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Registration of a Charge

Company name: BACKHOUSE (BLUNSDON) LIMITED
Company number: 12013233

X87TS3IH

Received for Electronic Filing: 17/06/2019

Details of Charge

Date of creation: 10/06/2019
Charge code: 1201 3233 0001
Persons entitled: SOLUTUS ADVISORS LIMITED

Brief description:. THE COMPANY’S INTEREST IN ANY FREEHOLD OR LEASEHOLD
PROPERTY ACQUIRED AFTER THE DATE OF THE INSTRUMENT. THE
COMPANY’S INTEREST IN THE “RELEVANT CONTRACTS” WHICH
INCLUDES ALL AGREEMENTS IN WHICH THE COMPANY HAS AN
INTEREST (THEREFORE INCLUDING THE COMPANY’S CONTRACT TO
PURCHASE THE FREEHOLD PROPERTY KNOW AS HILL COTTAGE,
BLUNSDON HILL, BLUNSDON BEING (1) THE WHOLE OF THE LAND
REGISTERED UNDER TITLE NUMBER WT428364 AND (2) PART OF THE
LAND REGISTERED UNDER TITLE NUMBER WT91840 BUT EXCLUDING A
STRIP OF LAND SHOWN BY THE COORDINATES MARKED ON THE PLAN
AT SCHEDULE 1, PART 2 IN THE INSTRUMENT). PLEASE REFER TO THE
INSTRUMENT FOR FURTHER DETAILS.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

Electronically filed document for Company Number: 12013233 Page 1



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

Authentication of Instrument

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

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP

Electronically filed document for Company Number: 12013233 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12013233

Charge code: 1201 3233 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th June 2019 and created by BACKHOUSE (BLUNSDON)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th June 2019 .

Given at Companies House, Cardiff on 18th June 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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DATED 1O e 2019
FAR‘{IES
{1)- _BACI{HDUSE (BLBNSDDN) LEMITED & company mcnrpnrated in Engiand and Wales
: . With- company number 12013233 whose régistered office is at C/O DAC Beachcroft LLP, -
" Portwali Place, Portwall Lane, Bristol B51 9HS {the "Chargor™}
(2) 'SOLUTUS ADVISORS LIMITED as- securlty trustee fc-r the Secureci Pames* (the E
TSecurity- Agent")
* BACKGROUND
Ay The Secured Parties have agreet to "aﬂva'hf:e-__'{)r"to_ continue to advance 'fnﬁnié's or
otherwise arrange credit of afford other financial facilities to the Chargor andjor others on -
the security créated by this Deed. :
" “The Chargor has agreed ko chafge its assets as securnty to the Secunty Agent as sot out i

this Deed to secure the payment and discharge of the Secured Liabilities.

OPERATIVE PROVISIONS

1

1.4

- DEFINITIONS AND INTERPRETATION -

. Definitions

Inthis Deed:.

“Aceount” means the sccount detalls of Wwhich- are set out-in Scheduls 1, Part 2 {The -

ﬁcrounr‘) and -i‘ncli.édés any ‘réplar:e’ment of t’hat Account,
"Act” means [:he Law. of F‘mpertv Act 1923,

"‘Agreement for Leass" fesInG an agreement to grant an Dccupatrcnal bease for all or

- part of the Property.

“Blunsdon Project” means the P.roj'ett_bieing carried out on the land at the Property.

"Charged Assets” means each and all of the assets, prépe-rty,._ underta!@ing- and. .c't:he'r -
interests from time. 1o time mortgaged, assioned or charged of intended to be assigned or -

“charged by this Deed and the subject matter of each of them.

' “CHargeﬁ Property” means-any frechald or’ Ieasehald pmperty from time to tsme charged'
‘pursuant to this Deed.

“Development” has the freanifg- glven to- the term “Addltlorial Development" in the

: 'Fac:fllty Agregment,

"Davelopment Documents” means any bullding contracks, sub-cantracts, appointments; -

collateral warranties and othet contracts entered into. or to be enterect inte By the Chargur

inrespact of the Prﬂperty

"Developiment Management - Agreement” teans the . develspment managerment

agreement: entered into Between (1) the Chargor and. (2) Backhouse Hoising Limited in

respect of the Additfonal Developmant dated on or around the date of this deed,

Lagal 69175773 7/KMUL0340TE 000033 S




Execution copy
“Disposal Proceeds” means the net dis;posa? sroceeds .derived from the disposal of the
F‘ropa'rty g ' ' :

“Excluded Stﬂp" mieans the. strip - of freehold. !and ﬁﬂ:y centimetres (50cm) in width.
Tuniing along the boundary of the Propetty between points A and B-on the Plan

“Facnhty Agre‘emant" niteans a facﬁ:ty‘ agresment ungmally dated . 26 Cttaber 2018
~ 'hetween; amongst others, 1) the Security Agent, (2) the Borrower and {3) Backhouse- -
“{Caine) IV Limited as Original Guarantor as amerided and restated on 21 December 2018
~and any sgregment -entered into under or supplemental to it or amending, restatmg or-

-hovating it
“Finafice Document” shall have the meaning asciibed to it by the Fadlity Agreement,
“Finance Party”shall have the meaning ascribed to it by the Facility Agresment.

“Headlease” means a lease under which the Chargor holds the title to the whole or any
part of a Charged Property..

““Insurances” means any policy of insuranze. in which the Chargor may at any time have -
an interest. ' ' -

“Investments” means the existing or fiture interast of -'t"ﬁ'e-' 'relé#ént‘ person ini

[E)! any stocks, shares bends umts or aﬂy form of Ioan o other capital of orin any L
Jegal entity; and

by anywarrant or otherright to ai:qui're a-'r'ny suich 'i'-n'ﬁestment

il sach case, mcludlng an\y mcame offer, nght or beneﬁt i tespect of -any- such-
investrnarit, :

| “Lease Document” means:

(a) an _Agreémér;t"fdr Lesass;

U fhY - an Occupational Leass; o

- {e) . any other document desigriated as such by the Agent and the Chargor.

" “Occupational Lease” mieans any lédse or licence or other right of ‘occupation of right to
- receive rent to which the Property may at any time be subject. and includes any guarantee
-of a tenant's obhgatmns urider the same,

“Partv” means a. ;:-arty to this Daad

“Plan” meéans the plan of the Pmperty, as set Gt in Schedule 1, ?’art Z (Th@ Plan)

*Property”. means the ;:sra;:nerty detalls of which are set out in Schedule 1, Part 1, (T??e
Propeity) including all: :

{a) Iand cellars, vau!ts,, underground tunnels; eaves, canﬁples strtactures 'en'u::iE the | }E{e_' 2
usad or enjoyed in. connaction with. it now or.in the future;

(b_)‘ . buutdmgs, fixtiras (mcludmg trade fixtures) and erd plant and - machmery and -
- other structures now o iri-future on it; and

Lagal 60175773 7/KMUI/Z0340 16.000633 ]
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'{cj : sasements, access rights, rights of way, wayleaves and rights attaching '1:D"i'h

“Recewer nigans a receiver o receiver and manager or adiministrative receiver appolnted
by the Security Agent under this Deed (whether sole, ]mnt andfor. several and. including any
- substitute).

“Reguiations’ means the Fancial Colateral Arrangenents (No ¥ Regulations 2003 (S.1-
- 2003/3226) or equivalent: legislation. in any applicable jurisdiction bringing into effect.'-_ g
-Directive 2002{/47/EC on fnartial coﬁateral arrangements,

“Refated Rights™ means, in felation to any asset;
{a) the proceeds of sale of any part of that asset;

' '('b} all tights under any ltcerace, agreement Far sale of agreement for Tease in rewect
- - of that asset; :

(9% all '_rig-h:ts,. pOwers; benefits, - claiins, contracts, warranties, rémadies, security, .
guarantzes, indemnities or covenants for title in respact of that asset; and

- (d} “all monies aid ;:}Fuceﬁds.pa'id of pavable in respect of that asset,

beith present and future {including all nghts agamst any trustee, norines, fiduciary or- -
tlearing system).

“Relevant Contracts” means each and all of ";he'fullov&i'ng ioth-present and future:
{a) - the Development Documents;

Aby '.each contract i respect of any d;spagal of BN Charged Ass&t

ey -eat:h Lease Dacument
gy -atiy managing agent’s 'agreeme-ﬁf;'- :
“{e). - anyinvestment manzger’s agreement;
- the DéVe§dpmeht'Mané'gemeh't Agraement; anid .
-(’g)"_ ' aII other agreaments, in which the Charg{:ar has AR interest,.
“in each case; inchiding any guarantees or. sureties ent:ered inte in respect of thiem:
“Rental Tncome” means the ag‘gmgatﬂ{ef _a-Il..amc_}un'ts pa;d or payable to or for the
account of the Chargor In connection with the letting, jicence or grant of other rights.of use
" or pocupation of any part of the Property, including sach of the following amounts:

{ay  Crent, ficence faes ahd'equiva!ent'amcun‘cs paid or payable;

' (] any sum received or receivable fmm any depos;t hedd ag seclurity For performantce’
- of gtenant’s: ubhgatnons

&y a sufm equal to any appartmnment of rent al!awed i favour-of the Chargar;
dy amr other moneys paid or payable In respect: of -necupation and/or usage of the

“Progerty and any fixture and fitting on the Property induding any fixture or-fi ttmg
- o' the Property for display or advertlsement on liCﬂl‘iCE ar otherwise;

_Leg'al_,5917.5:??3..?/il:fiiumasq'u1'ﬁlﬁn{m}. k]

:
1
1
|



Ewacution copy
{e) any sum paid or payable under any policy of insurance.in respact of Ioss of reni o
interast on rent;

{f)  -any-sum paid or payable, or the value of ‘any considération given, for the grant;
surrender, amendment, supplement or. extensicn of any Lease Docoment;

{9y . - any surm paid or payable in respect of & breach of. covenaﬂt or dilapidationis: nder .
any Lease Document;

“{hy  any sum paid or payab[e by. or distribition received or feceivable from any
 -yuarantor of any cccupational tenant under any Lease Document;
)] any Tenant Contributions; and
“{§)  any intersst paid or payable on; and any damages, compensation or Gettlement
paid or payable in réspect of, any sum referred to ahove less any related fees and -
expenses incurfed (which have not been reimbursed by another person} by the
- Chiargor.
“Secured Liabilities” means all present-and fiture obligations. and liabilities {whéther'
actual-or contingent ‘and whether owed Jointly or severally- or in -any other capacity
‘whatsgever) of each Trahsaction Obligor to afy Secured Pa{ty uider each Finance
o 'Dncument .
“Secured Party” shall have the meahing ascribed to it by the Facility Agieement.

' _“'Secu'ri'ty” r_'nzea_n's a-mortgage, charge; pledge, lien 'br'et'ﬁé'r'éet:urity interest seciifing any
~ obligation of any parson or any other agreement or arrangement having a similar effect.

“Tenant Contributions” means any amount paid or payable to the Chargor by any tenant.
under_ a lease Document or any other occupier of the Praperty, by way of:

: '.(a')'- © contributich to:
o {iy ~ground rent;
(i) nsurance premia;
(W) the cost of an Insurance vajuation;
.(.'E’v} - w service of 'Uthéer'_'chéi'g'e.in raspect of the Chair'g'mjs.riostéﬁ in -:ur'i.ﬁ'et':tion |
“with- any management, repair, maintenance. or similar abligation - or in
providing services to a tenant of, or with respect to the Proparty; or.
_ {v) - a reéerve or siﬂkiﬂ'g'fuﬁd; or |
(b} .. VAT, )
*Transaction ﬁl:?ligor-*’ <hall hé‘vé the meaning ascribed to it by the F'aciliw.Agreemeﬁt,._
AT means: | | |

("a) =)' tax: |mposed in compliance with the Ceuncui Directive. of 28 November 2606 O :
" the commen system of vaiue added tax {EC Directive 2006/1123; and

Legal 175773 KMU2034016:000033 4




1.2

1.2

S s
123

124

128

3

21

S22

31

- Bxecution copy

By any other tax of a similar nature, whether imposed in a ‘member state of the

Furapean Union in substitution for, or levied in addition t:o, such tax refarred to in
paragraph {a}, or m‘npased elsewherg,

. Construction’

* Unless the contrary intention is expressed, all defined terms in the Faciity Agreemient have
“tha same meaning here.

The constructmn provisions . set ouf at dause 1. 2 (Cﬁnstfuctlon} GF the Facallty Agreement '

shall apply equially to this Deed

. H dny provision oF t%us Deed shall conflict with any t@rm of thea Facsllt‘y Agreement then the_ :

relevant tefm of the Facility Agreement shall prevail.

The Chargor gives the same reprasentatlons and . und@r’:aklngs tc the Apent as glven by

“each Obligor In clauses 18 (Representations), clause 21 {General undertakmgs) and clayse:

23 (Progerty Undertakings} (including clause 21.3 (Negative pledge) of the Facility -
Agresment in each case as if sét out in full and as if each reference to an Oblsgar in Ehns-a :
clauses was a reference to the Chargor

“Clause 15 {Bﬁaﬁk Accoiints). and dause 33 (Setoff) of the Faclity Agieement dre

_im:nrpora‘ted in this Deed in each case as |f set out in full and with_ nacessary changes.

Disposition of Propeity -

. The terms of any cther Finance Document and of any side letters between the Parties are
- incorporated intg . each - Finange Document to the  extent required for the purported
_-disposition of the Proparty contained in any Finange Docurment to be a valld disposition in

-accordance with $ection 2{1).of the Law of Property {Miscellarcous Provisions) Act 1989,

COVENANT FOR PAYMENT
Covenant to pay
TheChargor- covenams with the. SEi:urlty Agent that it WIH

(a) on «demiand, pay and dlscharge “ach and all of the Secured Liabllities whes! due,'_
Cand - .

S(bY indemnify aﬁd -ke@p. pach Secured Party indernified 'Frt)fﬁ and against all actions,

_charges,. £laims, costs, damages, proceedings and -other Habilities. occasioned by
- any. bréach of any - covenant or other’ oblagat{cm of the Chargor to that Secured
-Party under the Finance Documents. : '

" Siirvival of obligations

The payment obligations of the Chargor under thé Finance Docurmerits shall survive the-
anforcement of the whole or any part of the Charged Assets, |

'SECURITY
‘General
ANl the seciity created under this Deed is created In favour of the  Security Agent as

“cantinuing secutity for the paymeﬁt and discharge -of the: Secured Liahilities w:th Full ttt|E'
_guarantee )

*Legal 691757737/ MUY/Z034016.600033 —
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3.2 Fixed charge

S3.2:1 _'The Chargor charges by way c:f fixed charge each of the following -including all rlghts of -
: enforcement of the SEITE:

ity mterest in any freshold or Ieasehﬂld propesty atquired after the date of thls

G)]
Deed;
(b) itsinterest in the Relevant Contracts;

(&) all fixtures, fitings, plant, machinery, manuals and. ‘other chattels; present and
fature, in respect of any Charged Property and all guarantoes and warranties in
respect of any of them; :

(dy  all -easéments, licences and other rights; present and future, relating to any -

: Charged Property in which it has an interest;

' {E) - #ny accounts of the Chargor present and future malntameﬁ with the Secunty Agént _

“or any other Finance Party and the debis reprasented by themn;
{'f} ' thie Iﬂvestments;
(@) if applicable its uncalled capital:
C(hy- its gocdwill; and
(i} ali Related Rights In respect of the above and in respect of the properties reférred
to in Schedule 1, Part 1. - The Property ).
33 A’ss?'ig'nmeht '

“The Chargor assigns absoiutety suE:gect to the provisions of Clause ,10 {Discharge) each of: .
+ the following including all rights of enforcement of the same:

'(a). :
by
- {e)

@) -

®)

U

()]
h)

)
)

aIE Rental Income present and future;

the Disposal Proceeds;”

“the Acootint and any other accounts of the Chargor present and future not chargecﬁ
~ by Clause 3:2,1{e} and the debts represented by them;

all baok debts and other debts,' present-and future, payable to the Chargor; .
calf Mt}niiegrpayéib'le bt unde’r"aﬂyinsﬂrancésj

_:the berefit of the capyrlght and snrm%ar tights vested in |t present and futurej in
conniection with any Charged Property;

~ all-causes of action and other rlghts anid refedies in whxch it has an interast at any

tima;

the beneﬂt of any moriies pad or payable to it from tme 1o time by way of
compensaticn, endowment, glft, grant or atherwise:

'i't's iﬁtere;t fm'm tim‘e'tmtime-in-any-VAT recoveries; and

all Related Rights in respect of the above,

Legal: 69 75773 T7KMUL 2034015, 000033 &
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Floating chargs

The Chargor charges by way of fioating charge all its asséts, property and undertaklng bothi

©present end future.
“-Application uf'chargéﬁ -

'The.'c'ha'rgﬁs”c'r‘eated undar tj'his'Deed é)‘(pres'seci 1o be:

{a)-  fived charges; -s‘hal! only aiply to the extent ihat'the'y create Fix’ed Sét‘:ur’i'%y;.aﬂd.

() floating chiarges, shall not apply to. any Charged Aeset which Is the Sub]ECt of any -

fixed securlty undar this Deed.

: 'CRYSTALLISATION OF FLOATING CHARGE

'qustal_llsatian by notice

“The Security Agent may at any tiie b‘} netice-in writing to the Chargor convert the floating .
- charge. created by Clause 3.4 (Foating charge) with immediate effect mtﬂ a.fixed.charge

as regards any Charged Assets specified in the natlce i

{a}- ! Giobal Event of Dﬂfﬁult of a Project Event of Defaui in relation lidth'e'ﬂiﬂnsdoﬂ.'. :
: Htghiand Project is continuing; or : : :

(h) " the Security Agent considers’ thit any of 'thE'Chér.'ged Assets may be in jeopardy ar

in dapger of being seizéd, attachad charged, taken possession of or scld under
any form of Iegai pmcess

A'utomatm_crysta!hsatmn

Notwithstariding - Clause 4.1 {Crystafiisation by notice) and without préjudice to any law

which. may have a - sinvla’ effect; the- floating. charge created by Clause 3.4 (Floating.
charge)-will convert automatically with immediate effect intc fixed charges as regards ali

" the assets subject to the fioating charge If: -
{a)  the Chargor creates or attempts to create any Security over any Charged Assets;

(B any steps-are taken {including the giving of riotice; the presentation of a petition, .

" the passing of @ resolution or the making of ar application) to appoint a liquidator,
provisional kguidator; administrator of récaiver in respect of the Chargor ar over all”
or any part of its assets, or if such person is appointed; :

(c) _'ar';y'-dther floating chargé over afy of the Charged Agsets crystallises: or
(@) inany other circimstances prescribed iﬁv law:

PERFECTION OF SECURITY

Insolvency Act’

For the purposes: of paragraph ‘%3 of sahedu & Al to the Insoivency Act 1986 nothmg in thig
‘Deed shall provide for:

) the: cbtammg of a maraterium n saspect. of the Chargar pursuant to ser;tmrl 1A of. .

the’ Insolveﬂcy Act 19886 or

- Legal 69175774 3/KMUT/ 2034016, 000033 - - 7
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-Exét’:u'tiar:'t'ep*,f .

(iﬁ_'} ~ anything done with-a view to obtaining such-a moraterium, -

_to bé an event causing the flating charge:created by this Deed to tryétallisé"br causing ..
- restrictions which would not otherwise apply to being imposed on the disposal of propertty .
by the Chargor of a grc}und for the appol ntmEﬂt of & Recewer

Further assurance

The Chargor shall execute and. dn at tts own - cost and- in suth forvn - a5 Is reasonabiy .
Fequired by the Security Agent:

{a) such further additional mortgages, - charges, - dssignments, " trarsfers - and .

- gonveyances; and

S{bY  stich asstirances, deeds, doturments, acks and things,

as-the Secutity Agent may reasonably require to perfect or prcteé% the SE(.:L.II’IW. créated by
this Deed andfor to faciitate or effeck any desding with the Charged Assets in. ﬁOI‘II“IECtIOﬂ

. with this Doed,

_Nuti ¢es

1f thie Sewnty Agent from time tcz fime 50 requests the’ Chargcr shall sarve a n-::tgce i the-

- form setout in:.

: '(a"}- Schedu&e 3 Part L {Votice of assfgnmenf & charge of C'onfract)m respact ::sf

contracts: charged or ass:gﬁed pisrsuant to Clause 3 ( Security);

(b Schedule 3, Part 2 (Notrc‘e of assighment or charge of account) in respect of

Accounts charged or ass'ign‘ed.pursuant to Clause 3 (Security); and

{oy  schedule 3, Part 3. (Notice of assignment of Renty in raépect. of Rental Tncome

-asglgned pursuant to Clause-3 {Security ).

_'-Ther Chargor shall use al! reasonablé endeavoirs to prc:c:ure that- the party o whom a
" notice served pursuant to Clause 5.3.1 15 addréssed. completes and retirns to the Security -
- Agent an-ackhowledgement in the farmy of Part B-of the relevant notice.

Restriction .

“The Chargor autfiorises the Seturity Agent to make an-application on Form RXL (or siich
- other form as . may be prescribed from time to time) to énter. the following - restriction

against the relevant registered estates:

"V disposition of the Fegistred estate by Hhe propretor of the registered éstate or by the

- proprietor of any registered Charge, not being a Charge registered before the entry of this

restriction, Js to be registered without. 3 wiitten Consent signed by the proprictor for the
" pime. being oF the chiarge dated fe] m fa vour of Safufus Advisors Limited referred o in the
. Charges Register {or it conveyacer)”

The Chargar authorises the Securét’y Age’nt to apply to the Land Registry - toentel the:
obligation - to make further advan:es on the chargﬂs register of the refevant registered

“estates.

- Léigal, 691 75773.7/K UL/ 2034016,000033 g
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RESTRICTIONS ON DEALINGS

:. Secur;ty

" Except as expressly allawed under the Facility Agrearrient or thlS aeed the Chargcr must
. not greate or permit-to subsist any Security on any of its Charged Assets,

p .:Di'spu_s'als

Except s expressly sliowad Gnder the Facility Agreerent or this Deed, the Chiargor must

-not_enter into 2 single transaction of 3 series of transactions (whether related or not and
. -whether voluntary or involuntary) to dispose of all.or any part of any-of its Charged Assets.

INVESTMENTS -
: :.Investmerit tntie dm:umentatmn
'Upan execution of “this - Deed {or mmecﬁmtelv upo - the acqmsrtmn of the’ relevant”

Investment if that acquisition-follows the date of this Dedd) and notwithstanding: any other.
~termvof the Finance Docuients, the Chargﬁr wil deposit with the Security Agent in res;}act_ :

of Each Investment

Sy Ie’:ertifiéates warrants of other documents of title;
hy duly execute& undateti blark stcck transfer Eorrns anid

_ '{c} . 'ﬁsrms of veaiver of any pre-emption rights and any ciher dacuments, mﬂsents aﬂd' '

momes necesgary to enable. such transfers to ba regnstered by the Security Agent

'_Vatmg prior to a Global Eveniz of Default ora 9;'912-:1: Event of Default

' _Pnor to:a Global Event of Dafault or a ijac:t Fvent of Default in relatsen to the Blunsdori L
-‘Project ‘which is continuing, the Chargor may continie to: exercige all .voting and other”

vights tincluding the: right to collect dividends,. intzeest, . _principal o Gther payments of

“meney) relating to'the Investmients: provided that such rights are not exarcised in a way"
 which {and the Chargor shall not permit anything which):

(2 jeopardises the security constituted by the Firiance Docunients;

by _Varies: the rights attaching to the Tnvestments; 6r

{c) telates to a participation: in. & rights zssue or tu recelving dmdends othier than in-

' -cash. or concerns a . merger, mrfschdath:mr allotment’ of - sharas, change o .
constitutional documents, transfer of ownership: {legal or benéficial), insolvency or'
‘matters which would otherwise be pmhlbited byr thie Finange Documents,

B Vatmg after a Glahal Eveit of Default ora Pro]esct Event of Default

F—'o'llowmg a Global Event of Default 6¢ a Project. Eveiit of Default in relation to the Blunsdon =

- Project which is continuing, the Security Agent may (without notice to or consent from. the
" Chargar and i the Chargor’s name o otherwise) exercise any rights (including the right to-
collect dividends, interest, principat or other payments of money but-excluding the right to

vote) inrespect of the Invéstments and may do anything nece?ﬁary to complete any-

transfer fcrm i favour of itself or otherwise.

Following a Global Event of Default or a.ijeat-_Eyent of Default in _ré_l'a?t;'oh ta the Blunsdon -

Project which is :;:ﬁhtinuing and the seivice of notice Upart the. Charger, the Security Agen_t_-'

Legal,sg1?5??3‘_.‘;;muyzoa'::oia?,-amazz C g9
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may (without consent from the Chargor and in the Chargor's name or chenmse) axercise

. -any tight to votz in respect of the Investimerts.

Ohhgatmns

~The Chirgor shall prornpt!y pay all calls costs andjor other payments i respect of the

Investments and shall-give ta the Agent and the Security Agent, &t the time of issue; copies

-of all information, offers, notizes or other materials supplied 6 the members of the issuers

of thie Investments and shall advise the Agent and the Security -Agent promptly of any

‘material occurfence affecting the Investments or any other part of the security granted to

the Security Agent and shall give to the Agent and the Security Agent such information as

they may reascnably require relating 1o the Investments.
RIGHTS OF ENFORCEMENT
‘Enforcemeant

- Thié Secured Ligbifities shiall be deemed 0. have i:ecame due far the ;mrpcses ‘of sac%:
101 of the Act |mmed|ately ﬂpﬂn the didte QF this Deed.

' The enfor{:ement powers of the Secunty Agent m connemon wn:h this' Deed shail be:

immediatealy exemisable

[EY uphr-a ‘Global Event of Defatilt of “a Project’” Event of - Dfefault ia relatlcrn to the -

Blunisdon F’m;act which is continting; or

(b} atthe Security A’geﬁt"s‘. discretion, at the request of th Ch.a.rgr.il" =

-'-"Tﬁe restrxctmns Impused by section 103 of the Act shall not appiy to Ehe se::unty c:reatad by, .
this Deed '

*In-addition to-zll other protection afforded by statute; every purchaser {as defined by

section 205 of the Act) or other party deating with the. Security Agent of any Recaiver shall:

-be entitted to assume without enguiry that a Globai Event of Default or a Project Event of -

" Default which is continuing in relation to the Blunsdon Project has occurfed aﬁd that the -
Secured Liabilities arg outstanding and have become due.

Security Agent's s and Recsiver's powers and rights.

The Security Agent shall have the gower:

Sa)y, W appotnt & Relceiver oF Roceivers of the whoie of @ny part of the' Charged Assats :

‘and {so far as the Taw allows) to. remove andfor substitute any such appointae;

b)Y te appropriate any Charged Assets in accordance with Ciausea3(ﬁfght oF

_ aﬁﬁmpfraﬁm J; and

() -%:o appoint an admmtstrat&r of the l:hargor and paragraph 14 cf schedule B1. c-F
: -'the Insolvency Act 1986 shall applv to this Deed. :

“The - Secura%y Agent fwitheit becommg a-mortgagee In possession) andior any Recewer_'

{without personal liability) shall have the power to exercise:

{aj - alf s-tatutosry_ and othér powers a.rac_i. nghts {including the po'Wers-:cdhf'efseci upon an -
administrative réceiver by schedule 1-to the Irisolvency At 1986 whether ar not
‘the Security Agent and)or any Receiver is an administrak_i"._'e-'ret'alve'r} ;and

Legal BA175773 7/KMUT 2034016000033 i
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{by the powers and rghts spemﬂed n Sr:hedu!e 2 {SECHHI}I Agents and RECENE:’S

pawers),

“and may exercise ti’lem i the nare {]f the Chargor and in such manner and on such terms
as the- perscn exerdlsing them: shall i fts-sole absalute discretion consider apprcpnate

nght of appruprlatltm .

o the extent that any 6F the {:harged Assets constitute “flnanmal collaterai"" and thxs Deed
and the ohligations of the. Chargor under it constitute & “financial collateral arrangement”

+(in each case as defined in, and for the purposes of, ‘the Regulations), the Security Agent .
~shall have the right to approptiate alt or any part of it in of towdrds discharge. of tha -
- Secured Liabilities and transfer tithe in and to it to the Security- Agent. - For this purpﬂse ‘the

- ‘Parties agree that the. walue uf the financlal collateral so appropriated shall be: -

: (a} 7 cin thacase of cash, the amount stancilng o the credit of each actount' tagether -

- with-any accried but unpa{d !nterest at the Aime the right of appropr:ataon 5
- exercised; and

.(b} i e case of Tvestrents, the market price determined by the Securl’ty Agent by

- reference to & public indes or By such: other process s the Security Agent may
select mcludlng independent vaiuatlun

U In each case; the Parties. agree that the mathiod of valuataon pmwded for it thls Deed shall s
.- congtitute ‘a cnmmercaally reasonable methad ul’ vaiuattm “for the. purpusas of the -
: Regulat;ons

Rec-eiveras__aﬁent :

"8G Far as thie law allows, a Recaiver shall be the agent-of the C'h;ar'gor witio shall be sble[\?
© “liable For his acts, defaults and. remuneration, but the Security ‘Agent shall be entitled to
: &gree thé fees aﬁd expenses of and the mode: o«f payment to the Receaver
" Receivers’ joint and -several powears -

\Whiere ritore than one Receiver is appointed Lnder this Deed, they shall have power to act-
C separately uriless the' Securlty Agent m ¥he appointment specifies 1 the cantrarv
.Further powers
 If the Chatgor defallts in the observance and parformance of any obligation to the- Secufity
.Agent, the Security-Agent or its-agents: (without any of them becoming a mortgagee. -
- possession) may ‘at any time {but shall not be- ob iged to) do such things as it cansiders:
o necessary o remedy the default ' :

. Power of attorney

'The Chargor by way raf $ecur$ty wrevocabiy appmnts tﬁe Secunty Argent and every Recewer o
-~ jointhy and severally to be its attorney {with full -pewer of substitution) in.its name.and on. -

its ‘behalf to .execute and ‘deliver any dociments and do or perfect anything which: the -

o Security Agent andfor the Receiver. shall consider appropriate for perfécting; mamtamsng,

preserving, enhandng: or enfarcihg the security created by this Dead andfor the vakie of
any of the Charged Assets. andfar for the ;:-urpc-se of enforcing. the perfﬂrmance of the -
Chargor's obligations in c&nﬂectm w;th thls Deed

Thé Cha‘rgm’ ratifies and confirms &l things. dorie and -all documents executeci by any

Legalesiys T 3 KMUL2A0T,000033. 11
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APPLICATION OF RECEIPTS
' _ Pfinr%ty'_uf payment
- Subject to sums secured by Secarity having priority to the Security _'cre‘éted by this Deéd, all

 monies. received by the Security Agent andfor any Recelver pursuant to or i the .
~enforement of this Deed shall be held by the Security Agent and applied in-accordance

with the Facllity Aniésment.

* Créditing to suspense account

- 'Tha'$eéurity Agén’c dr'ahy Rece’wér may credit éhy h‘mn es' received fml‘n'tﬁe enforcémén't '

~Agent or that Recsiver thinks f‘t
N .'DISCHARGE

“The Security Agent will; at the request and cost i::f the Chargoa’ dsscharge th;s Deed an the

earlier to oecur of:

(_'eéj_'- tha Securaty Agent bemg satisfied l:hat the Secured Liabitities have been -

urcanditionally and irrevocably paid, repaid and dischargecl in fully or

:(b}' . the C}blzgor Release Conciltmns befng met to the satisfaction of the SecUFity Agent.

No dlscharge will be of any effect i any securrty or payment given or made in respect cf '

~the Secured Liabilities & rescinded, aveided, reduced of. |nvai|dated ‘whather in respec:t of
~any msalvency or otherwise.

_ GENERAL- PROVISIONS

“Trust provisions.

The covenarits, Undartakings and represenitations made by the Chargor under this Deed are -
made in favour of the Security Agent.as security trustes for the Secured Parties,

Immediate recourse -

It shall not be necassary: fc)r tha Sewnty Agent befﬁre taktng any. enforcement under this

. Deed to enforce. of seek to enforte any glarantee or other security or ather rights whether .
. from ar against the Chargor or any other parson.

'Merge’r :

- “This Deed is in addition to, and will riat merge in oF in 'ény_way be prejudiced or affected by

the Security Agent taking .or hol dlng ofreleasing; any. other Security at any time, and -

likewise. any such- otfier Security is In-addition to and wili not merge in or-in any way be .
prejudiced or affected %:-y this Deed

: Pnor Security

The Security Agenit may; at any time after this Dead has become snforceable, redesm or

“transfer toitself any prior Sécurity against the Charged Assets and may settle-and pass the

Accounts of the prior chargee (which shall be binding -or the Chargar). All-principal monies,

“interest; .cosks, charges and expénses of and incidental to such rademption or transfer shall .

ba paid by the Charg::sr to the Secur:ty Adent on demand,

- Legal. 69175773, 7/KMUI/2034016.000033 iz
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No liability in relation to Charged Assets

None of the provisions of this Deed shall be deemed to impose on the Secured Parties oF
imply on their part any obligation or other fability in-relation to the Charged Assets.

- 'Tai:'king- :

Each Finiance Party must perform its obltgatanns under the Facdlty Agreemant (mchdmg

_any nbhgation to ke further advances).

Mew ax:munts

s receiving notsce that the whole or-any part of the Charged Assets has baen encumbered
'by any Security or dasgnsed aft :

(a) ~a Finance Party may dose the: Chargors then sub5|st1ng account and open a new
account with the Chargor, and (unless the relevant Finance Party gives-the Chargor
written notice otherwise) shall be dedmed to have doné so;.

i (b} all paymeants mads ta a Finance Party after that date will be credited (of be teated -

_'1'1'._8_3 '

1.9

N

1192
ilver

R att

12

.12,-1._- :

ag having been credited) to the rew account; and

{t)y  ~rio money. credited or trﬁated a8 credlt%d tn the: nevi accr:lunt shal - reduce the

Secured E_Eabllltieﬁq

 Consalidation

© The restriction oni the right of consolidating moftgage securities contalned in section 93 of

the Act shall not-apply to the security created by this Deed.

“Rights df_third parties. .
“Unless the right of enforcamant is exprassly grantéd, it i§ not istended that & third PEHY
- shauld have the right to enforce a provision of tiis Deed pursuant to the Contracts {Rights

- of Third Parties) Act 1999, . c

The Parties and -aiy Receiver fiay restind; vary, waive, reledse, assign,. novate or
gtherwise dispose of -all or any of their respective tights or ‘obligations under this Deed -
without the cénsent of a thlrd party to. whom an express right to enforce any of its terms :
has E:-een provided,

_E-ffect as adead .

“Thils Deed shal! take efféct as-a-deed eveir it it is sighed under hand on I:Jahalf of the-_

Security Agent...

' 'Enu'nterpaﬁs'. :

This Deed may be executed i any nuiber of courterpans. This shall have the same

~effect as if the signatures on the tounterparts Were on.-& single copy uf this Deed..

: LAW AND JHRISDICTIDN

Governing Iaw

This Deed and any non-contractual obligations arising out of & in rélatich'to'-th.is Deeid are
governed by English [aw,

- LégEl691 75773 2/KMUT 2034016000033 o
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12.2 Jurisdiction of English courts

12.2.1  The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispute relating fo the existence, validity or
termination of this Deed or any non-contractual obligations arising out of or in conpection
with this Deed} (a “Dispute™).

12.2.2  The Parties agree that the courts of England are the most appropriake and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

12.2.3 . Noiwithstanding Clause 12.2.1, no Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Secured Parties may take concurrent proceedings in any number of
jurisdictions.

This Deed has been executed as a deed and deliverad on the date stated at the beginning
of this Deed.

Legal 69175773, kMU 2034016000033 14
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Schadule 1 @ The Property, Plan znd the Account

Schedule 1
The Property and the Account

Part 1
The Property

The freshold property known as Hill Cottage, Blunsdon Hill, Blunsdon, Swindon SN26 8BZ edged red
on the plan {as shown at Schedule 1, Part 2, the *Plan’) being:

(a) the whole of the land registered at HM Land Registry with title absolute under title
number WT428364; together with

(b} part of the land registered at HM Land Registry with title absclute under title
number WT9184GC,

but excluding the Excluded Strip as is more particularly shown by the coordinates for the points
marked A and B on the Plan.

Legal. 69175773, 7/KMUTL/ 2034016000033 15
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Schedule 1 ; The Property, Plan and the Account

Part 2
Plan

idomhilk Copss

Site Boundary
0.5m ransom sirip along narihern boundary

A coordinale — 414084557 E, 1507204678 N

B coordinate = 414330.5742 £, 180784.656 M

X coordinate = 414330.5742 £, 180784.666 N

Y coordinate = 414400.59 E, 1906585.2 N

*Note: these coordinales have been generated using the D¢

funcion in Autndesk AutoCAD2015 ancd refer to the coordinates as
they are sifuated on the Q8 Map used to produce this plan

Legal 691757737/ KMUT/2834016.000033 16
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Schedule 1 : The Property, Plan and the Account

Part 3
The Account

MNone at the date of this Deed

17
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Schedule 2 @ Security Agent’s and Receiver's powers

Scheril._lle"'.‘z '
Security Agent's and Receiver's powers -

Conduct of businass

‘Carry on buginess

To cafy on, manage, develop, reconstrict, amalgamate, diversify andjor conddct the
business. 0?’ the Chargor izl respen:ts ahd for such purpose to:

(i enter ipon and take pnssessmnf get in, collect or otherwise assume mntml i
respect of all or-any of the Charged Assets; and/or

{iiy  acquire-any proparty, chattels, plant, machinery and materials.
* Formation of companies
To promote the formation of ccmpaﬁies_WEth- 4 view 1o the same 'purc'hasing', [éasing,.
Ticensing or otherwise acquiring any -of the Charged Assets and to arrange for such .

. companies to trade or cease fo trade in all cases,

Campromise chaifis

To compromise any claim relating to the Charged Assets, _

‘Borrowing and advaﬂcnng

To borrow, raise or advance Toney whether or not'in priority to the Secured Liabilltles and

with or mthcuut seclrity.

VAT

To assume and exercise all oF any of the power and Tights conferred on-the Chargor in

-respect of its VAT status, liabiliies, advantages or arrangements.

- Employees

_To:-

_(%}_ ' enter mto, adcptand/ortermmate any contract cif emplwment and

.'(ii)"_- employ snifmtﬂrs, architetts, suwwnrs, quantltv surveyars, estate agents,'.

comtractors,. bualders workmen, stockbrokers and others,.

-, Daaling with the Ehargur’s assets

Possession
To enter tipon arid take possession of, gek in; Lge and/or coliect any Chargad Assef,
Payiments

To pay any rert or other outgeings and- payments chargea:l o OF otherwise relatmg to the

‘Charged Assets or thenr ownership, C‘CCUDB’EIOI’E aruse,

Lagal 69175773, 7/KMUT 2034016000033 BT
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Sehedide 2 3 Sacunty Agenl's.ahd Recaiver's powers

Receipts

" To give receipts and releases for any sums received.

- Carry on works

To' undertake any works, demolition, building, reconstruction, improvement, repair or

- decaration in respect of any of the Charged Assets which consist of property, buildings,

structures, plant, machinery or 2guipivient as it thinks fit and: whether or not.in accordance

. with arw chligations imposed by the Facility Agreement.
: -Assumptmﬂ of rights

“To assume, exercise, canzel arid/or vary all o any of the powers and rights conferred 6n -
_the Chargor under any Charged Asset.

Insurgnce

" To effect insurances on stich terms as it thinks fit..

Planriing petmissions and consents:

To- obtain all necessary planning pérmi's'sit}ns,_buildin‘g. regulation” approvals and other
petmissions, consents. or licences in relation to any development or use of the Charged
Assets, '

 Acquisition of prcpert'y

“To acquire any a::ly:ammg property and/or easements, intarests or estates m property andto

Qrant easements and rights,

. Negotiation

To. negotiate and conclide reviews of rent and othérwise “deal in relation to the

Dreeupational Leases and the tenants’ and guarasntors’ respective obligations under them, -

. Disposals

Seélling -

*To sell or othenwise realise and deal with, and transfer tifle to, the Charged Assets, ia
“return for such consideration as it thinks fit and whether or not:

(i) for immediate or deferred tonsideration;

{iiy:  in return fora sinole payment of instalments; and

mn for conelderation wholly or partly in cash, property of securities in whatever farm, -

. and in all cases thie ferms of which shall Bind aiy subsequant mortgages.

Legsing

To grant, create or surrender any lease, tenancy, licence of other agreement relating to the -
. disposal of of other dealing with the Charged Assets on such termis as it thinks fit and:

(iy. . with or without afy rent, review of rent, fine or prémium; and

- Lol B9 E75773. 7/KMUIF 2034016000035 14,
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Schedulz 2.: Securlty Agant's and Raceiver's powers

(i} whether absolutely or for a term,

cand in all cases the terms of which shall bind any subseqguent mortgagee.

4 General

To do or abstain from doing all such things as it considers necessary . of desirable for

" perfecting, maintaining, preserving or enhancing the value of any of the Charged Assels or
for or In connection with the enforcement of the Secuwrity created by this Deed or the
realisation of any of the Charged Assets, whether or not in-accordance with the Facility
Agreement; including: :

{i) executing, delivering and completing all or any decsds or other documents;

(i using the name of tha Chargor in confection with any of the purpossg in this
. Schedule 2 (Security Agent’s and Recelver’s powers); -
{ifi} - 'commencing, carrying out and completing any -acts, mafter‘*s, proceedings . in
refation to any Charged Assat as if it were the sole and absolute heneficial owner
-of the Charged Assets; and

() - - obtaining, entefing into and maintaining any bords, Covenants, commitments,
engagements, guerantees and indemnities-or other like arrangements.

5 Powers and discretions.
All its powers and discretions under this Deed shall be:

() exercisable on'such teims and conditions and otherwise a3 it may think fit; and

{if} ‘a5 ¥F it were the absclute and baneficial owner.

Légal 5175775 KMUT 2034016000035 - _ 20
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Srhedile 35 Notless -

Schedule 3
Notices
. Partl _
Motice of assignment or charge of Contract
Part A
From:  [Detaits of C‘;‘aargor}:_ '(thes“ch'argéf'_')
o o [ Details of party to Contrac
" Dates [¢]
Daar Sirs
[Description of Relevant Dociiment] (the “Contract”) .
: Wé_! refer tore _' _
{a) the Contract; and’ _ _
'(b) S a [dehﬁﬂture} (the’ “‘Securltv Deed") da%ed [4} made batween the Chargur (1) and [e]-

(the "Security Agent”) ().

We give you notice that pursuait to the Security Desd, we hive [charged/assigned]" all of éur
present and futire right, title, interesk and benefik in, under and to the Contract {artc udirig alf
' _[momes} [rent] payahle to us under the Contract) to the Secunty Agent

Wi !rrevcncably-and unccndltmﬂally instruct and authorise you:

(a) to make all payménts in connection with the Contract as the Seclirity Agent may direct.”
: IUntil you are notified ctherwise by the Security Agarit; the Security Agent directs such . -
sums ta he paid to [insert Chargor bank defaik]]%

RO that ali our tights in connaetion with the Contract afe exercisable by {or with the consent
o - of} the Security Agert. [Until you are notified otherwise by the Security Agent, the Security: -
Agent directs that alt such. rights. powers, discretions and remedies shall cnntmue to ?ba
exercisable by us]; and®

{eYy to disclase any information relating to the ‘Contract which the Security Agent may frc}m time
E . to time request.

_. NG amendment, waiver or rel.eésé of..é'ny right o abligation in ténnéct’iun:witﬁ the Cortract and no
termination or rescission of the-Contract by us shall'be effective without the priar writtern coinsent of

Diefeti as appropriate.
This will dnly be readad when 1t 15 Intendas that the notice Is to be served and acknowledged prior to frst drawdown: It
this Is the case then & Is arguable that the notice as & whole operates as a variation to the underlying agreement by -
Fequiting the party onwhom. the notlce has been served to separate the party to whom payment. must be made. (ani -
who would therefore normelly have to perform all the obligations under the comtract) from Ehe party who has o actually
perform the obligations upder the contract, Bt it therefore be acknowledied by ther rec:ptent Alternatively not\fy :

.- the redipient of art assigriment over thé income straam akore.

Ses prividus note.
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the Security Agent and in any event no such termination or rescission shall be effective unless you
have given notice to the Security Agent.

Notwithstanding anything in this notice or otherwise we (and not the Security Agent nor its
appointees) shall be liable under the Contrack to perform all the obligations assumed by us under it,

The instructions and authorisations contained in this letter shall remain in full force and effect unti
we and the Security Agent together give you notice in writing revoking them.

This letter shall be governed by and construed in accordance with the laws of England.

Please acknowiedoe receipt of this notice by signing the acknowledgement on the endosed copy
letter and returniing the same to the Security Agent.

=T 1 T= PP PP,

For and an behalf of the Chargor

Lagal 69175773, 7/KMU1/ 20340 16.000033 22
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Schadule 3 © Motices

Part B ~ Receipt of notice of assignment or charge of Contract

Fromi [Details of party o Contrach
Tox: [Security Agent]

[Addeirass!

For the attention of [e]

Data: e}

We acknowledge receipt of the notice in the above terms. We confirm our acceptance of the
instructions and authorisations contained in the notice and further confirm that:

(&) we have not received notice of any previous assignments or charges of or over the
Contract;” ard

}] we agree and will comply with the matters set out in that notice,

Signed  ....... e S anrrmasn e rn_.

For and on behalf of [e]

4 If the contract is of sufficlent Importance this matter should be thoroughly Evestigated by the bank prior to any

drawdown,
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- Brecution tooy
Schipdile 3 © Notices
Pait 2
_ hfo%:it;é of assignment or charge of account
PartA -
From: - - [Detalls arc;;;@-] [{the “Chargor")]
To! © [Details of provider of the relevant Account]
.Date [-]
‘Dear 5irs -
“[Deseription of rélevant Account] (the j‘*Aceaunt*)
.. "We refer to the:

(a) . the Account (whlth expressmn shall nclude. aII mohies stariding to the' (iI'Edit of such
' account now.ar in the future); and

: (b). - Edebenture} (the "Sacurity Deed”) clatecl [o] made betwaer; tha Chargor (1j and fe]
' (the “Hecurity Agent™) (2).

_W'e.gi-v'e you fiotice that 'pu'r'su{-_mt fo the Secirity Deéd, _al.i; ‘of our present and future right, t-iﬂé;
'intere_st and benefit in, under and to the Account were [assigned/chargad] to the Security Agent.

We irrevocably arid un‘cnnditioﬂalty i'ﬂst‘ruct and -authiorise you:

() not to relaase any monies from the Account without the prlor written consent of the
Security Agent;
~{b) Sthat all Gur rights in conniction with the Account: are Exercasable by {or with the: consent

of} the Security Agent; and

{C.)_ o disclose any information: relating ta the Account wﬁlch the Security Agent may frowm tlme
to time request.

By countersigniing this [étter you COHflrm that: -

(a) yau do not-have, and will.not make of exermse, By cla s or demands, any rlghts of
' -counterdaim, rights of deduction, set-cff or any other equities against us or the Security
Agent in respéct of the Account; and .

by . rieamendinent, watver or releass of ary right o -obligation in connection with the Actoint
' and fio termination or resdssion of the Actount by us shall be effective without the prior
“written consent of the Security Agent and in any event ne such termination or resclssion”
shalt be effective unless vou have given notice to the Security Agent.

Netwithstanding arything I this notice or otherwise we {and not the Security Agent ror its _
appointees) shall be fable o perfoim-all the obligations assumed by us in respect of the Account.

5 Irisert “Following notification by e Security Agent™ in respect of floating dharge accounts.

§ ‘Tnsart “follawlng riotification by the Securlty Agent” i res‘_hectﬂ_af'ﬂaating charge accounts,
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Exacution copy
Schedule 3 1 Nokicas

The instructions and authorisations containad in this letter shall remain in full force and effect until
we and the Security Agent together give you notice in writing revoking them.

This letter shalf be governed by and construed in accordance with the laws of England.

Please acknowledge receipt of this netice by signing the acknowledgement on the endosed copy
letter and returning the same to the Security Agent.

Signed e bR s e .

For and on behalf of tha Chargor
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Execution copy
Schadula 3 : Motices

Pait B - Receipt of notice of charge of account

From: [Details of provider of the ralevant Account]

Ta: [Security Agent)

[Adctress]

For the attention of [e]
Date: [e]
[Description of relevant Account]

We acknowledge receipt of the notice in the above terms. We confirm our acceptance of the
instructions and authorisations contained in the netice and confirm that

(a) we have not received notice of any previous assignmants or charges of or over the
Account’; and

(2)] we agree and will comply with the matters set cut in that notice,

Signsd e YUY Btk reRE e res

For and on behalf of [e]

’ if the account is of sufficient Importance this matter should be theroughly investigated by the bank prior te any
crawdawn,
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Execation copy
Schedule 3 ; Notices

Part 3
Moticé of assignment of Rent
Part &
From:  [Details of Chargor] {th'e. “Chargor").
For [Details of tenant] x _
'_ Date [a]
Dear Sirs
'{.Descripﬁﬂn_bf ﬁeievant QOccupational Lease] (the ‘_‘dc-cu'patii.anaﬂﬁl .Léasﬁ"’f)' .
We referto: _ |
" the Os:cu'batibnal Lease: and

[debeni:ure] (the "‘Securlty Deed") dated [®] made between the C?largur {l) and {a] (the "Security
Agent™)] (2}, : .

Wa- gwe You notice that pursuant T the Securtty Diged, we- have assigried all i of our present ang -
‘future right, title, interest and benefit in and to the Rent to the Security Agent.

In this natice:

" "Rent” means aII sums patd B payable ar!smg fram the. Occupatmnal Lease, ificl udlng, Wt&hout
limitation:

{ay - renits and equivalent sums reserved of made payablg;
(b} pracesds of insurance in respect of loss of rent or interest o rénk:
{e) - receipts. from or the valiie of considsration given for the grant, surrender, amendment,
stpplernent; walver, extension or release of the Otougational Lease;
. _"(_cl)i . eny service charge payments;
O procesds paid for a breach of coveriant or dilapidations anider the Occupational Lease and. -
for expenses incurred in relatian to any such hreach;
() . anycontribution to 4 sinking fund paid under 'the'.D'ccupatEoﬁal Leasa:
{9y - any contributicn- to ground rent'due under any lease out cf wﬁtch the. Chargor deiives s
" interest; o .
-~ {hy ‘interest; damages or comperisation i respsct of any of the items in this definition; and
(i) any amount which represents VAT chargeable in respect of-any such sum,
We itrevacably instruct - and authdrise vou notwithstanding any previous instructions wihich we may -
have given to you to the contrary to pay all Rent to our adccount at { -] {Account No.
[ - D under reference [ : 1 (the "Rent Account”} or-to such other account and/or

“bank as -may from time o lime hi notified to you by the Security Agent and. otherwise to act in
- accordanca. with the instructions of the Security Agent in connection with the Rent,
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Execution copy
Schedule 3 : Nokices

The instructions and authorsations contzined in this letter shall remain in full force and effect unti
we and the Security Agent together give you notice in writing revoking them.

This {etter shall be governed by and construed in accordance with the faws of England.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same ta the Security Agent.

Slgned

For and on behalf of the Charger
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Execytion copy
Schedule 3 : Motices

Part B — Receipt of notice of assignment of Rent

From: [Cetails of party to Occupational Lease)]
Tos Security Agent
[ Address]

For the attention of {e]
Date: [#]

We acknowledge receipt of the notice in the above terms. We confirm our acceptance of the
instructions and authorisations contsined in the notice and confirm that:

(a) we have not received notice of any previous assignments or charges of or over the Rent;
and

{i we agree and will comply with the matters set out in that notice.

Signed

For and on behalf of [«]
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Exscution copy

EXECUTION PAGES

CHARGOR

Executed as a deed by BACKHOUSE
(BLUNSDON} LIMITED acting by

in the presence of;

Name of witnass;

Occupation:.... ClASATOR,

Address: CfO DAC Beachcroft LLP
Fortwall Place
Bristol
B51 9HS

Attention: Theodore Backhousz
{with a copy addressad ko Jonathan
White)
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Execution copy

SECURITY AGENT __
TRAGY Ba3IHELY
ADVISORS LIMITED aciing by ) DIRECTOR
)
........................................................................ %
in the prasence of: Dlrector ..........................................................
Signature of witnei |
Name {in BLOCK CAPITALS):
EMMA CLARKE
............................... ﬁﬁfﬁﬁngmﬁmmm”
Address: SEGNAT[}
GANAL BILL
BOTAKY BROW
Occipation: ... lﬂﬂgﬂgﬁiﬁ ....... P Rﬁﬂ A¥

Address:  Sclutus Advisors Limited
48 Warwick Street
Fandon
WIEB BAW

Fax: +44 203 004 1789
Attn: Head of Primary Servicing
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