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Registration of a Charge

Company name: BRYMORE NO 1LTD
Company number: 11629964

XBEVBNWS

Received for Electronic Filing: 27/09/2019

Details of Charge

Date of creation: 13/09/2019
Charge code: 1162 9964 0001

Persons entitted: THE ROYAL BANK OF SCOTLAND PLC AS SECURITY TRUSTEE FOR THE
SECURED PARTIES

Brief description: 5 BIRDHURST ROAD, SOUTH CROYDON, CR2 7EE (P2837) AND CERTAIN
OTHER PROPERTY AS DEFINED IN THE INSTRUMENT ACCOMPANYING
THIS FORM MRO04.

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: 11629964 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: CHRISTOPHER DUN

Electronically filed document for Company Number: 11629964 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11629964

Charge code: 1162 9964 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th September 2019 and created by BRYMORE NO 1 LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th September 2019 .

Given at Companies House, Cardiff on 30th September 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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THIS DEED Is made on & Jgptimlse,s, 2079

BETWEEN

:(“i}'_ = BR‘{MGRE NO £ LTD & private hm:ted campany- incorporated in England and Wales undet
_ - the Companies Acls. with coripany number 19629964 and whose registarsd affice is at 87
New Ghurch"Raad,__ Have; East Sussex BN3 4BA (the “CHargor");

infavourof.

(@) THE ROYAL BANK OF SCOTLAND PLC (registered number SG083026) whose registered
- office is ‘at 36 St Andrew Square,. Edinburgh EH2 2YB. (the "Security Agent’) as security
- tustee for the Secured Parties,

THIS DEED witnosses as follows:
1. Beﬁnﬁii‘ians*éﬁéi'nt’erpr‘é’c‘a;tion :

i1 . Unless stfierwise defined in this Deed, terms defiried in the Facility Agr’ee‘r_ﬁent’ shall have the same
‘meanings when used in this Deed and, unless the contéxt otherwise: requires, - the  fallowing
- definitions shall apply:

"ActoUnts™ teans all ;t_h;a': Chargors pr’e‘s‘eﬁ'sﬂ ahd._fﬂiu;‘a’ accounls
ioeated in England with any: bank or other person, all
monies standing to the credit of edtr such aceount-and
all Related Rights in respect of any such _a"cc_ou_nt. T

"-"Aam'in-isf_ratof"‘* means & person appointed under” Schedule B1 to the
insolvency Act 1886 to manage the Chargaz‘s ffairs,
business ard’ pmperiy i

“Addifional - :Assigned._ means all agresments, contracts; deéds- nstruments,

-Agraemernfs™ licenices;, - undertakings, guarantees, T dovenants,
Warranﬁes fepresentations ‘and o%her documents (csther
{hian any of the saime descritied i sub-clause 3.3(a) to
sub-clause 3:3(d) {Securily assignmeént) {nclusive) and -
all ‘Related: Rights in . respect thereof and any- Non-
Assigned Agrsement) entéred into by, given ‘to ar
sthervise benefiling any asset.of, the Chargor from tirite

1o time.




"Debts"

“Derivative Asset”

"Facility Agreament”

-n.}:;_'ua'ﬁng Gharge Asset”

“Insurance Proceeds™

"Insurances”

means;

(a) all monies-or iabiiites due; owing or indurred by a
person o the Chargor at preseént or in the fiture,
i any manner, whether actual or contingeri,
whether inctirred salely or jointly will ary other

person é’ad'_whetheﬁ as_--;j_rinci'pa'f or surety; and

(b): " ahy Related Rights in réspect thereof.

means il allotments, rights, benafits. and advantiges
(including sl voting righits) at any time accruing, offered
‘o afisifig in respect of or incldental to any asset and all
michey or prapenty-acoruing or offered at any time by way
of - gonversion, -_redé'mpiio'n,- bonus, p.refétéhce, option,
dividend, distribution, interest or otherwise in respect of
andssel -

means: & facility agresment dated on or around the date
of this Deed and made between, amongst. athers,
‘Haumore Hofdings Lid -as Borrower, the: Chargor. as
Guarantor, The Royal Bé‘:’";k:-_bf'smﬁand plc as Arranger;,
Original Lender-Agent and Securily Agent and Natwest
Markets' plc as Original Hedging - Goufiterparly - onder
‘which the Original Lender has made available certain
loan facilities to the Borrower.

means &n -’ésS'e:t_c'ﬁéﬁg'e'd under sub-clause 3.5 (Floating
charge).

means “all - monies- from time fo time payable fo the.
C_:hargor- urider of pursuant to the Insurancss, ineluding
the-tefund ot any premium. '

means all policies of insurance and all procésds of thefm
-either fiow.or i the fulure held by, or wiitteh 1o favour of.

~the “Charger or i which it is otherwise interested, buf

exchiding any tird. party  liability o - public liability
insurance and any directors and offieers insurance.



“infeiloctual Property
Rights” '

Mhvestment”

LPAY

MeEdns:

(a)

(b)

_ ( ay

all of-the assets specified in part. 2 of Schedule

1 (Intellectuat Property) (if any};

any patents, trademarks; seérviee. marks,

designs, business names, copyrights, database
rights, computer software, deslgn fights, domain.
names, fioral Tights, inventions, confideritial

Information, frade secrets; knowhow and other

'iniéii_ec_tual property -sight-s' and interests (which
gy niow o in: the _;future--subéiS’s), ‘whether
registered or unregistered; _

- the benefit of all applications ‘and rights fo use:
those assels desciibed in paragraphs (a) 1o (b)
(inclusive of the Thargor (which may now or In
e futuressubsist)and

ary' Related Rights arising in relation to any of

thie assets deseribied In paragraphs {a} to ()

{inclusive),

fricans any present or future stack, share, deberiture;

loan: dlock, inferest in-any §s}_vss§rﬂent"'¥umd’. and: any other

‘present -ar future. security (whether or ot marketable)
‘whether ‘owned directly or by or_to the order of 1hé

Ghargor or by any tristee; fidudiary or clearance system

~on- its’ behalf, including: ahy Derivative: Asset and: any
Related Righfs in respect of ariy of the faregoing.

means the Law 6f Property Act 1925..




"Non-Assigned
Agresmerit”

“N'dn«tﬁbar-igéd
Agreement”

"Farty"

“Plant and Machinery”

means any agreement to which the Chargoris & party {or
any-agreement in-which the Chargor has-a right; fitle or
interést)y

(a) . which prohibits,  either = absolutely  or
- conditiorally {including req'uiring-' the. corisent of
any third parly), the Chargor from assigaing its

. rights linder that agreemert: and

{b) in respeci of - whlch fio consent 1o ass;gn or

wa;ver of i‘he pmie:bmon ‘on dssignment: of, the

: '-Chargc_r s tights Under that agresment fias beer

' obtained or provided {in form and _subs’tahce.
safisfactory lo the Securily Agent).

rieans ény agreement to whieh the Chargor: is paﬁy'('
any agresment in which the Chargcr Has & nght Hile-of
inferest): - '

(@) which profibits; either absclutely or conditionally
(including requiring the consent of any third
parly). the: Chargor from creating -a charge over
i interest in that agresment; and '

{b). i respect of which ne consent 16 oharge, or
walver of the prohibition on the charging of, the
Chargor's rights: under that agreerment has bigen
obtained -or provided (in form and substance
satisfactory fo the Secuity Agent).

‘means a party o this Desd,

means all plant and machingry, " equipment, fittings,
installatiors and spparatus, tools, motor veficles and all
other similar assets (other thain any assets {hat are
deemed by law lo be immoveable properiy} wherayer
they are sitiated; which are now, or at-afy time-after the

-Hale 6f thls Deed become, the properly of the Ghargor.



*Roceiver®

"Related Rights”

mieans!

(a)

()

()

0l

@

all of the freehald and/ar Jeasehold property of the
Chardor descrived i part 1 of Scheduls: (The
Property);

-ai_l"-.pr'ésem" 'aéd'_f_um?e _'freehéi%j and ie_'aséhﬁid;

propeity ot immovable: property of -the Chargor
situated in England and Wales (other than the
praperty referred fo in _pa?‘a‘g’_'ra’p‘h_(é)jﬁ _

any Bulldings, fixtdres, fitings, plant - and
machinery from time to.fima on or farming partof
{Ha properly referred to in-paragraphs {a) and (b

any Related Rights arising in relation fo any of the
assels. described In~ paragraphs- (@) to {¢)
gnclusivey, - a

all of thé freeficld andfor leasstiold property of the
Chargor described in. part. of ‘Schadule {THE
Property), ' -

alf p-rfeg'ent'a_nd--fut‘r._i‘re-'. freehald and leasehold
property: of immmovable: property of the Chargor
stiuated in England and - Wales: (other thar . o

property referted fo in paragraph (el

any buildings, - fixtures, filtings,  plant - and.

‘machinery from time to-fime ot oi-ferming part-of

'fﬁe_-p_tdp'e_riy--_reférteﬁ{o- in-paragraphs {¢) and ()

-and:

()

HBEns

means,

-:("aﬁ):;

any Relaled Rights arising in relation to-ariy of the

&ssats - described in' paragraphs. {e) fo (g&
:(Er;c[uS"i-Ve)-, : '

“and “Fmﬁéﬁiégugghall' be constried accordingly.

& retoiver 'e_r'_ ré_ée‘ive:;" and manager of the whiole
or any part of the Security Agsets.

v_s}h‘eré used i relation to an asset; the 'f(}ilowfég:

the _pri}_c:Eecfs df:_.SaEﬁ ah‘dfor' _aﬁ.}e.r.reé!i'sa'ti.i}.n' of




"Rental Income™

"Secured Liabilities"

"Becurity Assets™

"Security Period"

e hares™

that asset (or any part thereof or interest therein}:

(b} &l Seeirity, Aut'h_cris_aﬁars's, -'o.piioas-, agreements,

fights; ~ easements,  benefits,  indémriitles;

_ géar’aﬁtees;. warranties ar covenants' for title in
reésgect of such assetyand

(_'é)‘ -all rights under aﬁy‘ leage,; licence or agreement

for lease; sale or use i respect of slch asset.

Has the ‘mearing -attributed to it in the Facliity
Agreemerit, '

means all present and fulrs obligations and Tabilities-

{whether actual or tontingent and whether owed foiniily:or

severally ‘or in any dther ‘capacily _Wh-a_té‘oeve’r) of the
Chargor. to any Secured. Party under ea_r:h’ Finance:

‘Document to which the Chargor is parly.

means:

{ay  the assels 'n&'qrtg'_aged,_ chiarged ot ‘assigned by

way of sectrily to the Secuilly Agent by this
Peed: and '
{b) a:ny-aséetéi-he}d on trist by the ‘Chargor for the
Seurity Agent, - :
means the period from tre date of this Dasd untl tre date
ore which all of the Secured  Liabifities have  been
irrevacably and unconditionally paid and discharged i

tull-and no-commilrient is-ottstandinig.
rmeani:

(&) the shares: described in part 3 of Scheddis |

(Shares);

{b) all Derivative Assets in relaiion to the ‘shares

toferred to in paragraph (a); and

(e} -all Related Rights: in respect of paragraphs. {a)
and (b).



1.2

1.2

125

1,23
* gchedules fo this Deed and references to sub-clauses and paragraphs are references to suij—

1.3

1.4

15

1.6

1.7

1.8

“Suhordination means a docurment evidencing any Subordinated Debt.

Docuimants™
Canstruction

Unless a sontrary infention appears, clause 1.2 (Construction) anhd clause 1.4 (Third parly tightsyof

“the Facility Agraemant apply-fo’ thiis Digad, and 5%13” te desmed fo be Incorporated into this Degéd,
“ragfatis mutandls as thoughi set: cut I full i this Deeci with any referance o “ih;s Agreenient”

heing deemed to be afeferanice o this Deed" su_b_;e_st to any necessary changes..

Any -feferencés‘ié the Secu 'r'ity Agent or ainy Receiver shall include its Delegate.

Uniess & conirary indxcatxcn appears referem:es e alauses and schedu es are fo ctauses of and

clauses and paragraphs of the clausé-or schedule in which they appear.

- Law of Property (Miscellaneous Provisions) Act 1989

To-the sxterit iecessary for-any agreentent for fhe.-dispasiﬁtm"of“'ihe‘ Setrity’ A'ss’e’is’-'in this Deigd to
be- 4 valid agregment ander secnon 2('}) -of the Law of Property {Miscellaneous Provisionsy Act

989, the terms of the other Finance Documents:and of any side Tettars between the partics to this
Deed-are incorporated into” this Desd.

Implied covenants for Title: .
- “The abligations. of the Ghar‘gér -;jn’cieﬁr this- Deed ghall be i addition to the cavenants for- Hitle
deemed o be frelided: in: this Deed by virie &f Part | of the Law of Properly (Miscellangous’
- Prévisions) Act 1994,
| Effect as a Doed

“This Deed ls intended 1o take effectas & deed notwithistanding that the Security Agent may have

executed it under hand only. -
Trusts

gy  The Security Agent holds ‘the benefit of this Deed on trust for the Secured Partiss in
actardance with the termis aE'dausj&2;?":'0’5Ehe--Faci-Eiiy.Agree'men't';

(b} Theperpetuity periad for any trusts created by this Deed is 126 years.

Finance Dotuniert
Thia Deatliga-Finance Doscunent:

Coriflict




34

3.9

In the event-af any conflict, contradiction or inconsistency between this Dged and the terms. of

.the«z-.FaciEEf_'y"'-Ag_reemer;i 13 't%ais-._'%jeeti'-i_m;j'os_iﬂg more enerous- terms’ than the Facliity
 Agreemerit, then the ferms of %h‘e:_F-“-adi’iityiﬁggr@ement"-shaff prevail and, in such circumstances,
“compliance:with the provisions of the Facility Agreement shall be desmed to be compiiance in

Tult with the conflicting, contradictory, incunsistent anid/or mote orierous termé of this Deed.

‘Govenant to pay

The ‘Chargor as primary: obligor covenants w:ih the Seeurily. Agerit (as trustee: of the Secured

Parties) that it will orr demand pay to the Secunty Agent the Sscured Liabilities whery the same:fall

due for payment in accordance with the Firance. E)gcuments

Beclyity Assdls

General

All Security by the Chargor under this Deed fs granted with full title guaraitee beiiig subject to-and

-qualified by the:Legal Reservatioris.
"'Fixed charges

- The Chargjoﬂ s 's'eéjé;_riéy for the payment of the Secured Liabilities, charges: in favour of the:
- ‘Security Agent the following assets, ftar filme to time wned by it or in which it kas an interest:

L {ay . _ by"w.ay.pf first legal roftgags, sach Propedy: and

(b)  byway of first fixed charge:

(i all P:r"cpért.y. n‘c’:’t. éffé.c_:tiifé_lyi morigaged under sub-clause 3.2(a);
R () all f_ixé'ci -ané ﬁe}m-én'eﬁ-{_m‘anf.-anfj Machinery;
Gy oAl F’iéﬁt'éﬁd Msc%iina?y fiot effectively charged under subclause 3.2(6){ii);
(v} all'Sharas:
vy all Dabits;
(v}  ali Accounts;
Wil allinvestens:.
(viti)  all _ln{'éliéc:tﬁai 'F’ropeﬁ:y Rights:

(%) its goodwill and uncafled capital; and



3.3

34

3.5

(%) any Nen-Assighed Agresmernit: (save for any Non- Charged Agreement)-and, if not
effectlvaly ass;gned by way of securlly . pursuant to: clause. 3.3 (Secirity
ass:gﬁmeni), all it rights and interests in (and claims under) the assets descritied
in clatise-3; 3 (Security assighment).

Securily assignment

@
(C)]
(e}
(dy -

{e}

@

(b)

(@)

(b}

Ag securﬂy for the payiment of the: Secured Liabilities, the Chargor assigns, by way of ‘seeunty (and
- sublect io The pmvzso far. re-sissignment on redemptmr;) o the Sécurily Agent aH ifs nghts tithe and
~interest i

the iﬁSu'rar.me.éé ahd’- .i.hé-. Inatirance Proceeds;
al-Rental Iricome;

a’ny'Leasé.ﬁDtrcumegi;.

any _Hedging'_.Agreemen't; and’

ahy Additional Assigned Agreemnts;

and all Re;’at’edﬁig_his th respactof sach of the above.
‘Non-charged Agreerents:
toreach N-(_’)r-*g.-‘@h‘éf@ét_f Al reemz_aﬁi,; fo the extant that e same is not effectively assigned

“pursuant to clause 3.3 (’Fix‘éd Charges), the Chiargor-shall use i'ts:raas'eﬂaﬁ'e andeavours
'te ablain the: consent to charge; or-a walver of the pTGhibl’[iDﬂ oA charging- (as e tase

gy Be),. that N:m Charged: Agreement ‘H& shon a5 reagonably practicable: fol!awmg the

dateof his Deed and shall keep. 1he-Se<;_un_ty Agent informed of the progress of: such
- matters; '

Pending recelpt of the .{_:dn's'éht' oF waiver described in sub-clause 34(a); the Chargor shall
hotd &l of its right, bersfit and Interest Tn a Non-Charged Agrésment on trust for the
Seetrity Agent.

Floating chargs

As further sedurity far the. payment of the Secured Lnabtlmes the Chardor charges zn
favaur of the Securily Agent. by way’ of" first floating charge its undertaking and all its

present and: futzire asssts other thar those assets which are éffectively charged by way of
first fiked charge ‘of legal mortgege urjde_r subsclause 3.2 (Fixed charges) or which, afe

effectively assigned by way of security under sub-clause 3.3-(Security assignment).

Paragraph ‘14 bf--S_b_h_édu}'e 81 to the }'hso{vezmy Act 1966 sh_éﬁ' app'l:y o the floating charge
-Greated by this Deed.

10
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3.7

3.8

(c) The: floating.charge created by clauss: 3.5(a) shall be deferfed in point of pricrity to all fixed
Seazunty validly snd effstively ‘craated: by: the: Charger under the Finance Documents in
favaur of the Becun{y Agent.(as securily fristee for the Secured Pames) a8 Security for the
Secired Liabilities.

Conversion of floating charge by notice.

f:
(@) the Security is enfb'rceab'le':i_h accerdanes With-clatise 8.4 {Enforcement); or
b} thie Sacurity Ager is of the view {acting reasonably) that any legal prodess orexecution is

being enforced against any Floating Charge Asset or that any Floating Charge Assel is i

~ danger of being seized or 'sold,

tha Secunty Agenf may, by noisce to-the- Chargor convart the Elmatlng charge sreated inder- thls

' Deead jrite & fixed charge s regards thc;se assets which it spaciffes | in: that notice, The Chargor
“$haill pmmpﬂy following request by the: Sei;uniy i-\gam execute a fixed chargeor Eegal or equitable

assignriant over those assets I such form as the Securriy Agent may require;

Autoniatic mmmfsran--a-t-f:baf;ng;;ah‘afge--

If {except where permmeci in wntEng by‘ fhe Secunty Agentor expressly perimitted under the toms
ot anyFinance Docuinent):

. @) :'thé _Cha'rgc)r.'-c‘reat’e‘s'za“réy' _Sécuﬁty- over 3l or any of the Securily Assets or attemipts:to do
s50° '
By any person levies or-attempts to levy dny distréss, ‘atachment, execution. of other legal

- process against any of such Seciiity Assets:

{e). areselution is passed or an order fs made for the winding up, dissolution, administation or

~other reorganisation of the: Chargor; or
(dy-  anysteps are "ftfa'kéﬁ'f@r the’ appointment af, of notice is-giveni of intertion to appoint, or a
pefition is filed b applicalion is made, or & competent court makes @iy order for the

appointment of an administrator, ii relation {othe Chargor,

then the floating charge created by this: Deed over the "F"Jaa'ti'ng Charge Assets of the Chargorwill

Ny 'au‘idmat'icaliyi_. without notice, be.conveited inte & fixed charge as soon as stch evenf ocours.
 Bmall comjja'ny moratofium

_'Nﬁtw;thstandmg any ottier provision of this Deed the obtainmg ofa moratonum under seci:on 1A0f

ihe Ensolvency Act 1986, or anything dane wﬁh & view to obtaining such & moratoriom (ncluding

. ‘any prehmmar_y deciston or } mvest;_gat;on)ﬁ shall-fiot bé an'event’ causing any floating charge created

g



4.9

4.2

51

by thiz Deed lo.crystallise or sausing restictions which would not stherwise apply-to be-imposed on

the disposal of any dsset by the Chargar or & ground for the appointment of & ‘Réceiver,

‘Nature of Security

Gontinuing: security

@

{b)

()

Ad)

The Security creatad by fh;s Deed ig fo be & c;unimning secirity: rafwithstariding -any
intermadiate payrment or settlement of all or ahy part of the Secumd Liabitities o afiy-ather
atter or thing:

The _Gh'afgor'w'a'EVéS' any right it miay have of first requiring the Seatifity-Agent to proceed

agalngt orenforee.any ofhier righfs'.ér S.ect:r_iiy or claim payment from -any person before
claiming from a Transaction Obligor under & Finance Document.  This waiver applies
rrespectiveof ra'tn'y'law orany prO'\ii'séan-of the Finance Document iothe 'Ca'ntréty;

“Undif the Secun{y Period has ended ihe Secursiy Agent may refrazn fwm applying or

enforelng - any. 6ihet momes Secuirity-or rights Hield: or recaived by the Secuiity Agent in
respect of those amounts, or apply and enforce the same it sucl manner-and order as'it
sees fit (whsther against thase amcﬂnts or otherwise) and the Chargor shall notbe entitled
ta the benefit of the same,

The éhargu'r.exp:r'és‘sty donfirils that it interids that the Se’:':'uz"iiiy. eonstituted by this Deed
shall extend ffom timeto fime to any (hewwer fundamental) variation, increase; exterision

-or-addition of ot the: Seoured i_nab;[rt[es a5a result 5F the amendment andior :‘esiatement-

of the Facility Agreement andlor any of fhe oitier Finance Dactimerits: andior any-additional
facility or amcunt which is riade avaitable underany of the Finande Documents: for the
purposes of: oF in cannachion witheany of tha following: biisiness actulsitions of any natirg:
ms;'easmg warkmg capttai enabling - fnvestor distributions. 1o -be. made;. carying out
restructurmgs, refinancing: emsimg ?amilties refinancing any other indebtetiness; making.
facilities. available to new barrowers; any-other variation or extension of the. pﬁrpeses for
which-ariy siich f-gm_i;iy of afmount might be- made available ffom timé to fime; and any fees;
qosts andfor expenses dssodiated With-any of the foregaing.

‘Nori-mergerot Secur‘iiy

‘The Sectrity created by Hils: Deed istobein ac%d;tzon to and shall neitherbe marged Witk nop m #oy

ey excluds of prejudsce of be: affected By~ &y other Secunty or other right - which the Sec:ur;ty

Agent EY HoWor after tha date of this Deed hold for any of the Secured Liabilities, and this Deed

ay beenforced agalnst: the: Chargor W!fhm![ first having recourse 1o any other- fights of the

“Beetrity Ageni

: -F'urihéréasmréﬁc':'es afrd protection of giiority -

Gen‘éfal
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(a)

(b

The Chargor shall, at lls own expense, pmmpﬁy do-all such.acls or-execute =it such
docurments - {including assigrments, fransfers, ‘mortgages, charges, noticés and
msiruetrans) as- the: Security Agent ay ;easonabiy specify (and ' such-form as the
Security Agent may reascnably teijuire’ in favour of the Securﬁy Agent.ar jts fieminge(s)):

{iy tc: per?ect or” prciect the Secunty created or intended fo be crﬁated under; “or
- evidericed by, this Deed (which may include the execution of a mortgage, charge,
~assignment -ar other ‘Security over all or any of the assels Whlﬁh are; .o are-
‘intented to bs, the subjact of this Desd} or for the: wxarcise of any fights, powers

and remadies of the Secured Parlles provided by or pursuarit to’this Deed or by
jaws

(i) to'confet ‘G the Securily.Agent o conifer on ‘the Secured Parties, Security over

any asssts of the Chargor lacated in any ;unsdmﬂon equ;va[enf ar simnar 16 the:
Security. intendsid fo be csnferred by. or pursuarit io this Deed' and, pend;ng the
conferrmg of sueh Sesunty, hold such assets upon ‘trust (or in any manner
required by the Security: Agent) for the Secured Parties; andfor

'(Eii) after th:is_f Deed has become 'éﬁfﬁrceab!é_ 'pﬁrsus'a'hi 1o clatise B(Enforeement and
powers of the -Sécur'f'ty-.,if_\'g_enr}; ta facilitate the realisition or enforcement of the
-assels which ars, or are. interided .t'tr'"beg'_t_he'-subject of e Ssturity dreated, ar
Intended to be cresited, by this Deed.

The Chatgor shall fake-ail sueh action. (including, making all fiirngs: and registrationis) ‘s
may be necessary for the purpose of the creatron perfection; protectmn or mamtenanca of

any Security conferred of intended to Be-corferred oty the Secured F’ariaes by or pursuant!

to this Deed.

5.2 HW Land Registry

(@)

}n relation fo -each Propery fram fims 1o i‘ime, the- Chargor :rrevccabty consents ta-the

Securily Agent appiymg to: the Chlef Land’ Regrstrar for a restriclion to-be htered onthé

Reg;s%er of Titie of &)l that FProperty- {inciuding any unreglstered pmper’aea subject 1o
compafsory first: regls!railon at the date of this Deed) on the prescribed Land Reg:atry form
anid. i the following or substantially simitar lerms;

"No disposition of tha ‘registered estate by the propristor 6 the registered estate is.
o he: reg:sfered without & wiitten congent signed by the proprietor for the fime.

bemg of ‘the debienturs dated = in favour of The Royal Bank of Seotland ble

Feferred to in'the charges register.” -

The ananne Panhes fiust: perform ihelr ob{;gai[ons under the Facxhéy Agreemenf {ineluding

“any -obligation to nake - available further advances). In relation to each Prapeity, the
- Security Agent may apply fo the Chisf Land. Registrar for & notice to beentered onto the
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G-

6 i1

Reg;ster of Title of aff that Properly- (including any unregistered properties subject to
compiilsary first reg;sfratler; at the date of this Deed) of the abligation 16 miake: firthier
BOVENGES,

Register of infelleciudl ?‘mpeffy Ri ghté-

The: Ghargar shatl i requesfec! by the. Secumy Agent; execite all such-documents and do au stich

- adtsasthe Secunty Agent. gy reagcnahly requtre to record thie interests of the Security Agent in

any registers relating o registered intellestual Properly Rights.

‘Notices.

The Chargor shall p’r’a‘m:pt'lyr at the ‘Securily Agents reguost after this' Deed has. become
-enforceable pursuant fo-clause 8 (Enforpement and powers of the Security Agenl) give notice of;

@ the charge over its Adcotints {other than gcdourits 'm'aintéfﬁéfj witﬁ-theﬂgeﬁf) under this

Deed to'the person-al which such aceoiints 'are_.'r_'r_iai'ntaiged-'s'u'bsgani_éaliy-'_in the farm set-oul
i part Bf Schedule 2 {Form of Nott ces)[

(_b}' fhe: asmgnmem of fhe lnsurances under t%us Deed to its nsarers in substantsaliy e form
get out jipart 2 of Schedide 2 {For_m of notice to insurersy;

{3} thi assignment of each Lisase Document under this Deed to the relevant tenant in
substantially the forns set out in part 3 of Schadule (Form af fiofice in refation to-a Lease
Dociirent);. '

(dy  the assighment of any Hedging Agresment under: this’ Desd to each counterparty
substantially-In-the form set outih part 4-6f Schedule 2 (Form: of potice: i relation to the
Hedginig Agresmentsy;

(e) . i 't'hg_'Séé'ur"ityAgesréfs'r_j requires, _'ihé'a*ssignmeni or charge of any otfver Security Asset'to
the relevant third party "'(suBst'a-rjt'iaIiy}in the form of part 5 of Schadute 2 -{Fanﬁ of notice o
Gounterparties) ot such ottier form as the Security Agent reasonably -r.equ'i'res %

and, in each case, shall use reasonable sndsavairs o procure that sach person on whorm & riotice:

is sefved, exocutes and delivers fo ‘the Sectirity Agent an acknowledgerment of -that nptice
substantially in the relevant form schieduled t this Deed or nsuch other form as the: Security
Agent may tequire {acting reasonably).

':Rep-reééniafioﬁs andwairanties .

“Thie- Ghargor makes the répresernitations -and warrariies fisted below in favour of each of the
- Secured Pdrlies.

S’e‘éﬂr‘it’y 'Aés;ats
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6.3

74

(a)

(6}

Onv'the date of this-Debertlure-it was the Jegat and beneficial owner of the Becurity Assets
with the right 6 transfer with full fle guarantes {sublect to and qualifisd by the Legal
Resérvations) all or-any parl of the Securily Assels and has good marketabile title to fhe
Security Assets.

‘Save in fespect of sy Security Assels legally assigned to-the Seciirily Agent purstant to-
this: Debenture; it is the Tegal and beneficial owner of the Security Assets with the fight to
transter with full title guarantes {subject to-and qualified by the Legaf Reservations) all 6r-
any part of the Secufily Assets-and has good marketable titfe fo the Secuiily Asssts.
Schedule 1 (Security Assefs) identifies:

{iy all _'?h‘e::f_rééhnld"'aﬁﬁ Jeasahold _'pr_iipeﬁy situated in England ant W’aiesj'

(i alf the: régifsieréd_pa!eﬁis ‘and trademarks, and appiications in respect of the same;

and
'('Ei'i'.) all _th_é shares In respect of companies iﬁccrparzi_'téd in En_glajhtﬁ and Wales,

‘beneficially owned by it at ihe date of fhis Dsed.

Investments and Shares

(@)

b}

{c).

(d}

All Investments: dnd the Shares are fully paid and nare are subject to any option: g

. purchase or similar rights,

i hias not appointed any fiominee to exercise or enjoy all or any of its Fights iy refation o
the Investments orthe Shares. . '

The: constitutional -doc'am:ené's: of .any company whose shares are fhe subject of the
Security Gréated by this Deed do notand eould not restict or prohibit any fransfer of thoss

shares on creatior or on-enforcement of that Security;

Itdoes ot have any obligation in respect of 4 ny retirement benefit or occupational pension:

-scheme,

Repetition

‘The representations i this clause dré deernéd to be made by the Chargor by reference to the facts.
~dnd cirdumstances then existing on Hie date of each Ulilisation Request, 'on éach Utiisation Date
and the first day of each literest Period.

' Un&.ér‘iakih’g’s-_

" Duration of undertakings
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73

The Chargor undertakes fo the Security Agentin the terms of this clauss for the duration of the

(a)

(b}

()

Security Period.
General undertakings

: Nagaithie plédge and disposal festrictions

(i) Gredls o agies to creats or permit to subsist or arise any Security over 4l orany
part of the Security Asséts; of

i) ‘sell; transfer, lease out; lend or ottierwise dispose of all 'or ary part of the: Security

Assets (other than Floating Charge Assels on arin's length terms in the ordinary
course of trading) or'agrés or attermpt o do the same,

~except Wi th-the 'prét_jr wirilten consent of the :s-éc;;ri_iy Agerit-or as permitted by the Facility
- Agresinant:

Déposit of d‘o_:_ium‘ehjfs; oriitic deeds

At the reasonable request of the Security Agent, it wil deposit with the Sicurity Agent of
fis legat représentdtives:

{i} 16 “the extent. that the réfevant d’ccuméﬂ'is ‘have. not iﬁeéﬁ “deposited with a

' clearange ‘sysfent seitlement system or custodian: acceptable 10 the Securily
Ageiif; all deeds, dosuments of tiie (or dosumerits ewdencmg itle or the: righit to:
fitle)and agreeiments: reiaﬂng toa Se_s_u_my Adsét

iy  any stock transfer forms: o tther instruments of transfer duly compléted to the
Seoirity Agent's satisfaction;and. - '

{1 any o’t.her:dot:u-mén;..mé.mét;_, the Se-c‘u_ri{y' Agent may r.éq'u_iré.fot"- the puiposes of
gerfecting the Security created by this Deed..

- :R-erg'zsiraﬁbn'--anﬁ halifications

It shall, without prejudace ie i ciause 225 (Drsposa!s} of the Fadility Agreement,
‘mmadiately niotify the Securlty. Agent of any ceniragt, conveyance, transter or other
dispositior or the aciuisition by it of the tegal or beneticial interest i any Property.

nvesfinents and Shares

(a)

Exarcise of rights

4y Prior to this Deed pecaming: enforceable purstiant fo-clause- 8 (Enforcement and

powers of the Seurity Agent), exercise or refrain from exercising {or direct -t

16




(b)

{c)

{d)

sanie} any of the powers or rights conferred upon or exercisable by the legal or
beneficial owner of the Investments o the Shares unless such exercise or refrain.

from exerdising (or diraction fo da the: same):
CAY ' 'fs_'.exp'réssly-permi'itéd' by the terms of the Facility Agresment; and

"(_'B)f " wodld no’r ar wm.:ld not. be: reasonably hkeiy fn affect any ﬂghts Gr
' Howers of the: Charger 2 ansmg from its legal ar heéneficial ownersh:p of the:
Investment.orthe Shares, .

i3] On and following thie date ofi which this 'Dee‘d'h'a's 'beco.m'e en'farr’;e.ahie pufstiant
to"clause & {Enfarcemenf and powers of the Security Agent}, it shall not, without
‘the prior written consent of the' Security Agent; exercise ar refrain {rnm exercising
“for: direct the.same) any of- the powets. or rights conferred upon or exercisable by
the legal or Beneficial owrer of the Investments of the Shares,.

Registratior of 'i_'r_ansferé'
If required. 'by'tﬁé 'S'e'ct';r'i'ty 'A'gén'f {acting 'r'eésén'ab]'y'} after this Deed. Has become

enfomeable pursuant to clatise 8 (Enforcement and powers of the Secunfy Agent), it shall
pracure that alt investments and Shares which are in registered Farm are: du!y registerad in-

e name of the Secunty Agent or its nomines orice a. transfer felating fo those

Investrments and’ Shates is presented for that purpcse

C‘iéarance.-éyste;ms-etd

1t shall, wheﬂ requested by fhe Secursiy ‘Agent (act:ng reascnably} aﬁesr this. Deed has
becarie enfariceable pursuant fo clause & (Enforcermient and powers of the Security -

Agent), instiuck: “any clearance. system, setflemerit system, custodian or siilar- person fo:
Aransfer dny inves[ments then held by-any such person for ils of some nominee's accoust:
“to'the aecburt of the Securily Agent (or its nominee) Wwith such clearance. system (ot as

otherwise required hyihe: Secunty Agent).

Acquisition and:calls

Tt shail:

20 Tiot, without the  price willten consent of the Security Agent,. acqmre Aany-
[nvestrients or Shares unless. they are fully pa[d '

(i) promptly potify '-the.'SeGuriiyﬁA'gen'E of the .aéq.ui's'i'%i_on of any Investment or Shares;

(i) dn%y ang prompt?y pay aH calls, mstaimen{s ar uéher payments ‘which may be due
arid payahie in-respect of any Investments or Shares and, far the avo;dance of
doubt, no- Secured: Party shall. incur any habailty inrespect of any amounts die
froft the Charger in respect-of any Investmsnts or Shares.

17
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7.5

{e)

Diabits.

(a)

)

Nominees

it shall notappoint any nominee to exercise or enjoy.all or any of its rights in relation to the
investrmeénts of the Shares,

Value of Debts:

It undertakss to provide to the Secutlty Agent promptly upon its request (and in 4 ferm
re_aso_nabiy‘ acteptable 1o the Security Agent) 3 certificate showing the aggregate value of

the Debts die to W ironm any persor.

Realisation of Debts
During the Securily Period, it Zﬂhdeﬁéi{é& with reférence to the Debis:

{0y 'tb':'-_cé'ﬂecii_ ifie Debts in the or_cli#ér_y cotirse -of its business and (prior to the
payment into the account specified in sub-clause 7 4(b)(il)) to hold: the proceeds
of thoge Debts 'b.n':'trustiféf'the Security A‘g'eht; .

(i) not wnthnut the pnar wiritter consent. cf the Secunty Agent {other than 1h-the.
ardinary course of its business), fo sell, factor; discount, sharge, assign, declare 4,
frust over or otherwnse dispose: of or releass, exchange compaund get off or
grant timie of indulgence of otherwsse deal with all or any f the Debts in favalr of.
-anyotfier pérsoin or purpert o do- sa arit

{iit). to pay it an-actount in sccordance with the terms of the Facllity. Agreerent alk
monies-which it may receive i respect of the Debls.

Intellectual Property Rights

ft shall:

(@)

®)

()

{ake all necessary “acton tﬂ safeguard and masntam uts nghts ‘prasent and future, JroF

‘rolating to Iritellectaal Properly Rights {insluding. the payment of alf renewal fees: and all

steps which are riecessaty 'to imaintain any apphcabte reg:sirataons with any appropriate

' reg_ls_try ot athir governmenit .auihont_y_ ot bodyy;

keep the Securtty Agent fully informed '_-as_-'-'tci iﬁ_e registrationor requirement o renew the

‘régisteatian of any Intéllectual Property Rights; .

fot use or refrain. from ising its Inteltectual Propetty Rights in'a way-which may adverssly
affect the value of tiose Intellectual Propédy Rights; and

18




7.6

7.7

8.4

{d) notify the Security: Agent promplly of-any infiingement or suspected infringement or any
chaﬁenge to- the validity of its Intettectual Propeﬁy Rights: and, &t the request of the
'Securriy Age_n_t_ take &l sleps necessary _to prevent or bring an end to any such
infringemenit and to defend any such challenge:

Additional. Assignedfﬁgi‘ée:;ﬁénis
It

f(é} will perform all its obligations under the Additional Asmgnad Agreements in a diligent and

tlmeiy mannsr; and

by will notmiake or agree to make any amendments-o the Additional Assigned Agréemenits
nor the Subordination i‘_‘?ocuments (oiher thari any amendments of an. 1mmatenai riatiire},
waive any of its righits under ihe Additional Assigned Agreemenis (aiher than afy rights of
arfl immaterial nature} or éxercise any nght to terminate any of the Additional Assigned.
'Agreemen{s. excent w:th ‘the -prior writlen ‘donsent of thé Securlty Agent or save: as
-permitted by the . F:.a_CliEiy_AQFEQ{ﬂEﬂt _ :

Power to remedy

Ifthe Chargor fails to comply wnh any covenant set-out in sub-ciause 7.2 (Gaﬂnerai underfakmgs) 3]

sub-clause ? 8. (Additional Assigried Agreemenis) (inclusive) followirg request from the Secur ty-

. -Agent or Recéiver (as applicable).to do’ so, it will allow {and irrevocabiy authcnses) thie: Security
Agent ar any Recewer to take ‘any action onits ‘bhalf which the Security Agent of the Recesver
_ deams necessary to'ensyre compliance with these covenants,

. Enforcement and powers of ihaéécurityl}xgenf
‘Enforcément

: At any time when an Event of Dafault is cordinuing: arid notice has beer given to-the Chargor i

ascordance witly clause 2418 (Acceleraaan) of the Facliliy Agreement,. the - Secufily creatad
pursuant to this'Deed shall b imrmediately enforceable and the Security Agent mayin its absolute

discretion arid without natice to the Chargor or the: prior atithorisatior of ar}y-cmuri;'

(-a___}. enforce all or any part of the Security created by thrs Deed aﬂd %ake -possessioii of of
dispose of allof d@ny of the ‘Security Assels in each case at such times and tpon: such
torms 48 it'sees it and

(b}, whether or no(._it has -appoiited a Recelver, exerdise all of the powers, duthorities and
discrations!

{iy- conterrei from time to iima-an-mo'rigage_e_s by the LPA (as varled or exterided by
this Deed) or by taw: and
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8.2

83

8.4

i) granted to a:Recéiverby this Deed-or flom ime fo time by law,

Power of sals, leasing and'_otheja;r p_omrs'

&)

(b)

For the purpose afll rzghts and powers lmplzeé by statute; the Secured Liabilities are
deemed fo have fallen dug-on the ‘dafe of this Deed. “The power of sale and other: pawers

_nenferred hy seéction 101 of the LPA and-all il other enforcement powers confarred by this

Deed shall be 1mmedtaieiy axefcisable abany tme whar (but riat ‘before) the Security fag
bBecomeenforceable in accordance with clause 8:1 (Enfarcement)

The: Securiiy Agent rmay lease,. make agreements fc}r Ieases at & premium or Gﬁ“%ei’WlSEi

‘mecapt sutrenders of leases and grant apliohs ot vary o faduce any sum payable: under
any leases or ’;enancy agreaments as it thifks fit, withot the need 1o cnmply with: ainy of.’
the provigions of sections 99-and 100.of the: LPA,

I the exeteise of the powets conferred by this De_é_d, the 'Sééu_r.i{y:}kgen't 'm'a‘iy.-seve:r"a'hd

@l plant, machinery oF othier fixtures separately from the: property to which they may be
annexed -and it riay apportion ‘any rent. or other amount without the congent of the
- Chargor,

Statutory restrictions

The restriction o the consalidation of morigages and on power of sale mposed by sections 93 and

103 respectively of the LPA shall-fot apply 1o the Security constituted by this Deed.

Appropriation

@ Iy thiis: Deed, ""'f'i"nar;cia_i__ca]i‘a‘fexfa_l-““ has the meaning given lo-that term in the Flraricial
Collateral Arrangements (N6.2) Regtitations 2003,

by Atany time when the Security %ﬁas béca:ﬁ‘e enforceable in atccordance. with clatse 8.1
(Enforc&ment), {he Seclrity Agent may appropnate ali-or part of the finaficial collateral in
o towards salisfaction of the Secured Ligbilities.

{¢)-  TheParties agree that the value 'é?'éhv'suéh Securily Assets appropriated in secordance

wlth sub clause 8 4(13) shall be the market price of such Secur;iy Assets at tho fime the

right of appfoprfataon s exermsed as delermined by the Securﬁy Agent by reference to

such method of source of valuation ag the Security Agent may reasonably selest, including -

by independent valuation.  The Parties agree Hhiat tha methods of seurcas of valuation
provided for in this sub—c[ause or selested by fhe Secajrsiy Agenit in. accordancs with this

subclause shalf constilute & commercially reasoriabie manner -of valuation for the:

purpoges of the_. Finznctal Celiateral Arrangements {NG,Z). Regulaisogs 2003.
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g1

9.2

g3

94

{el) The Security Agent shalt notify the. Chargor, as soon as reasonably practicable, of the
exercise of ity right of- approprrairon as.fegards such -of -the Security Asse{s 45 dre

spedified in such notice:
Appointment of a Recaive rar Aﬂminisﬁfam ¥
Appointment

(&) At any. fime when the 'Sécuﬁiy'-h'a“s‘ besome enforeeable in accordance with: clause 81
(Eﬁfamement), ar at the réquest of the-Chargor or its directors, the Sedurty Agent may,
without. prior nistice o ihe Chargoe; I wrat;ng {under seal, by deed or otherwise under
-haﬂ:_i) appoint:.

) ‘& Receiver in respect of iﬁé_'Sedvﬁt’y'_As,se'ts_ or iy part theréof and may in like
manner-from time 1o time.(and Insofar as it 1§ lawfully able to do) refove any
Receiver and a'ppaini'ana'fherjiﬁ'his_piace; or
(iiy onie or iore’ persons to be an Admmzstrator in accordance with paragraph 44 of
‘Schedute: B fothe i Insolvericy Act 1986,
(b} Nathing in‘subefauss 9.1 (3)3 shall restrict the exarcise by the. Security: Agent of any ofié or
rnore of the nghﬁs of the Security Agent urider Schedule B 1o the Insn!veracy Act 1986 arid

the rufes thersundas orat: SOmAION 3aw

(¢}  Section -1:-09{:1_)-0'1[ the E_F‘-A shall -nm-af:pty' fothis Deed,.

- Saveral Receivers

(if at any time there is more- thar ang Receiver, aach Receiver may separately exercise all of the.

powers.conferred by this Deed (unless the dacument appointing such Receiver states otherwise)..

Renjuneration of Receiver

“The Security Agent.may !rt:_;rﬁ_':i%njéﬁté tire fix thié remuneration of any Receiver appointed by it from -
time to fime, For the purpose of this subselause, the limitation set out in saction 109(6) LPA shall
“not apply.

Liability of Security Agent for actions -@f-a-:RécéiVef oF Administrator

{a) Each. Récelves shall be the agent of the: Chargof wh:ch shall be solely respcnsable Far hig

acts o defaulls, ‘and for his remuﬂeranon and: expenses arid be liable i any agiréamaris
‘o engagements mads or ertered into.by him. No:Secured Party shalt be résponsible for
ary-iriiscondlct; negligenice or defanlt of a‘:}“—%e'céiv'er,

(b} No. Securad Party s‘h’éi} _i}a?e-_-aﬂsf__lia'ﬁilityf for the acts oromissions of an Administrator,
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1.

119

Powers of 4 Receiver

A Receiver shall have {and be entitied to exercise] in relation to the Securily-Assels over which he

is appointed the following powers (as the sate may bie varied or extended by the provisions of this

.- Deed):

() all of the spedific powers sét.out i Seheduls 4 (Powers amegeiiaer}'; o
(B all of the powers of an adrinistrative receiver set -oiz_f in '-'Séhéduie.- i_ to the Insolvency Act
1986 (whether ot riot the’ Receiver is an administrative receiver), |
{e) allof the -paWeés' no‘nf'_er"rad fi’*_dm"lime to time on recéivers, mortgagors and mortgagees in

possession by the LPA;

(d)y  aftofthe ’powérsatéh'fe;rfed.._anthé_Séﬁszri{y'Agﬂn't under this Deed;

(¢)  allthe powers and fights of alegal and beneficial owner and fhie pows to-do of omit to da

anything w’h_ich-th”e Chargor itself could-do or omit to c’i‘c;_ #tid

(f)- - the power ta doall ihings whlch in the opamon of the Recewar, are iricidental fo any of the:
POWers, Euncﬁuns atithorities or discretions cnnferred or vested in‘the Recesver pursuant
e} th?s Deed or-upon receivers: by statute or law general!y (mciudmg the brmgmg ar
i-dafendmg of pmceedmgs ifvthe narne of, or on behdlf of, the Chargor, the gollestion andfar-
redlisation of Sseirity Asgets in-stich. mangier and on such terfis as the Receiver sees it;
and the-execution of documents in the name of thie Chargor (whethier under, hand, or by
' way of deed or by itifigation of the company seal fo?‘ié Chargen):

: iﬁ\ﬁpiication:'qf.'monies.

Qrdéfof'éppﬁsaﬁo'ﬁ:

AI!"éfﬁaﬁni@ fros fiimi fo e recaived of racovered by the Socurity Agentpursusiit to the terms of
this Dead or in connecncn with the: reahsaﬁon or-anforcerment of all orany part of the Becurily.

‘gregied by this Desd. {for the purposes of this- clause, the "Recovaries™) shall be held by the

Becutity Agent an trist to app{y theSams at any-time as the Seuurity Agent (;n i dtscre{mn) sEeE

i to the extem perm:ited by apphcable BV {and subjeat 16 the prewsrarzs of this: c:lause}, i the-

“Liahilities:
{a) indischargingany sums owing to the Security Agent or any Receiver or Administrator;
by in -p'aym_e'_ﬁ{' of 4il eosts and expenses incuited by any Secured Parly in conrisclion with

‘ainy realisation or enforcerrent of the Sectirty-created by this Deed;

y in paymant of dny Secured 'L;‘a_bi'ﬁ%ie's;_33:;1--5:

2




1.3

{d) the balance: of any Recoveries, after all amounts due under sub-clauses 11.1¢a} to {c)
have been paid in full, to the Ghargor.

The provisions of this sub-clause will override any dppropriation made by the Chargor.

‘Praspective fiabilies

Whisny. the Secur;ty has become enforceable in acca{dance with clase 8. ’I(Enfarcamenf), the
Secuitity Agent may; i its d;scretmn fold #ny ariount. of the Recoveries in an’ Interest bearing
suspense or impersonal account{s) in the name of the Security Agent wﬁh suich financial institution.
{including iself) dnd for sa-long as :’th‘é"SecarEty_Agém shall think fit (the interest béing credited to
the relevant account) forJaler application under sub-clatse 111 {Order of'appficaﬁoﬁ} in‘respect of:

(a) . anysumtoa Secired Patty; and

(b)  any Par’t::_mf thie Secured Liabilitiss,

‘that the-Security Agent réasonably donsiders, i each cass, rmght become due of owing at; any.

time inthe future,
. vesiment bf‘jpmceéds :

Prior o the: application of the procaeds of {fie’ Recaveries i accardance with sub-clause 11.%
{Order of app{mafzon} thie Securily Agent may, inits discretion; hold all o part of those proceads in

an interest bearing suspense or impersanal’ accouni(s) in-the name of the Secuiity Agent with-sueh.

financial. institution (including itself). arid for so long as the Security Agerit shall think fit (the Interest
being credited to the relevant account) pending the application: froni tire o tirme of those manies-in

- the Security Agent's discretion in- accerdarics with e provisions of sub-clavse 41,1 (Order of

114

apphcafson)

Currency gonversiocn

Aa)y For'the purpose of, or pending the discharge of, any of the Secured Liabilities the Secusity

“Agent may convert Eny-fonies received or recoversd by the Security Agenl from one
currency to-another, at & market rate of excharige, '

{b) The abligations of the c';‘i-a-z'gn'r 1o. -péy'in'ihe' dug curfency shall orly be satisfied 1o the
extent of the amount of the due currency purchased after deduci;ng the costs of

G onversi O

Permitted deductions

. Thie Security Agent shall be éniiii’ed,_'in'-iis discration:

(ay to set aside by way of feserve, amotnts. required to meet, and o miake and: pay, any
deductions and wuthholdmgs {1 -account of taxes or otherwlse) which il 1§ ar may be.
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124 |

122

13,

431

required by any: applicable law-to make from any distribution or payrment made by it under
this Dead; and

B o 'péy--a'il Taxes which tiay be -é‘sse:éé ed-against itin respectof any of The Security Assets,
o 48 d conseqienice of performing its duties, or by virtue of ity capacity ag Security Agent.
under-any of the Finance Dacurments or olherwise '

Good c‘i’isc‘ﬁafge- :

{8) Any paymez‘;i iﬂ be made i respect of ihe Securesl i.rab; ities by tha: Securziy Ageni may”
be made to the Agent an behalFof fhe Finarice Paries and any payment made in:that way
shall be:a good dischargs, to the extent of thaf. payment, by the Secutily Agenit

by The-Security 'Ageﬁﬁ-'i:s"ﬁnée% no obligation to make the payments to the Agent under sut-
glause 14.6(a) in the same cufrency as thaf in which the obligations and fiabiiities: owing to

itia relevant Finance Pary are denominated.

Protection 6f third ;:rart_i'es-. |

Mo abligation te snguire

N *pi:'réh‘ﬂs‘e’r.'ﬁbrﬁ, of other person dealirig with, 8 Secured Party shall be obliged or concerned to
- enquire whsther:

“fay the: right of the Sesured Parly to exerdise: any of thg poers: conferred by this Desd tas

arisen or becomie exercisable-or as o' the propriety or validity of the exercise or purpotted
exerciss of any such powee; or '
By ey of 1he Secured Lsabrht:es remams outstariding ‘or be cancerned w;ih iotice to the

-mntrary and the title: ‘and. position of siich' & purchaser dr other person shafl not Be:
_1mpe_achabl.e by refersrice to-anyof those matters..

'.Raééfpt cd_ﬁclusivfe o

The reselpt of the Securlty Agent or any Receiver shal[ be-an abso%ute and a eano]uswe discharge
to o purchaser; and shalE felieve guch purchaser of any ohligation to 6610 the: applzcatlaﬁ of ‘atiy

- monies pak_i-to or-by {he dirécticn of the_s_ec_u,r.lty Agen_t OrafY Rec_elver
" Protéction of the Secured Parties. -
“Nejfabiiity

No Sesured Party shall be liable in respect of any of the Security Assets or for any loss of damage
" hich atises out of the exdreise or the afternpted or purported exercise of, of the failure to exefoisg:

any of, thelr tespective powers, other thar in cases of fraud orwilful misconduict:
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132

Possession of _Saeur;ity Assois

B Witﬁaut.prejﬂéice to fée_-;b»‘c:réxu”s'eﬁ“’?j'a._a (No liability}, if a Secured:Parly enters-into possession of the

13.3°

Security Assets, it will ot be liable o 'ééxzsuht as morlgagee in possession and. may atary Hme at

o its discretion go outof such possession;
. Nﬁ_proceediﬁgs e

: Na Party (Dther than the Securi iy Agent & Recewer ora Deiegaie in raspeci af it Gwit. af%;cers
' employees or aganfs} may: fake .any proceedings against any ‘officer, empioyee or.agent of &

- Becured Parly it respect of any claim it right have sgainsta Secired Party or in respect of any-act

4.

A4

14,2

14.3

- or orissioh of any Kind by that. officer, ermployes’ or agent I relation to any Finance Dacument o

any Security Asset and any officer, employee oragent of a Secured Paily may rely on this clause

subject to subclause 1.4 {Thfrd pan‘y rights). of the Fagility Agreement and the provisions of the
Third Partfles Rights Act. -

- Gumulative pﬁ'wars'ah';!.avc'ida'n_ce'ﬂfp‘aymeﬁf’s
' c'umuraﬁy_é powers
: The pewars whrch this Deed confers o ihg Secunty Agent and any Recawer appo;nted under this
- Deed are: curnulative, w;thout pre;uciwe to their respeetive. powers: under the deneral law, and may -
“be exercised ds oftén as the relevant persoi - thinks appropriate. The- Bectrity: Agent or the:
Recaiver may, Trectniection wgﬁh lhe exercise of their pawers, join or coneur with any person fn‘any
transactzon ‘scherie or arrarigsment whatsoever. The respictive powers of the Secunty Agentand
~the Recsiver will in no circumstances be: ‘suspended, walved or othervise pre;udmed by-anything:
' other than an express consent’ or amendrient,

_ 'A-rhczun'is av‘é?'aai:f- '

ifany amoint paud by the: Ghargar i respect of the Sectired Liabilities is capabfa df being’ avbided-

or set aside o the hqmdalmrz or administeation of the Ghargor or otherwise, ther for fhe purpcses-

of this Deed that arnount shall noi be constdersd to have: ‘been paid.
'Dis_é’h_a_'a‘géé’dhiﬁi‘iﬁbnal
' Any settienmert. or dis‘c‘h:érge. ﬁatweén' the Chargor and .'ih'e. 'S'eeu“f%'iy Agent shall b conditichal

upon Bo -se'curiiy-'fj'r' payment fo the Security Agént by ihe Che‘rgcir' or any offer: person being
avoided, set ‘aside, ordéred o be refundad or reduced by virtue. of any pro\nsnon of: enac!mer}i'

refating to insolvenay. and accordingly (but without ilmmng the other tights of the Security. Agent

. undet this Deed) the-Security Agenf shall be entifled to recover from the Chargor the valué which

the Security Agent has g[ac:ad ofy thiat secun!y or the amount -of any such paymient as if that

setlement or discharge Fad riot ‘oeeurred,
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15,

16..

17.

17:1
- any pérfﬂd, all-or ariy of the rights, powers and discretions vested In it by of pursuant to this Deed.

7.2

18,

19,

164

- Ruling-off aceounty

' If the Seczmty Agent retaives noince of any. suhsequent Seeunty of oiher mterest affecting any of
the ‘Bocutity Asseis it may: open ‘& new aceount for the Chargor i its books, Jf it does natdo'so
fren (unléss it gives written m}tice to the contraiy to the Chargon), 2% fropt the time it recewes that’
. Tiatice; all payménts made by ihe Chargar o it (in the absence of any express: appwpnatmn 1o thig:

Gonirary) si‘;a]i be trested gy havmg hisen credifed 10 4 Hiew account of the Chargor and not as

‘having been applied-in red__u_ctzo_n_.qf the Secured Liabilities:
Power of attornay
. THe Ghargor, by way of security, irrevecably and s‘év'ar’ai'y appaiiits each of the Sécurity Agent-and

_any Receiver as its attorney: {wﬂh full power of substitution: and delegation) in its name and on.its
. behall and as jts act-and deed ta execute, seal and deliver {using the company geal wherg

appropnate) i otherwzse pesfeci and do any deed, assifrafive, agréement, mstrument act or

_thmg which it ought to execute and do under the ferms- of this Deed but-which it has failed fo do, of

: whtch nay b required. oF {acimg reasonabiy) desmed proper.in thé exercise ot any rights or
- powers coﬂferred onthe Secunty Agent or-any-Receiver under this: Deed or olherwise for any of
'-the purposes of i ‘Beed; and the: Chargof covenarits with each of the: Security Agent and any-

Receiver forafifyard confirm:all such acts ar thmgs midde, dong or axecuted by fhat altorney:
Delegation
A 'Se‘mi_r'ed' Party may, at i’ﬂﬁ? fime, delegate by p_ﬁs}_\'rér'ﬁ_f aftornay or otherwiss to sny persor. for

‘F[z'a"t de[egaiion ay be fiadée upon any terms and :cdndﬁféné (ihdudibg“the power fo stip-delegate)
and subject to any restrictions that that Sécored Party may, in it discretion, think fits i the interests:

e the- Seouret! Parhes and it shall notba baunﬁ to supervise, ‘or be. i any way rgspsas;i:a B for any

foss incurred hy teason of any misconduct or default énthe part of sny stich delagale or sub-

o delegate offier than ini-cases of fraud oF Wilfl! misconduct..

' 'Redemiption of prior charges .

At aniy time sfter this Deed -’hgs-"_iia_ecomje.é:ifdféeétﬂe'in ‘accordance with clauge 8.1 (Enforcement)
the Ssourity Agent may redeerm any priot Security onor refating to- any of the Security Assets or

" procuire e transfer of fhat Seclrity to itself, and may settle and pass the accounts: of any person

eiititied to that jrfor Secarsty “Any-account.so geftled and passed shil (sub]eci ta‘any imanifest
error) ‘Beeonclusive and binding on: the Chargor: The Chargor vl orrdemand pay 1o the Seautity

- Agent =11 prmcrpaj rionies and interést and all lossés incidental te any sugh redemptiaﬁ orfransfer.

[ Miscellanisous

Assignment. |
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19.2

193

The Chargor may not assign any ofits rights or transfer any-of its rights or oblfgations under this
Deed. The Security Agent miay ‘assign -and transfer all ‘or any part of ity fights and obiigations.

urider this Déed in adcordance with the Facility Agreement.

Counterparis

1'9_;2:-1 This Deed rray be executed i any number of counterparts; and this has the same effet
as if the signatures on the courterparts wire on 4 sifigle tapy of this Deed.

182 2 Failure by...o.nfé 'o:r"msre"i'?"ar%iés '_(_":Non.-'_sigﬁat'ories""'_}' to axecute this Deed on the date of
this Deed Will-not invalidate the provisions of this Deed as between the otfier Parties who-
do execute this -Deed. Any Non-Signatories may execute this Deed {er é'x:oumerp‘a'ﬁ of
this Deed) on-a subsequent date and'will thereupon become bound by its prov_'i's%cns,_

- Covenant to release

" Uport the expiry of zh'e-Security'Perica the Security Agent shall, at the requestand cost of the:
- Chargor, release the Security Assets from’ the security constituted by this. Deed  (includirig Ay

reassignmerit to the Chargor of an assignment. by way of security of the Secunty Assels. assignhed

' tothe Secu_nty.Agem pursuant tothis Beed) including tbut ot fimited oY the execution of & release

substantially in the form sef out ih Schieduls 3. (Form of deed of release) or such otfier reledse as

o agreed by the Security Agent and the Chargor.

20..

21,

214

212
. setile Disputes and accordingly io Party will argue o the cortrary,

21.3

- Governing Law

This Deed and ‘any non-contractual obligations arising out of or in connection with 1t are governed

© by English law.

Jurisdiction

This courls of‘-:éhg%sﬁtﬂ' have exclusive ‘furisdiction to setile any dispute arising out of orin-

- sonnéstion with this Dead {including a dispute relating 1o the existencs, validity or termination of
) 'thfs Deed or any- nonﬁconiracluai b |gatmn ansmg m;t of o i connection with. this Deed} {a
. "Dispute”). '

Th-ei P’*a'r'ties -ag‘?eé‘ that the C'ouris--df"Erjg'léﬁd .a'fe the iost appropiiate and convenlent courts to

-'i'his."c"lauéa js for fhe behe’fit'of the Security Agent orly, As a restilt; the Sectrity Agent shall not be:
prevenled fmm iakmg ‘proceadings relating toa: D:spute in any other caurts with jUi’ESdIG!]Gﬂ Tﬂ the---

extent’ allowed by law, the “Securily Agent may ‘take concoirent pmceedmgs in any ritimberof

Jurisdictions.

N WITNESS THIS DEED is ‘Sxacuted 6n the date apearing at the head of page 1.
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SCHEDULEA

Security Assets

PART 1

The Property

5 Birdhurst Road, South:Croydon, CR2 7EE (P2837)

7 Spencer Road, Croydon, CRZ 7EL {P84318}

9 Spencer Road, Croydon, CR27EL .(.SY_,’?,_SQ?'SB)_

15 Thicket Rdad, London, SE20 8DB (SGL13309)

| 17 Birdhurst Road, Croyden, CR2 7EF (SGL569325)

17 Thicket _Raad,rLondon, SE208DB (SGL663524)

136 Maﬂsﬁeld Road London {8Y3531 0)

2? and 28 Nicholson Road,. Croydon, CRU SQT (S‘f’49720}

29 5t Peters Raad; Croydon, CRO 1HN (SY2’§4905)

36 St Peters Road, Croy_d'on,; CROMHG (8Y328764)

| 48 5t Peters Road, Croydan, CRO 1HG (SY177764)

| 73 St Peters Road, Croydon, CROTHS (8Y274610)

198 Clyde _R‘G'ad,_ Croydon, CRZO-BS.W' (8Y168144)

| 48 Clyde Road, Croydon, CRO.65U (S‘;’156832}

"--53 Warrinster Road, London, SE254DQ (SGL642124)

SQ \Narmmster Read, South Noiwood, 8525 4DQ (SGLBBQSES}

-50-Avandale Road, Sotith 'Croyd_an_-, ER2 BJE, (SGL595400)

45 Beulah Grove; Croydon (8Y2Z37060)

_4’?’ Temp%e Road Croydon CRG 1HU (SGLSM 113).

47 Temp{e Road Cmydon Lnndon GRO THU Land at Rear {SG&@“I&SB{))
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PART 2

inteilectual Property

None as ab the date of this Deed.
PART 3

Shares

Norié a5 &t the date of this Deed,
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SCHEDULE 2
Farm of notices
PART

{Form of notice in relation toan Account)

Te: insert name. and address ofan A_cz:o‘uﬂz‘j;zrﬁvideﬁ {thiz " AccountBank")

Bated: @

-Dear Sirs

Re:e

We nofify you that we have charged to ‘-fhe"Réya[ 'an'ist.of";S_eoiIanti_'pic. {the “Security Agent”) all cur right,
fitle and intersstin and fo/e manies from tiriie fo-lime standing to the credil of ths accounts identified inthe-
gthedule to this notice and to énybtherécijauﬁts frontitne to fims that we maintain with 'y'ou'-.(fh‘e- *Charged
Accounts™yand to all interest (if any) acoiuing on the Cha rged Adcounts.. '

We i‘rr,evm'abfy'authdése and frigtruct youto;

£ disclose to the Security Agent any Ttarriation rélating to us and the Charged Accourits which the
- Security Agent rivay from time to time request you-to ‘provide;

2 comply with:the terms of any written riotice or instruction relating to any Charged Account received
- by you from the Securily Agent; and.

a0 'pay%a’r'-.t‘ele;as.é"éhy £l 's{aﬁ'di'n'g-'tc_}: the credit of any Charged: Account in accordarice with the:
wiiiten instructions of the Security Agent.

We acknowledgs that yau may comply with the Inslrustion's ini this Aotice without, ary further permission

fonus,

Thé ihjs'tr'ucﬁidn's- 'i-n:'th.i's notice jn_iay not: be. fevelked ar amendsd without the: prior writteri consent of the.
Sealitity Agent.

Please gighand retiim the enclosed eopy of this Tiotice to the Security Agent (with a copy 1o us) by way of
- your confifmation that:.

{ay ol agres to actin actordance with the provisians of this notice;

3B




©

{e)

you have not received notice that we have assigned or chiarged: our rights to the monies

standing: ta ihe crecﬂt of the. Charged Accotnts ar otharwise. gramed any ather :ni‘eresi

over thuse monies-in. favour & any third party,

youwill fot éxercise any rsght to combing. aecounts G diny rights of $et-off or lien or any

simitar faghis in relahun o' the. nionies standing 1 the credit of the: Charged Accounts,
except for the Trietting of ‘eredit-and debit: balances pursuant tor curfent acccunt nétting:
arfafigéments prewt_}usl_y approved in wnhn_g by the Securily Agent:

-ynu have not {:Iasmed o exercused nar dc} ymi have mutstandmg any right to olaim or

axercige against us, any right'6f set—oﬁ ‘counter-claim or other fight relating 1o the Charged

Accounts:

you will not penmit any amount to-be withdrawn frdm'an.y-t'}%aa_rged Accaunt (other than the

‘Charged. Account designated the [Goneral ‘Actiount]) withcut the Security Agent's prior

writlen consent; and

in mspecl of the Charged Accouni desngna%ed the IGeneraf Acmmun’t} and feilowmg the:

Seuiity Agent nofzfy;ng you that their secuirity is enforceable, you will ot ‘peErmit any

d@mount to- be withdrawn fromy that Gharged' Actolnt without the Seourity Agents pior

wriltery corisent,

The pravisions-of this riotice and any non-contractual obligations arising out of or in connection with it are

goveined by English ldw.

Schedule

Actcount Number T Sort Code

Yours faithfully,

el p b

for and on behalf of Brymare No 1 Lid,

3%




{On ackriowledgement copy]
To: THa Royal Bank of Scotland ple
‘Copy to: Bryiriore No 1 Ltd

We acknowledge receipt of the-above notice arid the nofifications: therein, agree to abide by its terms angd

“confirm the matters set 6ut in paraaraphs (a)to {fy (inclusive) of that notice:

for and on behalf of
s{insert hame of Account provideri

Dratad: &
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PART 2

{(Form of notice ts insurers)

To: Hnsert name. and-address of jistrer]
Dated: #
Dear Sits.

Re: s[identify ihe re'lévaﬂ'i"-m_'ﬂura'nce ﬁai}‘t:i?f i@ﬂjf {the "’:Poli'ﬂﬁies]")'

We nohfy you that wa have assrgned by way of secunty, o The Royal Bank.of Scotland plc {the "Security
Agent“) all ur rfght title- andintérést in the Policy[ies] as: seauraiy for certain obiigations owed by us to the
Security Sgent. '

[We itrevosably instruct and autherise you 1o pay all payments payable to us [in each case in excass of e
per propeily in-dgny ong year] under of ‘arising. under the Pal;cy[zes] to our acsount called {Chargor] at
[Bank]; accaunt number e sort code s, Itis very lmparlant that you make alf immediate arrangdments for ail

such sums payable by you uﬁder_the_Pohcy[;es] to be paid to-this accqurxt-.]

We_fudhef'nb!'ify-ycjui-f_hatz.

1o '_ you: fay éontiruie to-deal with us i refation to the Policy[ies] untif you receive writlén notice to the
confrary. frorm the. Securﬁy Ageit nabfymg you that their secuﬁiy i$ enfarceable, Thergafter, we will

ceasy Eo have any right (o deéal With you-in refation o the Pohcy[res] and- therefora from that time
you should deat only with e Securily Agent:

2 youare autho?é_sed o dié_cf_oée'_ifﬁ;fdﬁfﬂé‘ﬁﬂnfih fefation to'the Policyfies] to the Security Agenit on tHair.
' '.':réqu'ési;lahd_ o

3 the pmwsmns of this notice roay only be revoked oramended wilh the pricr written. cansent of the

: ;Securiiy Agent,

We wﬂl remaini liable: to'perform all our-obligations urider th Policylies] and the Security Agentis under no
- abligation of any. kind whatsouver under the Policylies] nor undér any liability whatsoever in the event of any

failure: by us to perform our. obligations under the Policy[ies].

Please s;gn aﬁd retien the: eﬁclcsed {:{}py of this riotice: ta thie. Secunty Agerit (with a copy to us) by way of

confi rmamm that:’

'_(a) " You agrée to act in accordance with the provisions of this natice:
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(b)

{d)

(e)

g}

you will not amend, waive or refegse any 1ight, Interest or henafit. In. elation o the

Palieylies] {or -agree 1. do the safme) without the: prior writteri gongent: of the Securly
Agent: '

s thé Seturity -Agez‘lfis named as [co-insired and loss .'g'ja“ye'é]; ‘the P_c'ﬁ:;’:‘y{i‘e’s}' will: At be

vitiated of ‘avalded as against any instred pardy-as a result of any circumstances beyond:

the control of thiat insured party or any inisiepresentation, non-disclosure, or breach of any

‘policy termior 'dcﬂtﬁ{ion,bh‘fh’e partof any insured party of any agent of any fisured party;

fafter recaipt of written notice in aceordarice with paragraph 1, you will pay all monies to
which we-are entitted under the Policylies] direct lo the ‘Security Agent (and not to us)
unless the Seourity Agent otherwise agrees i writing;]

you wilt g’ivés_ai [east [30] days' notice o the -Secf}fri’ey Agén’t if yout propose to repudiate,

restind or cancel any Policylies]; to treat [itthern] ‘as avoided In whole of in pari, fo-treat

[ittheim] as Expired dise 16 -hen-payiient of prefmium or otherwise decline any valid claim
under {it/them] by or onbehalf of any insured party. and you will give the opporturity 1o

Tectify any such hor-payment of premiur within the notice period;

you waive: your-tights 'af'-.é.hbrt:'gaﬁbh-as fa’g’ﬁa?nsi g, any tenant of 2 ';j%ﬂpeﬁy*or- gny-gther
party; '

-you have nok récei\iéd: natice _’(hét'-We: hﬁ_'\'fe..'&_"Sng_he d .0%_' charged bur gt under ifie
‘Policylies] toa third party or created any other interést in the Policyfies] in favour.of & third
. pamyiand . |

you have not daimied or exereised hor de you have any outstanding right to &laim or

exeicise: againstus, any. right of setoff, counter-clain or other rght relating to thé-?t’qii‘ciés’,.

The provisions of this notice and any nor-contractual Gbligations arising out of ar In-conhedtian with Ttare

governed by Englishiaw,

Yours faithfully

s Sr 4 e

for and of behalf of
‘Bryinors No 1 Lid -

£




[On acknowledgement copy)
Tor - _' . The Rayal Bank of Scotiand plc
Copy to: Brymore No 1 Lid.

Wa -'ackh'mivlédga.'f'ecesi';it.d’f'ﬁ?}-@-abm}e:notiﬁﬁa‘ and the notifications therein, agrae to abide by.its terms and

confirm-the fatlers set out in paragraphs (a) to {h) (inclusive) of that notice.

for and.on bishaif of
slinsert name of insures

Dated: é-
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PART 3.

{Form of notice in relation to:a Lease Document)

To: a[tenant]

Dated: @

Dear Sirs,

Re: ihe:.lea'se dated 'a-'a'nd"."ﬂaéie_he’tﬁee‘n ®andw {iﬁe'“_Le'a-se") '
We nofify you that wé have 'éssi‘gh_e'd by way of security, 10" The Royal Barik of Seotiand ple (the "Security
Agent”) all our fights, 4ille-and interest in the Lease as security for- certaln obligations owed by us to'the
Security Agént. .
W irﬁremcabiy'iins't_r'u'dt-a_nd’f é‘uthﬁ_ﬁ'saiy_t}uﬁiﬂ pay-any rent payable by you under the Lease fo the account
with [Bank] at s, Account No. e, Sort Code o (e [ ] Account”).
Pieas'e-si'gﬁ and return the enclosed 'cdpyré’f&hié notice to the Sestrity Agent {with @ copy 10 us) by way of
confirmation that: ' o
{a¥ you have not received any fiotice: that any third party Hias orwill have any 'ﬁght or interest
ini, or hias rhade or will-bie making any claim or distnand or taking any detion in respect of,
surrights Underor iri respaet of the Lease: :
(3] your: will -pay all rent. and all ‘othéf monies payable by vou under the Lease into the [
JAccount and
{6y youwwill contintie ta-:p:ayi{hése mariies rito the | }chcnuﬁt uritil 'yéu”feceive' they Secutily
- Agenlis wiitten instructions to the ontrary, -
The instrictihs inthis Hatige. apply uith you: fec;ua'ive_-_.jréoiice.' -f_rc‘a'm_f e Setjurity'-}s:.gen't to the cohtrary-and
notifying you that their secuiity is enforceable’and notwithstanding any previous instruclions given by us.
The instrictions Tn this notices. may: hot b revoked or amended without the prior writteh consent of thi
Security Agent.
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This notice and any nen-contragtual obligations arising out of or in connection with it are -governetd by

English law,

Yours faithfully,

fér and on:behalf of
Brymore No 1 Lid

a7



[On acknowfedgement copy]
Toi . The Rﬁy’éi'éﬁﬁ?ﬁ:cf Scotland ple
Copytor ~ Brymore No T Lid

e ackriowledge recelpt of the above rotice and the notifications therein, agree to abide by fts terms and

confiriy the matters set out %n_- paragraphs {a) to {6} (rclusive) of thal notice.

farand ot behalf of
{Insert name-of tenan]

Dgted’ &
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PART 4

{Form of notice in relation fo the Hedging Agreemanis)

To: [insert name of hedge counterparty].
Erated: »
Dear Sirs

We niofify you'thal'we have assighed, by way of secus;iy, to The Royal Bank of Scotland: ple {the "Security
-Agent“) aill our nghts Hlle and interest § ;n any-hedging arrangements between yourselves and ourselves
{the. "Hedgz_ng Arrange_ments“_} a€s sec:unty for certam obligations owed by us fo the Security Agent..

We lrrevocabfy instruct and authonse yolr !o du:c%ose to the Secunty Agent wrthout any reference to or
further authority from Us-and wsthcut any ingliry by you ag to-the justification’ for the disclosure, any
information relating to ths Hedgirig Arrangémenis whiich the Securlty Agentmay request from you,

Please Sigh dnd re[urn tha enciased copy of ihls notrce ti the Sesurlty Agenl (with a copy ta ua) by way. of
confirmation that: '

@ yeu Have niot recewed natice: ai‘ Hier anterest f}f any i paity in ihe Hedging
' Arfangements ' ' :

by yosa will pay an‘y'-a’ﬂz‘b[}nt‘-‘pa@b‘lé- by yoir tnder the Hedging -Arrangéments to the account
~at'e, Sort Code &, Account No: », (the [ I Ascount™);

{g) you will acoept {He Becuiity Agent's instructions. in relation o our rights under the Hidging
Arrangerments faliowmg @ canfsrmatmn by the Secuﬂty Agent that its. sec:uraty is

'enfnmeable aﬁd

() you will Aot ament, waive of vary any of the terms of the Hedging Arrangements (m agree
to:do the same) withoui the: Sectrity Agent’s prior wiitter consent.

We will rernain entitled ta exercise all our righés powers and discrelions under the Hedging Arrangemenis .
and: yeu- should continue o give riotices Lnder the. Hedging Arrangements o us, unless and’ until youl
receive riolice from’ {he Secwlty Agent 1o the contiary stating ihat the-security has become enforceable.
ihis evert, all the rights; powers and-discretions will. be exercisable by, and nofices should be given to, the
Secumy Agentor as itdirects.
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This nolice and. any non-contractual obligations arising out of of in connegtion with it are govemed by

English law.

Yours faithfully,

forand.on behalf'of
[Brymore No 1 Ltd]
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[On acknowledgement copy]
To: . The Royal Bank of Scolland plo
Copy for . Brymoré Not Lid

Wea: acknowiedge rece;pi of: tha above notice and the nolifications therein, agree to abids by is terms and
conﬁrm the matters set out in: ‘paragraphs {a) to {d) (inclusive) of that riotice.

for and ori behalf of

[insert name of hedge counterparly]

Dated: .

4



PART 5

{Form of nofice ta counterparties)

To litisert name and address of countetpaity].
Dated: ®
Dearl S

Re: [identify the refevaiit agréeient] (ile “Agreement")

We notify you that we have [assigned, by way of séctifty/chiarged] to The Royal Bank of Scotland plo:(fhe

“seeurity Agent™) all our fight; fitle and interest in'the Agreément as security for cerfain ebligations owed:

by us to the Security- Agent.

\f\;fa'-'fuﬁhe's‘:'ﬁoti:fy .you"ih"at-: -

- you may cuntmue to- dol weth g i relatson te the' Agreemaat un‘ui yeu receive wnﬁteﬁ notice: o the
h _cenirary frar the. Seeurity Ageat stating that its sécurity is enforceable, Thereafter, we will cedse to-
‘hisivie any right to deal wﬁh yau in- retation to- the: Agreement and- therefore; fram ihat time, yeu

-should deal aniy with the Security Agent;

" youare authorised to-disclose iriformation in felation o the Agreement to the Sacurity Agent’on

réqu’e;s.t; _

after recexgi of wrltten nO'[ICE‘ in accordance. with: paragraph 1 you must pay aii manies fo whichiwe:
are entiied under the Agreement direct-to the Seclifity Agent (snd not'to s) unless the Sesurity

- Agent othierwlse dgraes in writing; and

A the provisions of This natrce may- cniy b revioked or anmended with the prior wmtan donsent of the.

- Sec:isfsiy Agerit: -

Please sign and '_r:é{u__rn th‘e eniciosed copy-of this notics to the Security Adent (wiliva copy to us) by ay of

eenfrmation thats

@)  youdgres toths terms set.out in this notice and 1o act in acderdarice with its provisions;

By  you will niot amend ir [any/a nialeral] way, waive or releass éz;y'fighté_-, interestor penefit

i relation to the Agreemerit or terminate the Agresment without the prior written corgent
of the Security Agent;

42




(&) _y(;}u--ha'\;'e not received netice that we -have assigned or charged our rights under the
Agreemeni o a Eherci parly or created: any otfier interest in' the Agresment in favour of a
third ;Jartyt anid .

{d) yau have 3nof'_c_fai-medi or exefdised, not do you have any outstanding: right to-claim or
exercise ‘agalnst us any right of .setoff, counter-claim or other right relating to- the-

Agreement,

This. noticé and any nion-cortractisl obligations arising out-of or in connection withi- it are governed By-
English’ an

Yours faithfully

,uH'.--'-'n.‘...".-.......‘.“._._,.w-;..a.. ......

for and o behalf of
Brymore No Ltd

[On ackiiowledgenient copy]
To The Rayal Bank of Scoliand ple
Copy ta: Bryiiore No 1 1td

We acknowiecﬁge receipt of the above notice. and the nofifications thevein, agree to. abide by its terms: and
confitn the matlers sel aut i In paragraphs (&) to {d} (inclusive) of that notice.

for and on behalf of
linsert name of couriterparty]

Dited: “
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SCGHEDULE 3

Farm of}Bé‘é‘& of-Reolease

This Deed of Releass.is.made o 20es

Hotweoit:

-

{2)

E‘Fh'é.SECuriiy-Agén't] as fristes To itself and for each of the other Secured Parties (the “Security
Agent"); and .

*Brymore No1 Ltd, ai.p‘riv_ate.timiteti company incorparated in England and Wales under the
Coimpanies Acts with company nuniber 11629964 and whose registered office is at 67 New.
Ghurch Road, Hove, East Sussex BN3 4BA (the "Chargar”).

R-is‘z-agrﬁé_ed ‘as follows:

1

2.1

22

2.3

2z A

' Capltalised tefms used but fiot otherwise defined i this Desd have the meaning ascribsd to them
by the.debenture granted by fhe Chargor tothe Seeurity Agent on & {thé ¥Debenture"),

“The Securlly Agsnt absolutaly, irrevacably and unicoriditionally:

- releages all and aﬁy- Sect:r'ity' {including any assigiment by Way- of geciinly) créated by, or

avidenced Tn, the Debenturé {together the "Security nterests™); -

rééea_s*esla'ﬁ' the Chiargor'sassels and undetaking from the. fixed c‘hargeé and the floating charge

constituted by the Debentute;

reassigneal 'fha-'é'hérgt}r"s- asels and undertaking assigned (o the Security Agent by or pursuant

' fothe Debenture; and.
“roleases the Chiargor from éli"cbii_g_éﬁoh"s ‘arising fitit bf o pursuant 1o 1hE Detentiire,
- The S‘eéﬁréi}?Ageﬁt gonfirms that it s -'em'té'r_ing_'int@rt_hfs Deed on betialf of the Secured Paries..

“the Seourlly Agent agiees, siibject o fis-costs for o deing being fully indemnified by the Chargor,
o excedts steh other documents Tor e release of the Security Interests and the Setlirity Assets

@ the Chargor may teasonably regiine; including, without limitation, pistices of reussignment-and -
Lantd Registry Fotms: g

A




B This Deed and any non-confractual obligations arising oul-of ar in connestion with it are: governed

by English Law.
m'wsm‘ss.s THIS-DEE’D iz execuled on the date appesring at the Head of page 1,
{Add sfénaturé .b'loéffé} |
NOTE: this deé& of reledse s intended to provide a simple iéhipléie:fbf'th"e' Securlty "Agen't to execule on-
redermption of the secured fiabiiities without needing fo. take additional legal advice at sush time should it

chaagse not fo. it cannot therefore be: fiegotidted Ontil: the time of relasse, at whnch poant the Secunty Agent

will consider any prapcsecé amendments from the Chargor.

45



SCHEDULE 4
Powers of Recelver
Fogsession
Také:i_m_!ﬁedia_ie possession of, 'gatfih and colfect tﬁess*ecurity- Assets orany part thereof,
: Cérty on 'ba.ézirieés_ '_

t:_"arr':y' o, MARAgE oF coneur in gartying b5 of managing the whole or-aty part-of the business of

" “the Chargoras he inhis ;’iisc_::re-ti’on m'afy. thiric it

‘Protection uf'féé_s_ét's:f

{a) Manage, insure, '--'répéir'., dec_araié,. :-majh_téin‘ -gitet, -'im:p_mVe; _dav_elcp,-'céns-ir'uci,- radify,
‘tefurbish, renew o add fo the Seourtty Assels or concur in $o.doing;

) corfirisnce, dontintie or commplete: any new works, urfinished work, building oporations,
constiuction, reconstruction, -maintenance, furrishing, finishing 6 fitting-out” on. the
Property;

(¢} applyfor and maintaln any planning permissians, building regulations, approvals and any-
-other permissions, consents or licences,

iveach case as he in his discretion may tHirik fit;

‘Realisation of assets

Sell, exchange, conveit into honey and realise the Securlty Assels or conaur iti so doing by public

“audtion of private contract and generally insuch manier and orstch terms as he'in his discretion

may think fit. Without prejudice torthe genheralily of the foregoing, he may do any of these things for

. any- valudble é:fm'sic_ieraii@ﬂ;'whéther full ‘market value or-otherwise, including, without limitation,

cash, sharos, stock, debenlires or other obligations. Any sueh consideration may. be payable ifa:

lump gum or by instalments spread over such period as he in-his disoretion may hink fit.

: Le%, hiré-':'sr'iéa_s;é .

(&) e, hife or leass (with or without premiurm) and decept suffenders of leasss of teriancles.
or conctr i so doifg:

(b) grarit .'ri'gﬁ:é;,' oplions or ‘easements over and. otherwise 't;ie'al'wi'th or dispose of; -and

exercise: all rights; powers ‘and. discretions incidental to, the ownership of the Security

‘Agsels;

(6)  -exshangs or concur in exchanging the Security Assets;
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11

P

i each such case in such-manner and generally on:such-terms as he may in his discretion think fit,

with alf the powers of an absofute beneficial owner. The Recéiver may exercise: any such-pbwer by

effecting stich transaction in the narie or.on behalf of the Chargor orotharwise;

Reglstration

Use the Chargor's iame tc‘:"e.ffeﬁ'tfaﬁy_r‘egi'stratibn ar election for tax or other purposes.

Insurances
Effect; review or vary insurarices,
Borrowing

Far'tha- purpcsé of *a"xérdiéing 'ar;y of the power's aufﬁu’riﬁe's or"tj'éscfeti’bns caﬁferred o him E'Jy or

......

*which are incurred by himg m_the exarcise of such powers, authorities or dlscretmns.or for _any. _other

_ ' purpcse, to'rajse and borrow money of incur any Giher liability sither Unsecured or secured on the
. Security Asséis._eithér in: priority to the Security created by this Deed or otherwise, and generally
on such terms as he in his discretion ‘may think fit. - No. person lexiding ‘such money is. to be-

concerned to enquire -as to the. propriety ©r purpose of this exercise of such power o as to the

application of money so raised of borfowed. .

Lending

lLend moingy to any person.

Advance credit

‘Advance credit, in the ardinary course of the Chargor's business; ta any-person,

Make calis

. ‘Make, or require thie -ﬁiiréc’ior's”bf‘the Cﬁar@ér to make, such calls upon the sharcholders of the
Chargor in fespect of any uncalled capital of the Chargor as the Receiver in his discretion may

require and enforce payment of any cali-so irade- by action {in the. name: of fhis- Chargor of fhe

‘Receiver as the Recelver' in his direction may think fityor otherwise:

Cc:mprtrrf%isa :

{a) Settie or éam;b‘i‘omiée Ay 'clai'm'by,'-adJUSE'ah'y account with, réfer to arbitigtion any disputé

with, and deal with any question or demand from, any persan who-is, or claims to be, @
wreditorof the Chargor, as he: ray i his discretion think fit; and
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14

15

18

7

(b} seltfe or compromise any claim, adjust any account, refer to arbitration any dispute and
deal with.any t;aesii_é'éf or.demard relating in any way to. the Security Assets, as-he if fils
discretion may think fit

Proceedings

Iy the Aatne. of the'Ghargor, Bring, prosedute, enforce, defend ‘or abandon all such actions, suits:
and pro.cee:dihg*‘s ity retation to the Seciirty Assets as he in'his discretion riray think fit.

- Subsidiaries.

(@) Promote-the formation of any -s'uizéi'diafybf.-_tﬁé Chargor with-a view to sugh subsidiary

‘purchasing, leasing; ficensing or otherwise acquiting an in_t’ar’es’t i the Security Assets;

(b} _arrange for the. purchase leass, cence or acqu;s:%zor; af an mferest in the Sesunty Assets
by any such subsidiary for any valuablé consideration;, snc%udmg, wsthaut limitation, eash,
sha-_re_s, ‘debentures; joan stock, ronvertible loan stock or other seciitiies, profils or a:sum
caleulated by refersnce to profits, turmover, royalties, licence fees or ctherwise, whether or
not securad on the undertaking ‘or assets of such subsidiary and whether or not sieh
considération s payable oF. revBivable-in & lurfip'sum orat any time-or any numberof Himos -
By instalments spread over such penod a8 the Redeiver in his diseretion. may thmk fli and

{c) artange ﬁa‘_r-se:ch-:sab'si'diary' to t__r'a_cée.a'reea'se-fo.ftr;_ade as the Receiver i his discrefion may
thinkfit.

Employees

' ~Appolnt and discharge any manager, officer, agent, professional adviser, Em;:ila_y'eé and any other-
persom, Uponsiich teriis as e T his discretion may Eh_iri_k--fif;-

Réceipts

Give s"félid.récéipis-;fér'éli monias and execuite all-assurances and things which he I his discretion-

vhay thirk proper of desirable for realising the Securily Assets.

Delegation

Delegate any or ail of his powers i acordance with this Deed.
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SIGNATORIES TO THIS DEED

Chaigor
Sigred as a deed for and off behalf of Brymore No 1 Ltd

signature of witness - signature of Director

full name of above {print) full name of above {print)

address of Witiiess

Security Agent

Signied 584 deed for ;

akf of The Royal Bank qffscoﬂand_pzc as Securily Agent .

signatire of witness

KATIE_PRIESTEL

signature of Authorised Signatory

Ly T2
LoDers Lewg

_______________ fuil name of above (printj _ Aull name of above (print):

~ BRODIESLLP
110 Queen Street

-addresslof wilhess. - G{aﬁg@\ﬂf
o G13BX
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___________________ , SIGNATORIES TO THIS DEED
Chargor

Signad a5 & deed for and on bskal of Brymore Noi Lid

"""""""" - signature of withess - signature of Director
Cpmagin wEaNEr. . hawmas AdE e
full name of above (printy - fullrame of above (print):

address of witness -

Securily Agerit

‘Signied as & deed far arid on belialf 6f The Royal Bank of Scotland plo'as Ssourity Agant

“sighature of winess:

sighature of Authorised Signatory

“full name of above (print) o {il Aarrie of above (prinY

address of withess:




