparty contalning them without the consent of the Chargor.

‘Laases

- A Receiver may '!e't'ainy Securlty Asset for any tarm and at ény rant (with or without a premium)

- which hefshe thinks it and may sccept a surrender of any lease or tenancy of any Security Asset

on any terms which hefghe thinks it (including the payment of money o a lesses or tenant on a

- surrender).

13.8

Compromise

A Receiver may selile, adiust, rafer fo arhitration, compromise and arrange gny clalm, account, .

~dispute, question or demand with or by any person who is or claims o be a creditor of the '

 Chargor or relaling in any way to any Securily Assel.

139

Lagal actions

A Receiver may bring, prosecute, enforce; defend and abandon any action, suit or proceedings in

13.10

1341

1342

1343

1314

relation lo any Securily Assel which hefshe thinks fit

Raceipts

- A Receiver may give a valid receipt for any monays and execute any assirance or thing which

may be proper or desirable for reslising any Securily Asset.
Subsidiaries

A Receiver may form & S‘suﬁsédiar‘; of the Charga; and transfer to ihat Subsiﬁ%ary‘ any Securiiy
Asset,

Delegation _

A Recelver méy de}egaté h.is!hér powers in aéﬁer&ancs Q}ith t.his Dead.
Lending

A Recsiver may lend meéey'er advance éradit ig.any p'e.r.sén.

Protection of assals

A Recelver may,;

_(a)  effect any repair or insurance and do any other ast which the Chargar might do in the

- ordinary conduct of its business to protect or improve any Securily Assel;

- by ~ commence andior complele any bullding operation; and

s




(¢} .. apply for and maintain any planning permission, buiiding regulation approval or any other

Auithorisation,

in each case as he/she thinkg fit

Other powers

A Receiver may:

(&) do all ether gcts and things which hefshe m'a'y congider necessary or desirable for '

14,

realising any Security Assel or incidental or conducive to any of the rights, powers or
dizerations conferred on a Receiver under or by viriue of this Deed o law;

{b) - exercise in relation to any Security Asset all the powers, authorities and things which
- hefshe would be capable of exercising if he/she were the sbsolule beneficisl owner of
that Security Asset; and

{c) use the name of the Chargor for any of the above purposes,

. APPLICATION OF PROCEEDS

All amounts from Hime to time received or recoversd by the Security Agent or any Receiver

-pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or

_pari of this Security will be held by the Securily Agent and applied in accordance with the Facllity '

48
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Agreernant. This clauss 14:
)] is subject to the payment of any clalms having priorlly over this Securily; and

(&} does not prejudice the right of any Secured Parly io recover any shorlfall from the -
Chargor, o

. DELEGATION
- Powar of Atlorney

‘The Security Agent or any Recelver may, at any time, delegate by power of attorney or otherwise

to any person for any perdod all or any right, power, authority or discretion exercisable by it under
this Deed. :

Terms

Any such delegation may be made upen any terms and condilions (including the power to sul-

-delegate} and subject to any restrictions that the Securlly Agent or that Receiver (as the case

ray be) may, in its discralion, think fit in the interests of the Secured Panies.

153

" Liability

' Neither the Security Agent hor any Receiver shall be bound to supervise, of be in any way .
 responsible for any damages, costs or losses Incurred by reason of any misconduct, emission or
- defauli on the part of, any such delegate or sub-delegate.

16,

- POWER OF ATTORNEY

The Chargor, by way of securily, ?%’revecabéy'anﬁ severally appoints the Security Agent, each

- Receivar and any of their respective delegates or sub-delegales o be its attormay with tha full




47,

47

17.2

17.3

174

175

 power and authority of the Chargor to execute, defiver and perlect all deeds, instruments and
. other documents in its name and otherwise on ils behalf and 1o do or cause o be done all acts

and things, in each case which may be required or which any altorney may in iis absolule
discretion deem necessary for carrying out any obligation of the Chargor under or pursuant to this
Deed or generally for snabling the Security Agant or any Receiver to exercise the regpective

powers conferred on them under this Deed or by law., The Chargor ralifies and confirme
- whatever any attorney doss or purporis 1o do under its appointment under s clause 18,

MISCELLANEQUS

" Continuing Securlly

This Security is a continuing security and will extend 1o the ultimate balance of the Secured

- Liabilities regardiess of any intermediate pavment or dischargs in whole or in part,

- Tacking

Each Lender must pe"rfarféz its obligations u'n:eer' the Féééiiiy Agresm@n% {mslu'ding any dhﬁgaiien

E to make available further advances).
- Mew Accounis

{8} ¥ any subsequent chargs or other interest affects any Security Asset, a Secured Party -~

may open a new sccount with the Chargor,

' '{b} If that Secured Parly does nat open a new account, it will nevertheless be treated as if it .
-~ had done so at the time when it received or was deemed fo have received nolice of that

charge or other interest

e} . As from that Ume 3l payments made lo that Secured Parly will be cradited or be realed

as having been credited to the new account and will not eperate (6 reduce any Secured
Liability,

Tima deposiis

- Withowt prejudice 'tio' any righé of sét—cf’f a?&y Sem}red ﬁaﬁf may have uadér'az’sy ather Finance

Document or otherwise, if any time deposit matures on any account the Charger has with any -

- Becured Party within the Security Period when:
I £:}) this Becurity has hecome enforceable; and
“iby . - no Becured Lisbilily is due and payable,

. that Ema degosit will automatically be renewed for any further métur&ty which that Secured Party -

considers appropriate.
Further advances
(a)  Subject to the ferms of the Facility Agreement, each Lender is under an obligation fo

make further edvances to the Chargor and that obligation will bs deemed to be
incorporated into this Deed as ¥ st outin this Desed.

(b} The Chargor consents 10 an application being made 1o the Chief Land Registrar to eriter

- the abligation to make further advances on the Charges Reglster of any registered land in
England and Wales forming part of the Morlgaged Property.

i7




47.6 Motice to Chargor
This Deed constitutes natice in writing to the Chargor of.

{a} any charge or assignment of a debt owed by the C‘hargér to ang Transaction Obligor'ahd :
contained in any other Secunity Document; and

{b) ~ any charge or assignment contained in any other Security Document of & contract right of
- . any Transaction Obligor with respect to which the Chargor is the counterparty {including,
- without Emitation, the LLP Members’ Agreameant).
"18.  RELEASE

AL the end of the Security Period, the Finance Parties must, at the requiest and cost of the
Chargor, take whalever action is necessary to release its Securlty Assets from this Becurity.

1. GOVERNING LAW

This Deed and any non-contractual ab;égaﬁans éﬁsing out of .or in connection with it are govemed
by English law.

L THIS DEED has been executed and delivered as a dead on the dale stated at the beginning of this Desd. -
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SCHEDULE1
R  REAL PROPERTY }
" Freehold property known as Lower Mil House & Granary, Meadow Walk, Epsom and Land on the south

- west side of Kingston Read, Epsom a 1.35 acre site situated on Kingston Road, Ewell, Surrey registerad
2! the Lend Registry with titte numbers SY47516% and SY8 18884




. scueouez ._
" FORMS OF LETTER FOR OCCUPATIONAL TENANTS
' PART 1
' NOTICE TO OCCUPATIONAL TENANT

To:. - [Occupational tenant] o
Copy. GreenOak UK Secured Lending 1l $.3 IANEE S’es::ééri%y Agent as defined below)

. .{Qgté}' . -

E}éa? Sirs,
Re:  [Properly addrass)

Security Agreement dated [ Ybetwsen [Chargor]
_and GreanOak UK Secured Lending 1l $.4 r.l, {ths Security Agreement)

" We refer to the lease dated { 1 and made betwesn | jand| j{the Lease).

This letter conslitutes nofice to you that under the Security Agreament we have assigned absalmely

~ {subject to a proviso for re-assignment on redempiion) to GreenOak UK Secured Lending 1S4 el {as
trusiee for the Secured Parties as referred to in the Security Agreement, the Security Agant) all our -

rights under the Lease.

We confirm that;

E {a) we will remain liable under the Lease to perform all the ebligations assumed by us under the'

Lease; and

oy ~none of the Security Agem. its agents, any receiver or any other person will al any time be under
- any obligation or liability to you under or in respect of tha Lease.

. 'We will also remain enfitied 1o exercise all our righls, powers and discretions under the Lease, and you

should continue to give notices under the Lease to us, unless and untit you receive nolice from the
Security Agent to the conirary stating that the security under the Security Agreement has become

“enforcaable. In this event, all the rights, powers and discretions will be exercisable by, and gll nolices

must be given 1o, the Security Agent or as il directs.

We irrevocably instruct and authorise you to pay ail rent and alf other moneys payable by you under the '
Lease o owr account fwith | Nat] 1, Account No. { 1 Sort Code | 1 {the Rant
T Ascount).

The instructions in this letler apply until you receive notice from the Security Agent o the conirary and
notwithstanding any previous instructions given by us,

The instructions in this letter may not be revoked or amended withiout the prior written consent of the

- Becurity Agent.

. This letter and any non-contractual abligations ari§.§ng out of or in connection with it are governad by

Erglish loaw.




S P!ease confirm your agreement o the above by segmng the aﬂached asknow!adgemem aﬁd returning it !o
- the Security Agent at 51 avenue JF Kennedy, Kirchberg L-1855, Luxembourg with a copy to us.

Yours falthiully,

avaivainas

= (Aumoﬁsed Sagnak:ly)
- [Charger]

R



- . PARTZ RE
ACKNOWLEDGEMENT OF OCCUPATIONAL TENANY

To: . GreenOak UK Secured Lending Il 8.2 r.L (a3 Security Ageni}
. At‘%ehéan: _ | [ 1
o | o iﬁ.atie] .
Dear Sirs. L
| Re: [Property 35{2?&#@ _ _ _ )
Ses&ri&yﬂgwamane'datad. P b;efﬁ;%één .{ﬁhargoﬁ. ) .
. and GraenOak UK Becured Lending 13,4 . {the Security Agreement)
We cénéirm're'ceig)i from [Chargor} (the Chargor) of a notice dated | ] fthe Notice) in relation fa .thiai L
Lease {as defined In ihe Nolice). .
- We confirm that we:
@) accept the instructions s:onéafheg in the Natice and aémé to ccﬁzpiy.wﬁ:h the Ndﬁc@; - |
by have not received any notice of any prior security over the Leass or that any third g.aa.my' has or will

.- have any right or interest In, or has made or will be making any lgim or demand or taking any
- action In respect of, the rights of the Chargor under or in respect of the Leage;

- {c}. - must pay all rent and ail other moneys payable by us under the Lease into the Rent Account {as
: - definad in the Notics), and

fd) . must continue to pay those moneys Into the Rent Account (as defined in the Nolice) untl we
receive your writlen instructions to the contrary.

- This letter and any non-contractual obligations arising out of or in connection with it are governed by
- English law.

Yours faithfully, '

fo S
{Gecupationsl tenant]




o SCHEDULES |
' FORMS OF LETTER FOR ACCOUNT BANK
PART 1 |
N " NOTICE TO ACCOUNT BANK
Tor ..EA:':cisunt 835%} N - |

| Copy: GreenOak UK Secured Leﬁdmg X 12) (as Security Agent as defined below) _

{Da&}-:'

Dear Sirs,

Securily Agresment dated| ] between Birchgrove {Ewall) Acquisitions Limited
and GreenOak UK Secured Lending 5 8.4 .1, {the Securily Agresmant)

: ‘?’h%s letter constitutes notice to you that under the Security Agreement we have charged (by way of a first

- fixed charge} in favour of GresnOak UK Secured Lending 1 5.3 ri. {85 trustes for the Secured Parties gs

_ referved to in the Security Agreement, the Security Agent} all our rights in respect of any account, ang
- any amount standing {o the credit of any account, maintained by us with you (the Accounts), :

We irrevacably instruct and authorise you to:

o {a) discinse o the Securily Agent any information ré%a!ing to any Account reduested from you by the

Sacurily Agent;
' iy | . comply with the terms of any written notice or instruction relating to any Account received by you
. from the Security Agent;
{c} : hoid all sums standing fo the credit of any Account to the order of the Security :&.g@em; and _
{d) Cin respect of any Account other than our account with [ ] (account number | ], sont code { }§

{the General Acocount), pay or release any sum standing to the credit of any such Account in
accordance with the written instructions of the Security Agent.

We are not permitied to withdraw any amount from any Account other than the General Account without

* the prigr written consent of the Security Agent,

in respect of the General Account, we are permitted to withdraw any amount fom the Genera! Account

for any purposs unless and until you receive a notice from the Security Agent to the contrary stating that

we are no longer permitted to withdraw any amount from the General Account without is consent. 1 and

- from the date on which you recelve any such nolice, we will not be permitied {0 withdraw any amount

- from the General Account withoul the prior written consent of the Seourity Agent.

We acknowiedge that you may comply with the instructions in this letier without any further permission

- from us.

- The instructions in this lelier may not be revoked or amended without the prior writery congent of the

- Seourily Agent.

This letler and any non-coniraciual obilgations arising out of or in connection with it are gwerf‘s‘sdby':

English faw.
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Please confim your agreement to the above by sending the altached acknowledgement io the Security
. Agent at 51 avenue JF Kennedy, Kirchberg L-1858, Luxembourg with a copy 1o us,

Yours faithfully,

' {Authorised Signatory) L
Birchgrove (Ewaell} Acguisitions Limited




- | _:': PART2 .
-  ACKNOWLEDGEMENT OF AGCOUNT BANK |
Té:’ E - GreenDak 'UK.S.Zeicured Lending il 8.4 r.l {as Security Agent)
Gopy:' Birchgrove (Ewell) Acauisitions Limited

[Date}  $'

Dear Sirs,
Security Agreement dated { | beiween Birchgrove (Ewell) Acquisitions Limited -
and GreenOak UK Secured Lending U 5.3 r.l. {the Security Agreement)
We confirm receipt from Birchgrove (Ewell) Acquisitions Limited (the Charger) of a notice dated [ ]

. {the Notlce) of a charge upon the terms of the Securily Agresment over 2l the rights of the Chargor o
_any amount standing to the credit of any of the Chargor's accounts with us (the Accounis). :

We confirm ihat we:

(8} . accept the Instructions contained in the Notice and agrei io comply with thi Notice:

(b} . have not received nofice of any prior security over, or the Intsrest of any third party 'ih, any .

- Acoount

{e} - have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off

- eounter-claim or ofher rght in respect of any Account;

{)  will not permil any amouni to be withdrawn from any Account other than the Genera! Account {as
. defined in the Notice) without your prior written consent; and :

' {2} will comply with any nolice we may receive from the Security Agent in respact of the Genaral

Actount,

' The Accounts maintained with us are:

[Specily accounts and account numberg]

This ietter and any non-confractual obligations arising out of or in connestion with it are governed by

English law.

| “Wowrs faithiully,

{(Auithorised signatory
[Account Bank]




.  SCHEDULE4. |
" FORMS OF LETTER FOR HEDGE COUNTERPARTY
| PART 1 |
NOTICE TO HEDGE COUNTERPARTY

‘To:  [Hedlge Counterparty)

' Copy:  GreenOak UK Secured Lending ! 8.2 1.1, (as Security Agent as defined below)

Date]
 Dear Sirs, -

Secmiﬁy Agréam'a'ni'dffaéad i 1 hetwean Biéchgrwe {Ewell) Acq‘uisi@éaﬁs Limited
arned Greentak UK Secursd Lending Il 8.4 v {the Security Agresmeni) o

This letter constitutes notice to you that under the Security Agreemeni we assigned absolulely, subject to -

a praviso for re-assignment on redemption, o GreenOak UK Secured Lending 11 8.4 rl. {as trustee for the

Secured Parties as referred 1o in the Security Agreement, the Security Agent) a8 our rights under any
hedging agreaments bebween you and us {(the Hedaing Agreements), :

 We irrevocably instruct and autharise you to!

{a) disclose to the Security Agent any information miaiiag 16 the Hedging Agreements which the _
- Security Agent may request from you: and

(b} pay any sum payatle by you under the Hedging Agreements to our acoount with i R Hat!
-} account number | i soricode L '

The instructions in this Jetter apply untif you receive notice from the Security Agent to the contrary and

. netwithstanding any previous instructions glven by us.

The instructions In ihis letier may not be revoked or amended without the prior written consent of the _
- Securlly Agent.

This letlzr and any nof-contractual obligations arising out of or In connaclion with it aré goveined by
"English law.

Fiease confirm your agreament 1o the above by signing the sttached acknowiedgement and Eieturning it to

- ihe Security Agent at 51 avenue JF Kennedy, Kirchberg L-1858, Luxembourg with a copy to us.

- Yours faithhully,

' (Authorsed signatory) -
_ Birchgrove (Ewell} Acquisitions Limiled -




e PARTZ |
. ACKMOWLEDGEMENT OF HEDGE COUNTERPARTY
™ ) ' GreenOak UK Secured Lending 8 5.4 vl (as Seourity Agent)

'. Copy.  Birchgrove {Ewell) Acquisitions Limiled

- g {L}éiei
: éear Sifs, _ _ |
Security Agmamént dated [ .1 %z:émaée-ﬁ Birchgrove gswéssg Acqussweés' Limited
and GreenOak UK Secured Lending Il 5.4 01 {the Security Agresment)
: We confirm receipt from Birchgrove (Ewell) Acquisitions Limited {the Chargor) of a nolice dated {1

L {the Motice} of an assignment upon the lerms of the Sscwily Agresment of a1l the Chargor's rghls under
- the Hedging Agreements (as defined in the Notice). o

We confirm: that wa:
) accept the insiruciions contained in the Notice and agrae ea'smmmy with the ?\ioéice:'

C ) ' have not received notice of any prior security over, or the interest of any third party in, the B
- Hedging Agreements; '

(e} . must pay any amount payable by us under the Hedging Agreements to the Chargor's account
Swiinl latf 1. Bodt Code | 1, Account No. | Jiandd

{d)' - must accept your instructions in relation to the Chargor's righte under the Hedging Agreements,

This felter and any non-contraciual obligations arising out of or in connection with It are govamed by '
Enghish law,

. Yours faithfully,

 (Authorised signabory)
{Hedgs Counterparty]




| SCHEDULES
- FORMS OF LETTER FOR INSURERS |
- PART 1
 HOTICE TO INSURER
To: linsurer] |

 Copy: ~ GreenCak UK Secursd Le;;eﬁrég HSarl {as Saca’séﬁé Agén% as defired below)

Dear Siré, A

Security Agresment dated [ R ] betwesn Birchgfova {Ewell) Acquisitions Limited
and GreenOak UK Securad Lending 0 8.4 r.l. (the Security Agresment)

. This letter constitutes nofice to you that under the Security Agreemant we have assigned absolutely,
. subject to a proviso for re-assignment on redemption, (o GreenOak UK Secured Lending 11 5.4 1) {as

trusige for the Secured Parties as referred to in the Seourity Agreement, the Securily Agent) all our
rights in respect of insen details of contract of insurance] (the insurance),

We confirm that:

{a) - we will remain liable under the Insurance to perform all the obligations assumed by us under the .

Insurance:; and

() none of the Security Agent, ifs agents, any recelver or any other person will at any lime be under
any obligation or Habllity 1o you under or in respect of the Insurance {unless, and io the extent,

oitherwise expressly provided for in the ingurance).

We will alsc remain entitied to exercise 28 our rights, powers and discretions under the Insurance, and

" you should continue o give notices and make payments under the Insurance 1o us {uniess, and o the .
extent, ofherwise expressly provided for in the Ingurance or in any insurer [etler you may have issued to

the Security Agent in respect of the Insurance), unless and unlit you receive notice from the Security
Agent (o the conltrary stating that the securily under the Securily Agresment has become enforceable. In

this event, all the sights, powers and discretions will be exercisable by, and notices must be given and -

- paymenis must be made to, the Securily Agent o as 1 dirests (unisss, and 1o the extent, otherwise

~ exprassly provided for in the insuwrance or in any inswer letier you may have issued 1o the Security Agent

" in respact of the Insurance),

- We irrevocably instruct and authorlse you to disclose to the Security Agent any information relating to the
ingurance requasied from you by the Security Agent,

The instructions in this lefler may not be revoked or amended without the prior written consent of the

Security Agent,

- This letter and any non-contractual obligations arising out of or in connection with it are governed by . '

English law.

Please acknowledge recelpt of this ietter by sending the attached atknowledgement to the Security Agent

at 51 avenue JF Kennedy, Kirchberg L-1855, Luxembourg with & copy o us.

{i’.ﬁaié} .



Yours faithfully,

(Auihensed s:gnatory)
Birchgrove {(Ewsill Acguisitions Limi&ed




Copy: - Birchgrove {(Ewell) Acquisitions Limited

| . PART2 )
. ACKNOWLEDGEMENT OF INSURER

To: - GresnOak UK Secured Lending H 5.4 .. (as Security Agent)

. (Géte}

) Déaf Sirs, _ _ _ _ _
Saéus‘iiy Agzéa%meﬁﬁ dated [ | ] between Birchgrove (Ewell) Acquisitions Limited . ..
gnd Green{ak UK Sacured Lending § 8.4 o L {the Security Agreemsnt)
We confirm receipt from Birchgrove (Ewell} Acquisiions Limiied (the Chargor) of a notice dated | o 1 '

{the Notice] of an assignment on the terms of the Security Agreement of all the Chargor's righls in

) - respect of {insert delalls of the contract of insurance] (the insuranca).

We confirm thal we; )

(a) - acceptihe Instructions contained in the Nofice and agree to comply with the Notice: and’

(b} will give nolices and make payments under the Insurance as directed in the Nolice,

This latter and any non-contractual obligations arising out of or in connection with it are governed by .
English lw.

o Yours falthiully, -

N '(K&giéégé.é-éaéi;.&;".‘.'.‘""".'. )
- finsursr)




o " SCHEDULES e
* FORMS OF LETTER FOR OTHER CONTRACTS |
' PARTY '
| NOTICE TO COUNTERPARTY
"Tor  [Contract Cbﬁntérparty] |
Copy:.' GreenOak UK Secured Lending Hl S.a r.l. (83 Security Agent as déﬁned besm&) :
.Eili}ata} :

Dear Sirs,

- Security Agréament dated| 1 between Birchgrove {&QeH)Acquis!ﬂens Limited
and GreenOak UK Secured Lending i 5.3 .. (the Security Agreement)

‘This letter constitutes notice lo you that under the Secusity Agreement we have [assigned absolutaly,
subject to 2 proviso for re-assignment on redemptionVcharged by way of a first fxed charge] to.
Green(ak UK Secured Lending 1 5.4 r.l {as truslee for the Secured Parlies as referred to in the Security
Agreement, the Security Agent) ail our rights in respect of [insernt details of contract] {the Contract),

We confirm that:

{a) we will remain liable urider the Conlract to perform all the cb%iga:isns assumed by us under the
Contract; and

B U none of the Securily Agent, its ageants, any receiver or any olher parson will at any Sme be under

o any obligation or kability to vou under or in respect of the Contract.

We will also remain entifled to exercise all gur righis, powers and discretions under the Conbract, and you
shoudld continue 1o give notices and make paymenis undsr the Contract to us, unless and unil Yo

' receive notice from the Security Agent 1o the contrary stafing that the secunty under the Security

CAgreement has become enforceable.  In this event, all the rights, powsrs and discrelions will be
axarcisable by, and notices must be given and payments must be mads o, the Security Agerd or as
direcis.

We irrevocably instruct and authorise you to disclose to the Security Agent any information relating to the
Conlract requested from you by the Securily Agent,

The instructions in this tetter may nol be revoked or amendsad withoul the prior writlen consent of the
Security Agent

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law. .

Piease acknowledae feceipt of this lelter by sending the attached acknowledgement o the Security Agent
at 51 avenue JF Kennedy, Kirchberg L-1855, Luxembourg with a copy to us. .

R



Yours faithfly,

 (Authorised signatory)
" Birchgrove {Ewell) Acquisitions Limited




© PART2
ACKNOWI_EDGEMENT OF COUNTERPARTY
- Ter Green{}ak UK Secured Lending 11 5.4 .l {as Security Agenl)

| Copy: : Birchgrove (Ewell) Acquisitions Limited

fDate}
Dear Sirs, S
Security Agresmant déiéd [ ]'h.éh;we'm.x Birchgrove {Ewe&!) Acq'uisition# L&miﬁeﬁ -
and GresnOak UK Secured Lending il 8.4 r.l. {the Security Agresment}
We confirm receip! from Birchgrove (Ewell} Acquisitions Limited (the Charger) of a notice dated { ]

{the Notice) of [an assignment)/[fixed charge] on the terms of the Security Agreement of all the Chargor's
rights in respect of [insert detaiis of the coniract] (the Contract).

We confrm that we:
{a) aceept the instructions conlained in the Motice and agree to comply with !he'Nogice; and

{&) will give notices and make payments under the Contract as direcied in the MNotice.

This letter and any non-contractua! obligations arising out of or In connection with it are govemed by’

English law,

Yours falthfully, . -

R T P T P Y T oy Pre Y P

(Authorised signatory)
o [Confract counterparty]

100837767_2 L 3



. SIGNATORIES
Chargor _ iR
EXECUTED AS A DEED by

. BIRCHGROVE {EWEML) ACQUISITIONS LIMITED

o Signature of Authorised Signatory

© - MName of Authorised Signatory

in the presence of

- Signature of wilness

- Name of witness

.__,.E.&ﬁiﬁ.,.}:i-? L " Address of witness
Solicitors :
—umraberiand (‘nurl
. 80 Mount Sireet
NO‘T’TFN@*HAMWN@%@H»HW—

Oceupation of witness

1808377672 ' - ' R *



" Bacurity Agent .. _
' EXECUTED AS A DEED on behalf of -

' @ company incorporated In &

 GREENDAK UK SECURED L

. 1008377872

GREENOAK UK SECURED LENDIN]

being persons who in ¢ with the laws of that territory are acting under the a"uthodiy of the

compeny

DG N S.ARL.

Signatura in the name

- (éfgfﬁature)

worvs {Signaturs) |

ERECTEEEELT PR



