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Registration of a Charge

Company name: DT NOMINEE ONE LIMITED
Company number: 12247231

XO0Q29HF

Received for Electronic Filing: 13/03/2020

Details of Charge

Date of creation:  06/03/2020
Charge code: 1224 7231 0006

Persons entitled:  SITUS ASSET MANAGEMENT LIMITED (AND ITS SUCCESSORS IN TITLE
AND PERMITTED TRANSFEREES)

Brief description:  THE REAL PROPERTY SPECIFIED IN THE INSTRUMENT INCLUDING
BATH ROAD RETAIL PARK, CHIPPENHAM (TITLE NUMBER WT228678).
FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument
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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: LINKLATERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12247231

Charge code: 1224 7231 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2020 and created by DT NOMINEE ONE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th March 2020 .

Given at Companies House, Cardiff on 16th March 2020

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

SECURITY AGREEMENT

dated BMarch  spaq

THE PERSONS LISTED IN SCHEDULE 1
as Chargors

and

SITUS ASSET MANAGEMENT LIMITED
asthe Securtty Agent

refating fo

THE PROJECT SUMMER PORTFOLIC
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- p & NSt .
L _&.‘%g wﬁ{’ﬁ‘ o Linklaters
- : (@% . %@ Q@\_@M«- Ref: Profect Summer

Linklaters LLP




THIS SECURITY AGREEMENT is made by way of deed on_BMarch 2020 by
{1) . THE PERSONS listed in Schedule 1 (Chargors) {each & “Chargor”): and

) SITUS ASSET MANAGEMENT LIMITED as sacurily agent for edch of the Secure:j Parties (the
"Sucurity Agent').

0T 38 AGREED as fai oWS:
W E}Efsmtwns and iﬂ?ﬁmmﬁ&imn
1.4 - Definitions.
i this Security Agreemént:
-*Ac!ministfatiéﬁ Event” means: _
A ‘the preseaiairan of an s@;:tgcaﬁmn or peiman m ihe ceun‘. for the makmg of an-
aémzm&tmtfm order in ralation to & Chargor: or
By any person {who is entitied to do o) gives notice of fts %dﬁémimia appoint &n aﬁh}in'isira%é{-
to.4 Chargoror files such & notice m’ih the: court. .
"'Assagned Laans“ means sach and evefy surn paid or payable fmm éime to time by aﬂy Chargar
for the time bemg to each other Obligor which constiiutes Subordinated Debt and Wh;e:;h is not
otherwise charged or assigned pursuant to a Jersey Sscurity Document.
“Charged Assets” means each of the asse!s and uﬂ&e‘ﬁakiﬁ.g of each Chargor which from time
to timie dre; of are expressed lo be, the subject of any Security created or exprassed to be created -
by it in favour of the Security Agent by or pursiiant to this Security Agresment.
"Eaciiity Agreement” means the facility agreement dated 25 November 2018, as amended by an
amendment lefter dated 9 December 2019 and as further amended by an amendment letter dated
10 February 2020 between (among others) the Original Borrowers: {as defiried ihﬁzm;ﬂ} ag obligors
anti the Secwaty Agent. _ _
"Finance Document” has the meaning given to that term in the Facility Agresment.
‘”Fmaﬁce Party” has the meaning given to that term.in the Facility Agréement:
"Envestmem’" means all Sﬁafes securitiss, certificates m’ de;:osst and other snvestmams ait
rmeres;ts in coliective investment schemes and par%ﬁershsps and all warranis, ap%mns and rsghts
to subscribe for any investment whether held directly by of to the order of any Chargor or by any
trustee, hominee, custodian, fiduciary or clearance system on its behalf (including all rights against
any such trustes, nominee, custadian; § duciary or clearance systern) which is not otherwise:
charged or assigned’ pursaani ioa &ersey Seaumy Dc}cumeni '

“Jorsey Shafes means the shares o units held i aay Chargsr and secured pursuant fo any .
-dersey Security Document.

' -“Jersey Sec;umy Dmumeﬁt“ means the. Jazs@y B gavemeﬁ sedurity ag;eemenis erzter{ad xrztc‘
by the Chargors amﬁ "Transactmn {}bi;gmm on 6rabout the date hereof.

: “Lease Documsnt” has the me&aﬂmg given'to ’mai termin ﬁ";e Facifity Agreemené

© "Lender has the' meamrzg piven io that termi in the Facil ;iy Agfeemeni

- A40819620



"Mortgaged Property” means the frechold and ia&s&hv&i properiy specsf ed in Ssheﬂu 2z
{Maﬁgaged Froperivy

' “Qb!igm“‘ has the meaning gwen m %hat i‘esm inthe ?am%sty &greemant
-"Pmpr:ams‘sh;p Reg;ster’* means the register stsch rnamed &t ihe Land Rag:st:y

""‘Real Pmperiy maans {incl mimg as provided in Clause 1.5 (Re&i Pm;}erfy}} the Maﬁgaged
Property and any ;:resen% or fulure fr&%&*?‘i{} d or leasehold or- fmmoveable property and any other
mteresi iy land of bu:ld;ngs and all tights refsting themm in whichany Ehﬁfger has an interest,
. "‘Receiver“' means & receiver, receiver and manager or, whers pam'tﬁéd by faw; A administrative
- recelver of the whole of afy part of the Chéarged Assels and that term w:ii include any appoiries
made undera gmn‘i or'several appoititment.

' "Relateii R@g%&ts“ means in ralation 1o &ty asgel

'{'A.} the ;}recaeds of sale or rental of any patt of that assed

. By - al f;ghts unéer any %eceﬂc;e agfeemem f{}r sa%a oF agreameant for i@ase in a’aspem ef that
aﬁssﬁ
(€Y. ali rights, powers, ‘benefits, claims, causes of aefion, contracts, warranties, remedies,
. securily, guarantess, indemnities or covenants for title in respect of or derived fmm that
- asset; and

(B any mamey‘s and grmeeﬁs pa;& or ;:sayai; & in resgﬁem of thai assm

. “Re%ewam: Share” means any Share listed in S«:hec%uie 3 {Qaﬁev&ni Sharesy and all s&? any
Chargor's other present and future Sha;es i any Transaction Qi}%;gor other than tHe Jersey
Shares. :

"Secured Liabilitiss® b the meaning given to that term in ihe Facllity Agrasment.
"Secured Parties” has the freaning Q‘.E\r?eﬁ to that term inthe Fcility Agréement. -
Security Period” means the périod beginining on the date of this Security Agreement and ending )
on the date on which the Seoured Liabilities have been irévocably and unconditionally paid.or
discharged in fult. o : :
"Share® meahs 'ahy stock, shars, unit, debenture 6 other seclirity.
1.2 Terms defined i atimf Finance Documents .
' Unless defined in this Security Agreement; or the context Gthem;se requires, & term ﬁsf ned in the
Fasility Agreemerﬁ or i any other Finghce E}acumen‘% has ’the $am@ meaning in this Set;umiy
Agreemﬂﬂt o any notice given under or in connection with this Security Agraément, as ¥ all

references In those defined terms to-the Fadil ity Agresiment or othar Finarice Document were &
. teference to thig Sécunt},f Agresrment or that notice. '

1.3. Construction o :
Clauses 1.2 {C{}nsm}m{m} o 1.8 {Persenaf Liatiityy {mt uswe} 1 B {?”mstee pmmsmns}, 1.8
_ {L;m;fsd reasursa} and 452 {Service of. precess} of the Facii ity Agfeemeﬁi: will apply ag if
incorporated In this Seourity Agreemem of In any notice given under or in aaﬁ_nectaaﬁ-.mﬁh this -

ﬁ%‘oaﬁ'gsgé. '



14

1.5

18

(=)

b

17

s

1.9

Security Agreement, as if aif references in E?uat Clause to the Facili %y Agreement were a reference

to this Sasur;ty Agresment or that notice.

App%icatiéﬂ of provigions in Finance Dotumenis

Clauses 1.6 (Third party rights), 9.4 (Default interest), 13 (Tax Gross Up and Indemnities), 17

(Costs and expenses) and 15 (Other Indemnities), Clause 29.1 (The Agent and the Security.

'Agez}t} 33 (Payment Meﬁhenfes} 35 (Notices). 38 (Calculstions and {i‘e;ftiﬁcaies} and 39
{Amendmernts and. Wazvers) of the Facil ity ﬁggréaﬁmant aa‘e daemead to’ form f::ari of this Secunty

Agreement as i expressly incorporated into it and as if all raferemes in t?wse cau&es to the
Facility Agreemem were referénces to this Security Agreemeni

. _Rea% Property

A referénce in this Semniy ﬁgr&emaﬂ% ia a meﬁgage agmgnmﬁnt or charge nf any "freehoiti
leasehold or mmmaﬁmid propetty includes all buildings, fidtdres and fi fttmgs from fime to tirne on g

o1 forming part of that properiy and alf Releted Righiﬁ

Present and future as5ets . . .
Areference in this Security Agresment 1o any Maﬁgaged Prapeﬁy f::haf”geti Asset or ether asset

“includes; an%ess the confrary intention appeam prasent and fiture Morgaged ?mpeﬁy C%&argad'
“Assels and other asw‘ia

_ The absenca of or snmmpfeie de?az iz of as’ay Chargaé Asseisin any Schedute shail fmt af?ac:t the _
: valiéaty or enforceabiiity of any Security uﬂder this Security: Agreameﬂt

- Lisposition nf Pramﬂy

The terms of the Faciiity Agrsamen’{ ant% each other Fmaﬁsa Dacumen& and of any side fetters _
between the Parties in selation to the Finance Documerits are incorporated into this Security

Agreement and each other Finance Document to the extent required for any purported disposition
~of any Real Property contained in any Firance Document to be a valid disposition in accordance
. with Section 2{?} of the Lew of Pro;;rerty (Mssce lansous Provi smﬁs} Act 1989,
Fixed Secumy :
- Clauses 4.1 gMaﬁgage} to 4.3 {Fexea’ chargesy shall ‘be conshried as {:nea%mg & separagie aﬁd" '

digtinet martgage fixed charge or assignment by way of security over each relevant assét within
any pameaiar class of assets defined ;ma:ier this Seourity Agreement ahd the failure to create an.

“effective morigage, fixed chargs or assignment by way of security (whether arising out of this

Security Agreement or any act or omission by any parly) on any one asset shall not affect the.
nature of any mortgage, fixed charge of assignmierit imposed on any other asset whether within

‘that same class of assals of nob.

o uhhga‘izan .
The Security Agem% shall not be under any bl zgaitﬁn in refation ta g, Chargeﬁ Aasais asE
sonsequencs of this Sﬁcufﬁy.égre&m&ﬂt and each Chargor shall at ali times remain Hable to
perform all obligations expressed to be assumed by it in respect of the Charged Assets.

A4DB19620 -



2. Covenant to Pay

" Edch "Shz?gof' covenants with the Security Agent {as trustee for the Secured Parties) that it shali,
" pay, dai;charge and. satisfy the Secured Liabilities ir the manner pmvzded for in the Finance
- Dotuments.

3. Common Provisions

L34 Comimon ﬁrd\?:sadna as to all Security’
' Al-the Securﬂy constituted b‘y’ of purstant 15 this Seewiy Ag{e&mani isv

®

® '

©

created with full title guaraﬂiee

created in favour of the Sesuﬂty Ageni as trustee for the Secured Parfzes and the Seems%y

Agent shalf Hold the benefit of this Security Agreemeni and the Secumy created by or
-pursuanz to it ontrist forthe Seﬁured Parties; and

.c@a{snu;ng seaur ity f{}r %h@ Qaymeﬂt and dasa%‘sarge of il xhe Seaﬂred Ltabai t;as

A ‘Fixed Sea':uﬁiy

41 Mortgage
Each {3?335”9{3? charges t:ay way of fi rs’; egai mmtgage its Mcﬁgaged ng}eﬁy

42 Ass:gnm&nt by way of Security.
Each Chargor assigns absolutely, subgec& oa ﬁrﬁwm ?{;;r za~ass:gnmemt on redemptam (te ihé
‘extent not validly and effectively charged by way of first legal mortgage pursuant to Clause 4.1
{Morgage a;‘zd-ib the fullest extent assignablé or capable of assignment without infringing any
contractual provision restricting the same, all of its.rights, title and interest from fime to time in and
to-sach of the following assets): o

(AY

(8)
(©)
D)

&)

- A40819620

cany  agreements, confracts, desds, leases, licences, uﬁderiaiqengs guarantees,

covenants, waa'{ani;es repreﬁeﬁtatsans and other documents entere:ﬁ into: by, givenfo or

“otherwise bensfiting Ehat Chargc}r in respact-of. f:im Heool ?mpeﬁy and all other Refated
- Rights;

all Rental Income and its right under ary Gusrantes of Rental Income contained in of
refating to any Lease Document;

~ any policy of insurance in which that Chargor may at any time have an interest and 4l
- proceeds paid or pavable thereunder and all other Relatad. Rights, other than third party
and public liability insurance;: :

BNy Hedgﬁ%a‘g Agreement and all other Related Rights:

all of its rights under any freely dssignable E}eveiﬁpmeﬁt'ﬁocﬁm&ﬂ% -suﬁjeﬂi’ a proviss:

for: {i} re~assignment on redemption; and (il each Chargor to exercise afl jis rights, powsers

-and discretions thereunder pursuant o and in accordance with the Finance Documents
- thersunder pursuant to and in accordance with clause 24 (Property Undertakings) of the
‘Facility Agreement; - ' :

all of its rights under any Acquisition Dotument;



(©)
)
0}

RO

all of s rights under any document.appointing an Asset Manager;
all of s rights under any'docmﬁem appointing s Managing 'ﬁkgem-{*

all of ;is rights under any document, agreemen%: or inslrament ta whsz:;h it and any mmme&
or éms’ea@ is-party inrespect of an Investment and

‘the A%igned Losdns, ?mgeﬁ’zer with & I Re lated ﬁrgms

4.3 - Fixed charges
' 'Each Chargor charges {Ea the extent fiot. vahciy and eﬁectwey ahargerﬁ %y Wy Qf first legai'
‘morigage purstant to Gl lause 4.1 {Moﬁg&g&} or assigned pursuant 1o Clause 4.2 (Ass:gnmenz by
way of Security)} by way of first fixed charge. al Qf its rights, title az"zd inderest fmm time 1o time in
ami o each of the foll ewmg assats:

@
®)

©

(o

{5

@

(HY

© A4DE19620

. the Real Pm;&ar{y andg ail Re%aieti nghts

© eachaccount maintained by that Chargor (other iham'-eacﬁ_ﬁénaéaéixmuhi} which is not
~otherwise chargéd pursuant to & Jersey Secufity Doctiment (and in each case, its interest

in any replacemént account or sub-account or sub-division of any. secured account) and.

_ 'the debtor deb%s reareseme{f tﬁereby and all Sther Related Raghts

' ;each General -Account maintained by ihai Gharger which is not otherwiss sharged'

gursuaﬂt fiak-] &e{sey Sesunty Document {andin each oase, iis interest in any replacement

- gccount or sub-account or sub- {f;*@iszan of any secured acaaum} ard the debl or debis

represen%ed thereby and all pther Related Righls;

book and a}thar debis’ arzd monetary claims owing to it amﬁ By pmcaeds of %hose dabis

and claims {inchuding any claims orsums of ongy t;%»r:}rivmg from or in relation to any court
order or judgment, the ;Jmceedg of any policy of insurance, any contract or agreement {o
which any Ghargor is a party and any other assels, pmpeﬁy ﬁghts 0. undarﬁakmg of that -
{Zhargor and all Reia%ed R}ghts

‘patents, rade marks, séivice marks des;gn& business and irade names, cc}p‘yngﬁtﬁ

design rights, moral rights, inventions, confidential. zﬁﬁ}rma’ﬁtsn, know-how and. e}%her_

intellectual property fights and interests to which it s éﬂiiﬁfed,._ whether registered or
- unregistered, the benefit of all applications and 1ts righis to _z:sé such asests dnd all Related
‘Rights: ' '

- plant, machinery,. office equipment, computers, vehicles, furniture, fittings and. zsiher' _

chattels {exc) uding any for the time being forming part of any. Gha;’ger 5 siack in trade o

‘work i ;mrogra%} ;ami all Related Rights:

_'tha benefit of any authorisation, consent, approval; resolution, 110@;1{:& exemp’aan filing, .

notarisation of registration held in connection with ifs use of aﬂy ‘Charged Assat’

goodwill ard rights and ¢l aims in reiai:mn to its uncalied sﬁam cagﬁa!

: rsghts to recover any VAT on any ‘slipplies made o zt a“eiaimg m ti’xe Qha;g@ﬁ Asseis ané :
| any sumsso ;'ecovare{i



5.1
@

(&)
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52

@

(o)

{5 the Relevant Bhares and all dividends, interest shd other moneys payable in respact of
" the Relevant Shares and sl other Related Rights- {wh&t?aer derived by way of feﬁemptzom
“beonus, prefefence, ﬁg}tscns wbstitmmm mwersian ccmpensatsm ar otherwise;

Ky Investments and all Related R;ghts.{m uding  afl .ﬂgh%s againgt any-trustee, mmmée,
- fiduciary or clearance system in respect of those Investments) to the éxtent not charged
p pursuar%i 1 {§y phiovi;

LYy aliofits rights under the Fermsﬁed Subnrdmateﬂ Sewraiy Agr@amems am:i _
(MY each m’ ‘Ehe asseis which m’e spemfses:i inClause »ﬁ?« 2 {ﬂsss;gﬁmenf by way of Sewr;fy}
Fiaaiang Gharg@

' Fmaimg charge - :
-Each- Chargor charges, by way ‘of & rfsi: ﬁc}a‘img charge alf preﬁsm and’ fuiure assels am:i
:underta%{mg of that Chargor.

 The floating charge created by paragraph {a} above shall be deferred in poi int of przumy Ee a 1xed
“Becurity validly and effectively created by that. Chargor under the Finance Documents in fa\mur of
the Security Agent {as trustee for the Secured Partiss) gs security for the Secufed Lzabsést

Paragraph 14 of Schedule B1 to the Insol venay Act 1985 a;mhes i the ﬂaaimg chas’ge sréatad by

: pafagfaph {a) ah&m

. Conversion of ﬂaatmg changa to fixed: gesurﬁy

The Security Adant may by notice to gach Chargoer convert the f%csa’ﬁng charge constittted under
Clause 5.1 {Fioafmg charge) with immediate effect info a fixed chiarge as s’egardﬁ any asset w%‘t;ch'

isthe sub;ect af the fioating charge or which | is specified in the notice if
{iy an Evem of Default is continuing; of

"{ii}_- ti“lﬁ Bacirty Ageni reasanai}éy considers iﬁa&a assets ’h:s be in. tﬁar;ger z:af E&amg seized or

sold under any form of distress, attachment, execiition or z}iher iega process or io-be
otherwise i in gea;}arcﬁy B

it addition, without prejudics to gny jaw whgsh may have & sma&ar @&ect the floating nharge.'-

'_ constituted under Clause 5.1 (Floating charge) will automatical ly be converted {w;thouz notice)
: w;fh immediate eﬁect into afi md charge #s regards all assets the sui}jam of the flosting charge I

i any -Chargfsr creates or gitiempis to create any Seﬁurg%y {other ihaz"z a'v-}y -S:ecu‘rniy pe'rmiitecé
‘under the terms of the Facility Agresment), over.any of the Charged Assets;

{ify = any person Eewss or amampts io levy any dsstfess execution or ether process aqamst any
'of the Charged Assels;

: '{'iéé} . an Ac%mmfsirat on Eveni ocours;

fivy a Receiver is appointed over a%i or any of the' Bharged Assels;.

' ---{v)' © armesling i s {:cmenad %az t?se passing of 5 resoiution ﬁ}r‘* the vsfuntary wmdmg tp of any

Chargory

| vy a petition i;;ﬁraseme;d for the compulsory winding-up of any Chargor:

A4DR18820



6.2
@

6.3

@)

{b)

{vif} a provisionat liquidator is appeinted to aﬂy-Chargsr* uiy

(Vi) 2 resolution ig pasm{i or A nm*er is made for the diseolution o reorgan;saimﬁ of any
Chargor,

‘or any analogous procsdure or step I8 taken in any jurisdiction.
Provisions as to Security and perfection

. ‘Negative gledge and restriatmn on daaimgs

Except’ where agreed in writing by the Secw;ty Agem of a8 perm;ﬁad aﬂéer ihe Firtance
E:&acamenﬁs o Chargsr wﬁ at any time: during the Saau?sty Period create or permit to subsist any-

Security over all or any. paa't of the Charged ﬁsassais or dispbse of or othetwise deal Wwith any ;:sari

of the Chargeé Assets,

“fenplicd cnwnanxa f@r title :
- The eovenants set vut'in Seetions (1), 3(2} angd’ 5{2} of the Law of Fmpady {Mls&e iarzecus.__
“Provisions) Act 1994 will not axts_sﬁﬁ_ to Clauses 4 (Fixed Security) or 5 (Floating charge).

It shali be implied i respect of Clauses 4 (Fixed Sew:?iy} and § (Floating charge). that sach.

' Ghargor is dlspc}smg of the Charged Assets free from. all tharges and incumbrances {whgther
-manetai'y OF Not} aﬁd frem all other rights exefclsable by third paﬁ es (including liabilifes 1mposed _
- and ﬁg?ﬁs corferred by or under aﬂy anae‘tm@nt) :

N@tgces of Securﬁy Ledse Bnau ments and §ﬁ$uranws :
immeﬁeately upon the date of this sesurr%:y Agreemeant, in re}a‘tzfm tr:e ali Lease Essumamts which

‘have anannual Rental Income equal to or more thian _535&&,3{3{} relating to the Real Property amd -

all Insurahces in existence on the date of this Security Agreement or if Iater, as soon as reasonably

-practicable following arzy-{:lés_;rgb; entering info such a Lease Document of any Insurances, sach

Chargor shall

fiy. .  sehve notice of each {;harge of ass;gﬂmenf r:fea%e{i hy this Secmmy Agreamem by sendang
a duy exscuisd nr:a%:w addressed fo each refevant person which is parfy 1o shy stch
- Lease Dociiment or Insurances, of the Securﬁy canstituted by this Security Agresmeni,.
 suich notice being substantially in the form set out irf Schedule 4 (Leases and Insurancesy,

and ' :

@y thereafter; Tollowing mmgjl'éﬁcﬂ-{sfthié Security Agreemisnt; use reasonable endsavorirs

to procurg from each relevant. parsm an aﬁ%{ﬁowiedgemem inthere exfam $orres g8t &utin
suzzh notice of security. :

I ;‘@spact of any Lease Diotuments which have an anhual Rental income of fess than £5{}G 006, -
immediately &pt‘}ﬂ the request of the Security Agent foli owing the occurrence of an Event of Default

- th::h is cgmimumg

@y serve notice of each charge 6rassignment created by this Security Agre'érﬁam by sending

a duly exeguled notice addressed to- egch relevant person which is parly toany such
Lease Document, of the. Security constituted by fhis Security Agreement, such notice
- being substantially-in the form set out I Schedule 4 (Leases and Insurances); and

A40818820



6.4

85

66

57

| (@)

{in thereafter, following completion of this Security Agreement, Use reasonable endeavours .
o prec;ure from each relevant person an asknuwieﬁgemem in-the relevant farm setoutin
such notice mf s&cmrﬁy :

?éntice of Secunty ﬁ{:u@unts

: mmedaate iy upon the date of ?h is Setutity Agreameﬁi i reéatmn to ear;h account maintained by

it ‘which is the subject of the 33&3%1#{36 oreated by this Seemﬁy Agreamam or if ia%ea’ upcm the

sopening by it of any mther such account; each Chargor shall:

' .y serve not;ce of ea::é'z charge of assngnmam sr@ated by this Sec;imiy Agresmant by sendin g

Huly exetied hotice addressed fo-each reievam bank, huliding society or other person of
-~ the Security constituted by this Security Agreement, such notice bemg suhs%anisa y in i?‘se
form set out m Sﬁhezﬁuae 5 (Accounisy, aﬂcﬁ

S i1 iher&aﬁer ?o iowing eemgletmn of thig Sm:un:y Ags’eemenz use. rgasanabia emjeavaurs*”

o prgcure from each relevant ;aersan an ackngwiedgemem in the forrr et out in such
nolieg of seurity.

Nn‘tgc@ of Security: Asmgmd Loans

- This Security Agreameni constitutes notice i wmmg il eaah Chiargor of the Secuﬂ%y cansi;tu?&ﬂ
- by this Security Agreemem and by the Bhare Charge in respect of any debt awad by that Chargor
“to any uther Chargor {33‘ ¢ the ParentCo pursuant fo any Ass;gﬂari Loah.

‘Notice of Security ﬁeﬂgimg Agreements . .
'Pmmpﬁy fcﬁowar%g the date of this Security ﬁxgr&aamant in relation 1o all Hedgzng Agreements in
‘existence on the date of this Security Agrdement, or i laler, as sobn as ressonsbly practicable
foliowing entry ints of any such Hedging Agresment, each Chargor shall:

{8y serve notics of sach charge aéés‘signmﬁnt created by this. Security Agreement by. sending
a duly executed notice addressea% io.each Hadge Courterparty of the Security mnsﬂtu’r&ﬁ
by ihig Secuity Agreemeni such notice t}emg substaniially in the fortn set out In Schedule
6 {Hedg:ng Agr@@mmis} amj

(B). thereafier foll owing coripletion of this Security Agréernant, Uss réasonable éndeavours

Yo procure fromy the relevant Hedge: Cﬁumerpaﬁy an ackmw%edgemem inthe farm sat oyt -
in such notice of security.

- Motice of Secuﬂty contracts _
: Pmmptiy following the daté of this Secur;iy Agreerrient, iy reiaimra to all of the contracts and other,
 docurments assigned pursuant to Clause 4.2(D} (Assignment by way of Securily), or it later, upon
“the. éﬂt’ry intc of any such cahtrac’fs and - other deéumaé_?té H{gther than any Development
'Eéecumer;is} each Chargor shall: o

i} serve notice of each charge or assagnmem ﬁseaied %}y this. Sa}c:unty Agreement E)y sending

a duiy executed notice addressed to the relevant contract counterparty of the Seocurlty - '

constituted. by this Security Agresment, such notice bamg substantally in éhe form saﬁ oul '
S S‘:sheduie T {Sonfmcis} amzé
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{b)

68

{i) thereafter, foliowing compietion of this Security Agreement, use reasonable endeavours
1o procure from the relevant contract seﬁﬁtemarﬁy an ae;imewtedgemem in the form s&t
out in such notice of security.

in res;:asi of the Development Doguments, immeﬁiﬁaiai? upon the request of the Security Agent
" following the occurrence of an Event of Default which is confiniing, each Chargar shall:

R _'ser‘#e notice of each charge or assignment created by this Security Agreement by sémﬁ%n’gl

. a duly executed notice addressed to the reievant contract Gounterparty of the Security
‘constituted by this Security Agreement, such notice being substantiall ity in the form set out '
iy Sahadu?a 7 {Contractsy, and

) thereaftsr, use reasonable endeavours to prociire from the relevant aﬂﬁtraei’;éééh%emérty

an ackmoWEeégemem in the form setout in such notice of séourity.

 Motices czf Security: other assets

Except to the extent alréady gzmvzd&d for in this Clause ﬁ sash Chargar shai jcm the Security

o Agt-}ﬂt i g fving naﬁces of security {m such form s may be specified by the Security ﬁ.gent acting -

6.0

6.10

reasanat}!y} in respect of any asset which is the subject of an assignment puz&uaﬂt to Clause 4
(Fixed Security) promptly upon the request of the Securfiy Agent from fime to time and will use:

. feasonable enideavolrs 16 procure from each recipient t::‘? those ﬁotfces ar ankmwiedgement i

& form reasonably satisfactory to the Security Agent,

Delivety of share cer‘ti_ﬁcaﬁes'

- Each S%*g'argﬁr shatl

(A)  immediatély upon the execution of this Security Agreement, deposit with the Secuity

Agent {or procure the deposit of} all ﬂerﬁﬁ'r:ates of gther documents of itle to the Relevan
- Shares and stock transfer forms {sxecuted in blank by i or on its behalf): gnd

(B} - promptly upon the accrual, offer orfssue of anly stocks, shares, warrants or other securities

in respect of of derived from the Relevant Shares (or Uipon acquiring any interest thereiny,
notify the Security Agent of that oCeurfence and procive the defivery to the Security Agent
- of (a) all certificates or other documents of tifle representing such items and (b) such stock
transter forms or other instruments of fransfer (executed In blank by itor on'its behalfy in
respect thereof as the Security égeﬁi gy regusst, '

-Deposit of title deeds

Each Chargor shath:

Ay §mmm§:ataiy upon the execuia}n of this. Secﬂr;’fy Agreemenit in e‘@&;pect x:;f the Mur%gaged'
Properly In respect of any Real Property ownad by it {and upon the acquisition by it of any .
intarestin any Real Propaz@y at any tzme}

. {H deposit {or procure the degos;i} with the Semﬂty Agem ai{ desds, cortificates and.
other-documents consfituting or av;tﬁem:sﬂg tite 15 the Morgaged Property and
Real Property in its passession or within its confrol unless held by, or required to
be tie!svered to, any holder of a Security ranki ingin pmm‘y tor that of the Sﬁcuri‘%y
‘Agent {"T;tie Eammmis“}
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{ify procure that the Title Documents are held at the Land Regssiry 10 the mrde; of the
: $$c;urz'ty ﬁgem or

{iily + procire %I@at the '?ﬁe D:}{:ﬁmemis are hield to the order of the Secur;ty Agen% by a'
_ f i of soliclors apﬁr{}veé by ihe Securiy Agam for that purpoge; and '

{8} _'{iepugi with the - Securziy Agent at any iime %hareaﬁar any furiher 'ﬁ:e Documments,
' prompily upon mmmg mtcs possession of any of t?mse Hems in accordance ‘with
'paragfaphs (Y16 6} shove,

&1 Appiicatmﬁ 16 the Land Regwtx‘y

" Each Chargor hereby tonzenis to an app icat;on hemg mada o ihe Land Reg&t;y o enter tha o

Talfowing restriction in the Fmpne%orsh;p Regrster of any Tegl istéred land af any time forming part '
. ofthe Real merﬁy : :

. "Wo dasposmm of the r&gzsﬁeﬁad estate by ihe prmprsetsr of %éma regfstered estate, or ﬁy the
proprietor of any regis%erad charge, not being 2 chargs regmemd befora the antry of this. .
~restriction, s to be regsstaa’ed without & written consent signed by the proprietor for the time haing

of the charge dated | {in favour of | xE reférrad o in the charges registeror
_ 'ihezf corveyancer. {Siamﬁar{i Form Py

-7 _Further advances

{8) Subject tothe terms of the Facil fity: Agreemem to the extent any Lender is underan eb%:gatmﬂ tf:x' .

‘make o makes further. acivanca& 1o each Chargtr, that obligation will be deemed to be
'rncorporateé in thiy Secumy Agreement-as if set out in this Security Agreement

(b} E?ach Gharg{}r eonserits to an appﬁca‘tmﬂ be;ng rade-fo the i_and R@gist{y to enter the obligation
to make further advances on the Qharges Register of any regss%ereﬁ latyd forming part of the
Charged Assets.

6.13 Assigned Loans .
(8 'No Chargor. shall take, of- omit 1o take any ‘actior which right” msm“t i {a} the: aitez'atsoﬂ or
' _ ';m;:;azrmem: of aﬁy rights In the Assigned Loans, {by any defatlt of any of its bl igations in respect
of any Ass&gned Laan, {c} any fight to-terminais any Asgignad Loan be«mmmg emrc&sab%e by any
other pary 1o that agreement or {dy any counterclalms’ or r;ghts of Séiv«tfﬁ: arising under any
Assigned Loan, o
(B} The Security Agent shali not be under any obligation in relation fo any Assigned Loan as a
c&eﬁsﬁegaénca of this Security Agreement and each: Chéargor shall at alt tmes remain liable to
- perfori all obligations expressed to be assumed by it in respect of the Assigned Loans.

7. Further Assurance -

{a} ?ﬂe covenanti set. Gui in Secﬁ;sn 2{1}(?&} of the Law ﬁ‘? Pmaerzy {Misceliancous ?mws;or%s} Act
1004 shall externd to include ihe obli igations se’% sut i paragraph {) below, _

{b}  Each Chargor 's%lai prompily, &l its swu cost, take all such a‘t‘:’iiﬁsn {%m:ia-zﬁ;‘ag’ i appszaiﬁi‘e filirgs,

' " registratiohs and nofarisations aﬁcf.a‘pp%yin‘g for relief against forfeiture) and ‘execute alt such.

documents {including assignments, transfers; mértgages, charges, notices and-instructions} as-

10
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the Security Agent may specify (and in such form as the Security Agent may requirs, acmg.
reascnebiy} in faww of the Secumﬁy &gem G%’ 1t$ r}c:mmee{s} to

(& .crea%a petfect, pmtesﬁ and!w maiftain the Security created of smended m be crasted In
respact of the Charged Assels in accordance with the rights vesied in it under this Security
~ Agreement (which may include the exetution by that Chargor of a mortgage, charge or’
 assignment over &l or any of the assete constituting, or Intendsd to cagst%iu'te, Charged
Assets) or for the exercise of any of the vights, powsrs and remedies of the Security Agent
‘provided by .or ;mrsuan& to this Securi ity Agreement or by law:

(i) confer on the Security Agent Security over any asset or ndertaking of that Chargor
located in any jurisdiction. outside England and Wa%es equwaﬁem or similar to the seacursty )
fmienciad tz) be conferred by or pursuant o t?ﬁs Secasritg Agfeerneni andior

{%%‘}5" ' facaisiate %ha raahsaisﬁa Qf the Charged Assets

8 - - Shares and Invastments

&4 '\?’ctmg nghts and dmdemfs prior to an Event of Default
Prior {6 the cccurrence of an Evem of Default which is sontinuing under the Fac; ity Agreem&ni
the relevant Chargor shai '

(A} be entitied to receive aii dividends, interest and athar mcﬁeys arisi ng fram the Relavant
Shafes ang-

| (B) . exercise all voting rights in relation to thie Relevant Shares.
82 Voting rights and dividends after an Event of Detault o
' Upon the oocurfence of an-Event of Default which is continuing, the Security Agent may, at it
discretion, (in the fame of the reievam Chargor of aihaﬁwse and without any further consentor
authority from any Chargor): :

(A} exercise (or refrain from exércising) any voting rights in respect of the Rel évént'Shére*s*'
.{Q} - apply alt dividends, m‘i&r&a‘—;ﬁ and otfier moneys . arising from the Rel evani Shares i

' 'ac{;czrtiance with Clause 14 (Applicatior of Moneys);

Aoy teansfer ihe Relevant Shar@.s into the name of such mmmee{s} of the Secunty Agen‘i asit
“shall require: and - :
Dy akerc"se {or refrain from exsrcising) the powers and rights conferred oh or exsrgisable by
' the Iega or beneficial owner of the Relevant Shares, including the fght, in relation to any
.sam;}aﬁy whose &hama or Bthsr secuntaes are included i the Relevant Shafes fo conour
or participate i ' _
[ e z‘é{:cnsémct‘aﬁ amalgamation, sale or other disposal of such mm;ﬁar’zy orany
of its assets or undertaking (inc uﬁmg i exchangs, conversion or re;ssue of any
'Shares or sécurities as & consequenice thersof);

{'ii'}' - the release, modification of var;aimn of any ;rsghts or iabititles attachmg W suc:h
' shares or secun%ms aﬂd

| "
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8.3

B4

0.
1014

(i} the exercise, renunciation or asssgnmem‘: of any right tc sx;bsca‘tbe for any shares
or securities, '
in each case ih'ihfgz_ manner and on the terms the Security Agent thinks fit, and the proceeds
of any such action shall form part of the Relevant Shares,
investments and Sharaa: Paym&m of calls
The relevant Chargor shali pay alf calls or pthey ;:}:symema whw;%'z ay beor may bemme due and

: payab & in respeict of any of ’éh_e Relevant Shares or ather Investments, and in any case of default

by it in such payment, the Security Agent faly, if it thinks fit; make such payment. on its-behalf in

wihich case any sums paid by the Seﬁuﬁty Agem ghall be relmbursed by each Ghargm io the
. Secuﬂty i-’\§ent on demand and shal i carry interast from the date of paymen% by the Sﬂcuﬁty Agent

until reimbursed-at the rate from time to iime app ;e:ab & to Unpaid Sums as spacsﬁed inthe Facil rzy'

' '-Agreemeni

- Investments: Exemlsa of r:gh%s _ .
~Each Chargor shall not exsrcise an'y of its rights and pz:swers i re aﬁon %o anyof ihe nvesimeﬂ&s '

i any mannsr w_hsch_ weu_!d _pm}udrce thi value of,-or the ability of the Security Agentto realise,

- the Security created pursuant to this Securlty Agreement,

- Atcounts.

The Security Agent may, at any timé b behalf of any Secured Party while this Secutity Agreement
is enforcéable in accordance with Clause 10 {Enfoicement of secinity), Wi%hmt priof notice:
Ay -set—cﬁ transfer or app W Sy Account and any other account which is the. subject af the

aacuraty croated by this Security Agreement and.any debt represented thersby In or
- towards satisfaction of all or any part of the. Secuzeci Limbiitias) and

{E}- - 'demand and recelve gl and any moneys dus under or arising out’ af gach ﬁacsum whsch '
- has been assigned by this Security Agreément {exdluding, Tor the avoidance of doubi,
each Genéral Acmuat} and exercise alf rights that any Chafgor was then emtxtiec% kie]
- gxercise in ralation to that Account or ngm but for. the terms of this Secumty Agz'eemem
exgrcise, ' ' :

Enforcement of Seturity

Enforcement

.On and.at any time afier the. accwrence of any Even% of i:}efau%t whrsh is contining, the Security
created by or pursuant fo- th%s Agreement is immediatel v enforceable and the Security Agentrmay,

without notice to ahy Chargc:sr or prior autharisation froms any court, in its absclute discretion:

A} enforce all or any p.art of that Becurity and take p@ass‘ésé%@n of and hold or dispose of all.

o gy ;tsart of the Charged Asseals {at the fimes, in the manner and en the terms it thinks
it fincluding whetﬁef for cash or mnwcash constderation)y; and

{B) ‘whether or not it has appointed & Receiver, exercise all or siny of the rights, pawers

authorities and discretions: conferred by the Law of Property Act 1925 (as varied of
extended. hy this &acuaty Agfeemsni} of morigagess and by this Sawnty Agreemem on
‘any Récelver or niherw&se conferrad by !aw on morigagees or Remwers

N
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10.2 Effect of Moratorium
The Secufity Agent shall not be entifled o exerclse s rights under Clause 101 (Enforcement} or
" Clause 5.2 {Conversiot of fivating charge 1o fixed Security} whire thia right arisés as a fesult of
an Event of Default occurring se%eéy dué to any person ab«iaamﬁg oy taking steps to ‘vhtain &
moratorium pursuant to Schedule A1 of the Insolvency Act 1988,

11.  Extensien Qf-meafsi and Right of Appropriation

- 41,1 Extension of powers
The power of sale of other é§5p{>33§ t}f}ﬁféffed ofi the Seﬁar éy ;ng;rzi amﬁ on any Receiver by i‘hiﬁ
Security Agreement shall 6perate 4s & variation and éxtension of the statutory power of éiali“«} under
- Section 101 of the Law of Property Act 1825 and such power shall arise {and the semjs’ed B
“Ligbilities shall be geemad due and ;}ayab & f{}i’ that pam{s&%} on execution of this Seeur;iy
Agreemem :

B e S Resmc{'mnﬁ .
The restrictions: cemamed it Secimns a3 and. 183 of the i.aw of Pfﬂpaﬁy Act 1925 shaii mt app
to this Security Agresment or to the exercise by the Becurity Agent of its right to consalidate all or
any of the security created by or pursuant fo this Security Agresment with any othef security in
‘existence at any time oF tovits power of sale, which powers may be exercised by the Security Agent.
‘without notice to any Chargor on or &t any time after this. Security Agresment has becomie
enforceable’in accordance with Clause 10 (Enforceriont 6F Securitv). '
113 Power of leasing L
{a). The statutory powers. of logs ﬁg may be exerc;sed ay %he Secuﬁ%y Agent at any time on or after
His Securlty Agreement has becoms enforceable in accordance with Clause 10 (Enfom@menz of
Sec&snfy} and the Securily ﬁ&gem and any R&cawar may make any lease or dgreement for | ease;
. sccept surrenders of leases and grant options.on suth t&rms as it shali think fit, without the rieed
1o comply with Secticns 98 and 100 of the Law of %’»‘m;seﬁy Act 1925,
oy For the"'purpeses of Sections 99 and 100 of the Law of Properly Act. 1625, the expression
"Mortgagor” will include any ;ﬂcumbfancer deriving title-under any Chargor and neither. Sub~
section (*E 8) of Section 99 nor Sﬁh-ﬁ&&f on { €2§ of Bection 100 of ihe Law of F’mpeﬁy Act 1925 will
{e} . Ng Chafg'gr shall Faave' at any Eiméﬁuriﬁg the S{%ﬁ:ﬂﬁi’j@r Paricd, the powsr pursuant to Section 98
' _ cﬂ‘ t%m Law of Property Act 1925 1o make any leass in raspect of any Real Property without the

' pﬂGi’ wiitter consent of the Secunizy s’&gers% or a8 permitied ;};srsuam 1o the 2@;@3 of the' F‘am fity
&greemgﬂi

414 Right of apprayﬂatmﬁ . .
Tothe extent that the @rowsmﬂs of the Financial Sci ateral Arrangements {Na 23 Reguiahms 2{}{}3
{the ”Raguiaﬁmrxs“_} apply to a Charged Asset, the Security Agent shail have the right, at-any time
- when. such. Securily is enforceable in accordance with Clause 10 (Enforcement of Security} to
‘appropriate ali or any part of that Charged Pss&et In-or towards the payment-or dssz::harge of the.
Segured i_aabl ﬁ fes. and may exercise such right o appropriate apcn Siving written notice 6 the
‘Chargors. For this purpose, 3 ‘commercial iy reasanab%e mathod of valuing & {Zha-rgaci Asset shall _
~be: : - :
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Ay irv the case of cash, the amount standing to the credi of each Account or to the credit of

any other dccount with any bank, bus%d:ng society, § nancial mstitution or atﬂes’wme,-
%{:gﬁther with any acérued but unpas%e:ﬁ intereat, at the time of appropriation: and

: (B}. Inthe case c;f any Em*esimems or Shares

{iy  if it isTisted or traded on a recagnised exchange, its value will be taken as "bé%fag -

" tha walue at which it ceud have baen s&icé on the exchange on the date. -of
appmf,}raatmn or

) in‘any other case. its valtie wilt be such amount as the Security Agent reasonably
determines having taken into account advice obtained by it from an independent
.commercial property adviser, investment ‘bark or accountancy firm of national
standing seleciad by it,
and each Finance Parly will give credit for the praporfion of the value of the finaririal
- collateral appropriated to its use.
12, .Ati:-;}a.immant of Reaei\?er or Administrator
2 Appmntmerst and ramwa!

- After the Secursiy cfated by or pursuaﬂi to- this Senuraiy Agrésment has become &ﬁfemeabie in.
 accordance mih Clause. *H} {Enforcement of securfty), the Security Agent may by doed or.
' gtherwiss (atﬁc;ng through' an auiﬁansad officer of the Secm‘%y Agenty

Ay without prior niotice fo any C?xa;‘gm

i {iy- apgjeamt ofig or more ;}ersons i be & Recewe; 0? iha whiole er ar&y part of the
'Chargeci Assels; or

B {aa} apgaintiiwm or hore Receivers of séparate parts e'f the Cﬁaf’gé{ﬁ Asssts: dr.
: (s remove {so far as it is lawfully able) any ﬁec‘e%%er el apgbm'%ﬁﬁ;és:f; of.
v} -appoint anather pefson(s) as an addiﬁqﬁai_.ér m;ﬁ.acéméﬂi Recei'ver{é}; ::'a‘%- :
.{-y}_ appoint 6 o Hiore persons to be am administrator of any Chargor pursuant to
paragraph 14 of Schedule B1 of the Inso v’ency Af:t' ’IQS&“ and

{B)  appointone or more persons to bé an adminisirator of any Chargor pursuam to paragraph -
12 af Schedule B1- of %he insolvency Act ‘igaﬁ

12.2 Capac?ty of Receivers
Each parsoa appointed o be a Reoewer pursuant to f::iause 124 (ﬂpﬁamfmenf amﬁ r@maval} sha .

be: : .
(AY entitied io aci individual %y or ioge%her with any ‘other wrsan a;}psmieﬁ or substiuted as.

Receivar; _
(B)  forall purposes deemed o be-the agent of each Chargor which shall be solely responsible
~ for his- acts, defaults and liabilities and for the payment of his reniuneration and no
- Receiver shall at any time act as agent for the Security Agent; and

_ 14
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{C) entitied fo remuneration for his services at a rate to be fixed by the Security Agent from

time to time (wzihcut be ing limited 1o the rhaxiftium rate 35;&;’:15:&& by the Law of Property
- Aot 1825} :

12,3  Statutory powers 6 appmntment : : .
~the powers of appetntment of a Redsiver shall be'in a{?dsi’ma ic &l ataiuﬁary and other powers of
- appointment of the Security Agent under the Law of Pm;}aﬂ:y Act 1925 (as exiemied by - this .
- Benurity: Agreement) or otherwiss and: such powers shall remain exercisable from time to time’ by
the Security 'Ageni’ in respect of any part of the C:"%Sargeﬁ Assets.

13, -'Pawem of. Receweﬁs

Every ‘Receiver sha | {subject to any ‘resirictions if the msimmem a;&pi)mtmg ham bt

notwithstanding any winding-Up or dissotution of any Chasgor) have and ba eniitled to exercise, m

refation to the Charged Assets {and any assets which, when got in, would be- Charged Assels in

respect of which he was aggamieé} ant as varied and extended by he provisions of this Secuﬂy_

Agreenient {in ihe riamie-of or on behal If of any Chargororin hss owrr nEme and, i each case, at
" thé cost of that Chargcs:‘} '

(_}1}' afr %he powers. cmfeﬁed by the Law Of Property Act ?925 on mmﬁgagors and on _
mortgagees in possessian and on redeivers appointsd undar that At '
=) -1 the powers of an administiative receiver set outin Errorl Re%’areﬁca"sau;‘é‘e-nm found.
- fo the Insolvency Act 1986 (whather or not the Recelver is an administralive receiver);
(C) &l the powers and rights of an aﬁsia iute owner and. power o do or omit to do anything
" which any Chargor itself could do or omit ia da; and -
_' (0} - the power to do all things {sm iuding bringxng or ﬁef%dmg m@mezﬁzﬂgs i the name or on
N ‘behalf of any- CHargor) which seem 1o the Reteiver 18 be incitlental or wnducive [Lox
{1y any of the functions, powers, aithorities or disoretions conferred on or vested in

' him; ' ' '

(i) the exercise of any rights; powers and remedies of the Seclirity Agent provided by
or pursuant to this Security Agreement or by law (including realisation of ali or any
part of the asseis in respect of which that F&ecei'ver was sppoiited); of

(?i%}" _ brmgmg to his hands any assets of gy ﬁi’zargm‘ fafmmg part of, of wh;ch when geic' '
in would be, Charged Assels.

14. - Application of Moneys -
Al monieys received of recovered and any Ron-cash recoveries made or received by the Security
- Agent .or any Ressiver pursuant to this Security Agreernent or the powers conferred by it shall .
" {subject o the claims of any person havmg prior rights therats and by way of variation of the

" provisions of e Law of Property Act 1925} be applied first in the payment or other d;scharge of

the casia charges and @xpgnses mcumé anil paymens maxﬁe by the Receiver, the payment or -
other discharge of his refuneration and the discharge of any liabilities incurred by the. Receiver
in, az" mcléerzia 110, the exercise of: aﬂy of his pmwe}rs andd th@maﬁar si’za be appi;ecﬁ by the Security

. 15
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Agent {natwathstand ing any purporied appm;:r&a’t on %ay any Chargar} ir accordance with the terms
of the Facility Agreement. :

This Clause 14 _
CAY is Sﬁhjﬁ*cﬁ to paymeant of any eia;ms hawng pﬂé}ﬁty {WE%‘ ﬁ'ﬁs Secunﬁy Agreemeni and

By " does not prefudice the ngﬁt of any Secured Party to-recover’ aﬂy shertfai fmm aﬂy
Chargor

45, Protection of Purchasers.
151 Consideration
The receipt of the Secuﬂty Agent or-any Racezver Shai Il be mncﬁusav& ésscharge oz pumhaser :
and, in- making any sale or dsspasa of any of the Chéargad Assels ormaking aﬂy acquasg?mﬂ the

Secutity Agent or any Receiver may do so for such consideration {wheiher cash or ron-cash), in
such manner and on such zerme, a8 # thinks '

15.2 - Protection of purchaﬁars—;
No purchaser or other ;:aersaz‘: daali zz’sg m’%h the Securuty Agen% orany Recesver shiall be boundto
mqmr& w%we%her the right ol the Se{:ﬁﬁiy Agent or such Receiver 1o exercise any of its powers has

“grisen or bécome exarcisable or be concerried with any gropri iaty oF reguiamty on thsz» pan: of the
' .Secuniy Agent or such Receiver in such dea%zﬂgs

*i"B, '?cwer of Attorney
161 Appoiitment and powers

“Each- Chargor, as secwziy for the g}em}rmance Qf its obligations under i:ha Finance Dmumants .
irrevocably appoints the Securaty Agent gnd arzy Receiver severally to be its attorney and in H#s
name,.on its behalf and as its act and deed fo execute, delivar and parfect all documents and do-
all things which the attornay may consider to be required for:
Ay carrying out any obligation imposed on "a'rzy Chargor by thisﬂsemrity Agreement or any
- -other Finance Document; and
{8'} ~ enabling the Security Agent and any Reseiver to exercise, or delégate the exercisé of, any
- of the rights, powers and authoriies conferred on “them by of plrsuant io this Secuﬁéy.
'Agreemeni of. by aw {including, after this Security Agrsement has become enforceable in

- “accordance with Clause 10 {Enfamemena‘ of security)), the axermse of any right of 2 legal
'or beneficial ownar of the {Zharger;i Lsgels,

.'{C}- The power glver untﬁer pafagraphs {AYand (B mﬁy e &mrszsed at aﬁy tirme fol awmg the
' earlier of. :

(Y the expiry of fivé days following a request from the Security Agent to the relevant
~Chargor o do that which it is required 1o do by the terms of any Finance Document
{save i6 the extent that such delay would be materially prajudicial to the Finsnes
Parties in which cage the Security Agent may exercise such power immediately):
Cor

. {ii} ~an Event of Defauit has occurted which is continuing.

16
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16.2

17.

A7

@

'i;’s}

17.2

Ratification
Each Chargor shalt ratify and confirm all things done: and all doecuments executed by any ﬁﬁmnay

" in the exercise or purporied exercisé of aff or any of hig, pow&m

" Effectivencss of Seﬁamfty _

Condinuing seaumy
The Security created: hy or pursuant to this Semmy &gmamam isa mntgmmg secursiy and will

" gxtend to the uttimate balance of the. Ser:umd Liabilities, regardless of any mte%rmadaate payment
OF {ﬁscha;ga in whaze or in pari. :

No part of the S&mmiy from time to time frtended to he eanst tuted %}y féﬁes Seaanfy Agreemeni will
be considerad satisfied or discharged by an mtermedraie gsaymem dischatge or satisfaction of the
whole of any pert of é:he Securad é_sabéieises

_'Cﬁmuiatwe righis . .
_ The Secwaty created by ar pwr&uani = th:s Seeuﬂty Agreemem shai Efe cumuiatwe in adc:izﬁcm e}

and mdepaﬂden% of every other Security which the Security Agent or any Secured Party may at

“any time hold, for the Secured Lisbilities ‘or any other-obligations. or any rights, powers and
rermedies provided by Taw and shall operate as an independent security notwithstariding any

receipt, release of discharge endorsed on or given in respect of or under any sich other Secuﬂi:y .

N prior Secw;zy held by the Security Agent {whether in iz capacily a8 trustee oF i}ti’;arw:se} of
~any of the other Secured Parties over the whole of any part of the Qharged Assets shall merge

 into the Security constituted by this Security ﬁsgreamem

173
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Mo pregﬂﬁsa::&

The Security created- by or pﬁrﬁﬁﬁﬁi o Ehrs Security Agmemen‘i sha i niot be pre;mi;ced i}y any

unenmrceab;&%y ar invalidity of any other agfeemem or document or by any {ime or Jredud gence

granted o éach Chargor. or any other person, by the Security: Ages}% {whether in its {:apacsty as .

tristes or otherwise} or any of the other Secured. Parties or by any variation of the ferms of the
trust upm ‘which the Security Agent holds the sesuﬂiy or by any aiher thing which might otherwise

: pre_;udsce ihai Secuﬂty

Remadies ami Waivers .
Ne failure on the pari of the $ecurity &gent io exes‘{:sse, nor any del ay on its ﬁa{t it exercasmg‘ any
right, powsr or remedy under this Sesur;ty_ Agreerent, shall ag}arata a5 & waiver of that right;

' power or remedy or, power constitute an slection to affirm this Security Agreement. No election to.

affirm this Security Agreement on ‘the part of the Security Agent shall be effective unless itisin.

© wriing, The i ghts powers and remeties provided in this Security Agreement are cumulative and
ot &xmiuszve af any provided by Taw. No single or-partial exercise of any right, ;}owar o ramedy-

sHal pr&céu{ie any further or other exeidise of thal br any other ﬂghﬁ or mmaﬁy

_ﬁ& %zahmty .
Mane of the Security Agem its omi nee{s mr aﬂy Rece;wr shaéi be aab?

{ﬁ};: to-account as a mortgagee of morigages in pess&s&son, or .
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&) for any loss arising by reason of taking any action permitted by this Security Agreement

or any negledt or defaultin’ z:armaﬂz ion with the Gharged Assets or taking possession of or
. realising all or any part of the' Charged Asseis,

excepi in thie case of gross negﬂgeﬁm or wilful defaul i: dpan its part.

17.6 Partial mva!sdssy
if, &t any time, aﬂy pmv;sm f:af this- Securtiy Agreement s or Becomes ;lega invalid of .
unef;fafceabie in any respect urder the law 0‘? any jurisdiction, naither e iegai;iy, validity or
enforceability of the remaining provisions of thig’ Security A@z‘eememé: nor of sush pravigion under -
the laws of any cthe: ;asuscﬁze‘ésc_ﬁ shall in Y way be affected of impaired theraby and, if anypart.
of the security infended to be created by or pursusnt to this Security Agresment is invalid,
‘unenforceable or inafective for any reason, thai shall not aﬁecﬁ: or impair any cf%her ;;ar! of the
-secwsty

7.7 Waiver n§ defences. : :
The obligations of, and ti’le Seaunty created. by, e&z:%‘z Ghargor under this Security Agreement and |
- the rights and remedies provided by this Seeurity Agreement will not be affected by any aci,
“ormission, matter or thing which, but for this Clause 17.7, would reduce, release or prejudice any
of its obligations under, or the- Secunty Created by, this Sacurgty Ags’eemem arzd whether or not
kKnown that- Ghargm of any Secured Party Including: '

(A} anytime, waiver mmnseatgraﬂ%&d to, oF composition vﬁih any Obligor or other parson;

B - the release of any other Obligor or any othet person under the terms of any cem;}osatwn
or arrangement with any- srecﬁa%ar of any Gb o

() ‘ihe taking, variation, ﬁampmm:s@ axchange reﬁewﬁ%'ﬂ'r'mma% of, s’:sE re?ﬁéai or neglsect

S Y g}erfeci take ub oF &nﬁ}rw any ﬂghts against, or Sscuﬂty over asse‘is of, any Obii tigor

- or other person ar any mwpmseataﬁsm or mnwﬂbsewaﬂce of any fﬁrma&zty or ofher

reguirement in rasm{:i of ar;y insfrument. or any. failure fo realise the full value of any
Security;

(D) any mcapamty or !ack of ;}awer au%hmty of iega? persona Jéy of of disselution or changa
in the members or status of, any Obligor or any other parson;
: '{E')' any amendment, novation, supplement, 'éXf‘EhSiﬁﬁ'{Wﬁthr of maturity or atﬁemi'sé} or
 restatement (in each case however furrdamental and of whatsoever nature, and ‘whether
or ngt more cznemus} of re;s!acement of a Finance Doturment or any aiher dacumani or
security of of the Secured Liabiliies (including, withaut Bmitation, any chanige in ihe
_ pasrpoée‘ of, any extension of, orany variation of increase in any facility or amount mads
“available under any facility or the addition of any rew f&ca?sty inder any Finance Document
_ or ather documents); :

{F‘f} -aﬂy unenforceabliity, | lega zty ar ;wahd;iy of any obligation {ﬁ any person. undsr any
Finance Document of gy other document or secur:iy or ef the Secured Liabilities: ané

(Gy  anyinsolventy or similar procesdings.. -

ASDBISE20



17.8

Ghar@ar‘ indent
Without prejudice to the generality of Clause 17.7 (Walver of Defences), each Chargor expressly

~-confirms that it intends that the Security ::reated urider this Secumy Agreementand the ragms and

-remedies arising thereunder, shall extend from time o firme to any {howe\.fer fundamental and of

“whatsoever nature; and whether or not more onercus) variation, inGrease, extension or addition

of or 1o any of the Finance Documents andior any facility or améunt made avaliable under any of

the Finance Documients for the purposes of of In connection with any of the following: acquisitions
of any nature: increasing working capital; enabiling investor distributions 1o be miade; carrying out

' resimmurmgs refi rsanc:ng existing facilities; refinancing any other indebladness; makmg facllities

i available ta new borrowers; any other variation or extension of the purposes for which any such

179

17,40

faciity or am{}um‘ might be made available ftom time: totime; and any fees, costs andlor expenses

assamategé w;&tiw any of the foregoing.

'immedia%e mz:ous'se

Each Ghargar waives a;’:y rzght it: may have of ﬁrsi requmﬁg any $ecured Party. {or any tmsta@ or -

-agent on its behalf) to proceed against or enforce any other rights or Security or claim gxaymem_

from any other person befare claiming: ffcm any {Zhargw uméer this Saf;urriy Agz’eemem This.
wawer a;}plies wresg}easve of :al;rzy law or any provision of this Smurféy Agfeemeﬂt te the c;onirary

Befer‘rai of: r;g?‘ﬁs . _
Untit the end of the. Security Period, sach Chargar will not exercise any rights wﬁsch it may’ hava

' _by reason of perforrance by f of ils ab ligations under this Security &greemem

(A} tobe indemnified by &%"i felii gger

'{8}' to claim any caﬁiﬂbutccﬂ from anhy. guaranior of -ny ﬁb%sgms obl zgaitﬁns under this

'-$@surﬁy Agresment;
(€Y totake the benefit (in whoe or i part and whether by way of subrogation or otherwisa) of
‘any right of the Secured Parties Under this Securily Agreement or of any other guarantee’
or Security taken pursuant to, or in. connection with, this Security Agreement by &ny
Secured Party; . .
oy o -b;ri'rzg fegat or other provesdings for an order requiring any Obligor to miake any
' ' .ﬁaymem o parform any. ﬁbhgatsm inTespestof whigh ary Obligor has givena gﬁaramee
_ aﬂdeﬁakmg or ;ndﬁzmnfty undar ary Finance Dottments

By t{} exercise any rrgm of se%«&‘f? against any {L}bisgar“ or

{Fy  fo claim orprove as a cred stor of gny Qbhgc}r in compet iaﬁﬂ with: aﬂy Secur&d Party.

i each Qharg{}r rece fps aﬁy benefi, paymem or distribition in relstion to Euch rights it shall hold
that benell, payment or di stﬂbui:!sﬁ G the exitent necassary o anab%e a%i amotnts whfch may be.

' - drbEcoms payabke ioany Secured Party by the Obligors underorin connéction with this. Secumy _

__'Agreement to be repaid i full on trust for the $ecunty Agent and shall pr{;mg&tiy pay or transfer the

same to the Security Agentor as the Setuﬂiy Agenl gy direct for app?;saiion i ascordances w;th
Clatise 14 (Ag:zpf:eaffoﬁ of Maneys}

1
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Prior seci.eﬁty -interests

_At-any time after the Security has become snforceable, me Becurity Agent may redeem any. prior
Security or procure the transfer thereof to Hssll.

“The Security Agent. may setfie and agree the accournts of the prlor Secmniy and any asccmr:ts =)
getfied and agreed will be conclusive and binding on each Chargor.

All principal thoneys, interest, costs, charges and éxpenses of and ificidental to-any redemption
or transfer will be paid by each Chargor to the Security Agent on demand together with- accried

“interest thereon as well as before judgment at thie rate from time o time appiicable to unpaid samﬁ
B 3@&@1?‘ ed in the Facility Agreement from the time or respective times of the same- having been paid

oringurred untif paymeni thereof {as well as after as before- judgment).

- Subsequent Security interests

if the- Secu?ity Agent 'éctiﬂg in s capa&;éty'as é‘msi;ee or &tﬁémiﬁe or any of the other Sa‘c’:u'feé

‘Parties at any tims recéives or is de&mee;! o have {&cawed notice of any suhaeqaent Seacirity,

assggnmerzt of transfer aﬁecﬁmg all the f:’;hargad Assets or any part of the Charged: Assets which”

~is.prohibited by the terms of any Finance Document, all paymaﬁts thereatter by or un behalf of

that Chargor to the Becurity Agent (whether in its capacity ss trustes: of mhemsse} of any of the

pther Secured Parties will {inthe absence of any’ express contrary apprs;}pnatzaﬁ by that Chargor)

bé credited ortreated as having heen credited to'a rew acmus%t of that Ci‘«a;ger and notas havzﬂg
been applied in reduction af the Secured i.xab— fizes a th@e fi;me that nofice was rem&wed
Suspense Accounis _

Al moneys received, recovered or realised by the Security Agent under this Security Agreement,
{including the procesds of any corwers ion of currency) may in the discretion of the Security Agent .
be crodited to any suspense of impersonal acmﬂm{s} mam%amed with a baﬁk buzédmg society,

“financial institution or other person as‘it considers appropriateé (neludi ing itself} for solong a5 i -
~may think fif {the interest being credited fo the relevant account) pending their application from

time fo time at the Security Agent's discretion, inor towards the discharge of any of the Securéd
Liabilitiss and save as provided hew;n no patty will be entitied to withdraw any amount at any tgma'

-Standifg othe {;redat of ary suspense of tmpersmai acccmat rafarrad to above!

. 'R&!easa cf Bacy rat‘y

Release m” Security’

“Upon the expiry of the Secumy Perwti the Sffzmﬂi}g Slgent shall promptly, st the rec;uest and cas;i :

of each Chargor, release and cancel the S&curﬁy constituted by this Security Agreement and

pracure the reassignment o that Chargar of the property and sssets assigned to the S&cumy

Agént pursiantio this Security Agreement ity each case without recourse i::», of any representation
or-warranty byg the Security Agent or any of ;ts nofminess,

Canbazk

T the Security Agent considers that aﬂy BMcunt pazaﬁ or czedsted m any Sacumé Party is na;}abi
of beitig avoided of reduced by Virtlug of any bankruptey. Insolvency, liquidation or similar laws, the

20
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liability of each. Chargor under this Security Agreement and the Security constituted by it will
continue and such amount will not be cunsidered to have been irrevocably discharged.

Set-Off
- After an Event of Default which is contintiing, each Chargor authiorises the Security Agent (but the
- Becurity Agent shall not be Dbliged to exercise such right}, after the oceurrence of an Evertt of
Default, to set off against the Secured Liabilities any matured obligation owing by the Sesuraty
Agent fo gazh- Chargsr and apply any c¢redit balance to which edeh Chargor is emltied o any

‘account with - the Securily Agent % dccordahce With Clause 14 {Application of Mﬁﬂeys}
_ {mtw;tﬁs!andmg any specified maiuréty af any deposit siaadmg o the creditof any siich ac{:auﬂt}

- Discretion and Delegation

.E&usas‘atmn
- After the Secwfiy wh;f:h is sublect fo this- Sewn‘i‘y A@reament has bemma enfameabie the-

S&cuﬂty Agant may enforce alt or any ;}ari of this Security inany manney it a’easanaﬁiy sees fit oF

8% reasonably mstructed in accordance with the Fagil iy ﬁagreemem or thig’ Sacurst‘y Agreemani

ﬁef&gaﬁmﬂ :

CEach of the: Security Ageﬂi and any Receiver shall have full power 1o del &gate (&atﬁer general y of

specifically) the powers, authoritiss and désaretmns z:anfer%fe«d o it by this Set:unty Agreermnant.
fincluding Cl lause 18. {Fower efﬁ%?{smey}} on such termé and conditions as it shall see fit which

“delegation shall not preciude either the subsedquent exercise, any subseduent delegation or any.
‘revocation of such power auihemy of discretion by the Sacizmy Agent or the Recewea‘ itsalf.

‘Governing Law

“"f"his Becurity Agreemerﬁ ar;d any: nm«-cnnﬁaciuai ﬂ’:;kgamﬁs arising out of ar i mr;nectwa with

itare governed by Engieah AW,
Enforcement

'Jﬂnsdsctmn

The couris of Eﬂg and Have excilisive imsd%ctaea %{J settle ar;y {ésspute ariging out of, or m- '
' e:onnectmn with this Security Ag;eemem {incd udmg g digpute relating 1o the ex;stence validity or

_.terminahen of this Besurity Agreeman% or any non-contractual obli gatzc}ns arising out of orin
‘connection with this Security Ag%&emem} {a "ﬁgspﬁta“} ' '

“Each Chargor agrees that the cotrts of Eng iand are thé most appmprzaﬁe and convemer‘;’i ::csufss '
to settie Disputes and accordingly esch Chargor will not argue io'ihe c{mtmry

Na%mthstandmg paragraph {8} above, e $ﬁz:ursty Agent may 1a§<e ;}rec;eedmgs fe!aémg to a

Dispute inany c:&thsy courts with jurisdiction. To the extent allowed by faw the Security Ageni: may
take concurrent proceedings in any number of jurisdictions.

ﬁee:lsrzty Agent Frﬁwlsmns

The Security Agent executes’ this Sesurtéy Agrecmisnt as Seaweiy Agen% in ihe exem;se of the

“powers _and authority conferred and vested in i under ’ﬁh@_.Fam iy Agresment and any eﬂae{'
- Finance Document for and on behalf of the Secured Parties for whorm it acts. # will exarcise its -
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powers, rights, duties and authorify under this Securily Agreement in the manner provided for in
the Faciiity Agreement and, in 5o acting, the Security Agent shall have the protections, immurtilties,
rights, powers, authorisations, indemniites and benefits canferred on i under and by the Facility

Agreement and the other Finance Documents.

The Security Agent shall not ows any fiduciary duties 10 any party to this Securily A’greem;eni or
any of their directors, emplovess, agents or affiliates.

Notwithstanding any other provisions of this Security Agresment, in acting under and in

‘geeordarice with this Security Agreement, the Security Agent is entitied o seek instructions from
the Secured Parties in accordanee with the provisions of the Facility Agréement and at any tme,
.and where it so acts or refraine from acting on the _iﬁs’%?‘w::t%ms of a Secured Parly or Sscured

Parties entitied to give it instructions, the Seeurily Agent shall not tncur any liability to any person

for so-goting orrefraining from acting.

THIS SECURITY AGREEMENT has been executed as, and is intended 1o take effect as, a deed by sach
Chargor and has been signed by the Security Agent on the date wiltten on the first page of this Security
Agreament.

22

A40B19620



SCHEDINE ¢
CHARGORS

MName

DT Nomines One Limied
DT Nominee Two Limited

DT Last Mile Retall {Chippenham) Trustes
Lirnited in its capacity as sole trustes of the DT
Last Mile Retail {Chippenham) Unit Trust

DT Last Mile Retadl {Horsham) Trusles Limited
in its capacity as sole ustee of the DT Last
Mile Retall (Horsham) Unit Trust

DT Last Mile Retall (Solihull} Trustes Limited In
its capacity 25 sole trusiee of the DT Lasi Mile
Retall {Solihull) Linit Trust

A40818620

Jurisdiction

England and Wales
England and Wales

Jersey

Jersey

Jersey

23

Lompany Number
12247231

12247748
130043

130040

130044



SCHEDULE 2
MORTGAGED PROFERTY

Property Address of property | Chargors Title Numbsr
[ Chippenham Bath Road Hetail Park, | DT Nominee One WT228678
Chippenham Lirnited and

| DT Nomiriee Two
Lifnited (as Legal
OWhers)
DT Last Mile Retad
{Chippenham} Lnit
Trust. acting by s
frustes DT Last Mile |
Retail. (Chippenham). |
Trustee  Limited {in
respect of the bensficial |
interest)
Horsham ﬁr@a&bﬁégé Heath | DT Nominee One WSX137605
Retail Park, Horsham | Himitad and ) WSX137606
DT Nominee Two S _
Limited {as Legal WEX137607
- OWners)
DT Last Mie Retall |
{Horsham) Unit Trust
soting by e trustee DT ¢
Lasi Mile Retai
{Horsham) Trustes |
Limited {in respect of |
the beneficial interest)
Solihui Land and bulldings on | DT Nomines One WK92626
| '?he m&'té'vwest side of | Himited and WMZ42864
Marshall Lake Road, | DT Nominse Two
Sofiull together with | Limited (as Legal
21 Marshall Lake Road, owrers) .
Selhull  known  as o DT Last Mie Retad
Solihull Retait Park. | (Solinully Uit Trust
acting by its trustse DT
Last Mile Reizil
(Solihully Trustes
Limited {in respect of
the berieficial inferest) |

A40B19620
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SCHEDULE 3
RELEVANT SUARES

Mone as at the date of this Security Agreement

25
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SCHEDULE 4
LEASES AND INSURANCES
PARTE
NoTiCE OF SEcURITY: Leases
Tor [Headiease holder/Tenant] '
Dates L. 1
Clesr Sirs,

We give vou notice that ﬁy a Sacurity Agfaameni da&eﬁ I 1 2{}23 we have credgted security in
favourof [+] {the "Security Agen&"} as trustes for the Secured Faﬂ‘ws over all our rights, Hitle and interast
- inand fo'the [describe Loase: {a*aiez’fenn/parﬁesfpfemzsss}} {mc&sdmg all moneys payabie thereunder and
the proceeds of all claims and mdgmeﬂ%s fsr bredch of {:evanaﬂt} {the "Léasg™),

' W’e will fema liable to perfori ail our mh%zgaiéarss under the Lease and the Security Agentis uncie}* o
obligation-of any Kind whatsoever under the Lease nor unider any liability whatsoever in the event of any.
fa;%ure by us'to peﬁarm ol abizgatsms under the Lease.

_ We will'a sa.remament;ﬂacs to exerise all our rights, [;:e:swéfs and d%sm'éﬁen_sﬂ-.ua‘der the Lease, and vou
should continue fo give notices inder the Lease to us, unléss and until you receive notice from the .
Security Agent to the conirary stating that ihe-&éecuﬁt’y undsr the Security Agregment has bscome
enforcedble. in-this event, all the rights, powers and discretions will be exercisable by, .and all nofices
‘mugt be given to, the Security ﬁ;gent oras i dirgcts. o

e zrrevocabiy instrict and authcﬂsa you o péy-all rent mnd alf ather mcﬂeys payab & i}y yﬁa under the

: -E.ease in aceordance with our instructions of those of our managing ageni untll the S@cumy Agent notifies
‘you ut:hezwzse upon which: yau should comply with. the ana’tram:&ﬁf; ofthe. Sewrgty Agen,

"{h& iﬁstrucilons i this letter Apply bntil you receive notice from the $murﬁy Agentia the- mn%mry &ﬂd '
'notwﬁhsfaﬂdfag any pr@vsous instructions giveri by us,

g Piease hote that:

1. all remedies provided fqr undér fhe é_eaﬁa or gval abie &t law of i eczmiy are ﬂxerc;sah = by, o a‘t
the direction of, the Security Agent; and : '

b all all righits, title and interest whazsoewszr Tty tc or far the ﬁenef tofus arssmg ufider the Lease
{sncfudmg all rights to compel! performance} bel ang to, aind dre exercisable by, or at the d:r@cﬁeﬁ'
.cxf the Security Agent. ' : ' :

This letter and any non-contractual Gbilgatﬁoz‘ss aﬂsmg sutoforin wﬂnemmn Wit it are gc;vemeé by and
il be senstmed in accurdam:e with the %aws of England and Wales.

Would vou ;}!ease confirm yetsr agm&maﬂz i the above by sendmg e encfgaeé aekﬂowéeagemeﬁt i
the Securty Agent with 2 copy 1o us.

Vours falthfull by

- AAD819620 "



BPART H
ACKNOWLEDGEMENT OF TENANT

To: f 1 as Security Agent
Date: | i
Dear Sirs

- Re: [Property address]
We confirm receipt of a notice dated | _J'of security created by [Chargor Name] {the "Charger”) in
favour of | | {the "Security Agent’} in relation o the Lease (a8 defined in the Notice) to which we
are a pariy.
Wa confirm that we:
{a)  acceptthe instructions dontained in the notice and agree to comply with the notice;

{4 have not received any notice. of any prior security over the Lease or that any third party
“has or will have any right or interest in, or-has made or will be making any ¢laim or demand
or taking any action in respect of, the rights of the Chargor under or in respect of the:
Lease; and '

(B} must pay all rent and all othar moneys payable i accordance with the -Chargér‘s-
instructions or those of the Chargor's managing agent until the Security Agent notifies us
otherwise, upon which we will comply with the instructions of the Security Agent in

" accordance with the notice.
- This letier and any niori-cuntractual obligations arising out of or in connection with it are governed by
‘English taw.

Yours faithfully,
For

[Tenant

Ce: [Chargor Namé)

27
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PART I
NOTICE OF SECURITY: INSURANCES

T [insyrer]
Date! .. 1
Dear Sirs,

- We give ybir rzz:t;aa that by 8 Becurily Agfeem&m téatea:i i ; 2020, we hava created security by
way of | Jin favourof [ 1 (the "Security Agent“} as trustes for the Secured Pariies
over all our ﬁghts litle and interest in, and to the Edesmi?a insurances mz:;ﬁudmg policy number] effected

'.by ds or on our behalf in relation to the rzsk s} i}:fescﬁ;:ze Frapwiy] {including all. moneys payable

Ahereunder, proceeds of all claims, awards and ;mﬁgmsaia} and all sther insurances entered into

R suppiementeﬁ toorin m;}iaceme;ﬁ of-guch policy of i zﬂaumnas {the ”Po!scy“}

| We will remain Ezabie to perf{:srm all mz; obligations ilﬂ{f&f the Pali ficy and the Semuniy Agent i und@r ne
abhgatmn of any kind whatsoever under the Poii ficy nor under any Habil ity wﬁaﬁsaemf in the event af any-
faiture by us fo perform eu{ ohligaticong imde; ihe P@I 3.@

We will also remain: entitied to exercige all our rights, ;}owafs aza::i discretions under éhe Pahcy, ar;d you
should continue to give notices and make payments under the Poll oy o us {uﬂfeﬁs and to the exient,.

- pthérwise exgs‘ess provided for inthe PGEiS}P of in any insurer letter you may have !ssueé 16 the Securrzy
Agent ifi respect of the Pot ficy), unless and until you receive notice fram the Securaty Agent to the contrary
stating' that the sec;,mty under the Security Agreement has become enforceabls. In this event, all the |
rights, puwers and distretions will be exercisable by, and’ notices must be aiven.and payments musi be

- made to, the Seaunty Agent or as i directs {unless, and to the extent, otherwise expregs y provided for
in Ehe Poli m}; or in any insurer letter yau majy* have issusd 'tct ihe Secumy Agentin respect of the Policy).

W theffect fmm your rece;;at of this rotice we frfavﬁcaﬁiy zrz@;tmct am:% aﬁihorsse yeu to:

e make ali paymanm and claims firn wx{:ess of £ L under or arsssng from the. Policy to the
- acoount called [Chargor Nams] ~ [Deposit] ﬁccaunf‘, Accourid ‘number [ o) O Dde

TR
R name the Secuﬂty Agen% By m}«-msared and foss payﬁe on the ?eiwy in ;espect of any’ sa&m or
| series of connectsd ¢ aims cver £250,000; and

I d%sc‘iase io the Sewrﬁy ﬁg@ni without further approval from us, 's'ﬁcﬁ information rég;éfd%n*g the

Palicy as. the Security Agent may fmm fime 1o -time reguest and o send © cs;mas of all riotices

Jissued by you uzzder thie Policy.
%ﬁ%_ease riote that:.

4. alf remediés pmwded far under tha F’ehz:.y o avaiiab @ a% iaw or-in equ ty ‘are exercisable hy the
Security Agent; and '

5. allrights, titie zﬂd interest whatsoaver acemmg toor fm the benefit of ug ansmg under the }‘:‘thy

- {including afl rights to compel performance) bel aﬁg tﬁ amﬁ afe eiercisable by or at the direction. .
of, the Security Agent. '

This fetter and any non-contractual obligations atisinig out of of it connacticn with it are governed by anid

il be constriied in accordance with the laws of England and Wales. Would you please confirm your

_ 28
- AL0B19620



agreement 1o the above by sending the enciosed acknowledgement to the Security Agent with a copy to
Us,

Yours faithfully

[Chargor Name]
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PART IV
ACKNOWLEDGEMENT OF NOTICE OF SECURITY
To i 1 as Security Agent

Dater | 1
Dear Sirs
'We confirm receipt of a nofice dated | .  of security created by [Chargor Name] (the "Chargor”)
“ins favour of | __ ] {the "Security Agent”) over all of the Chargor's rights, tifle and interest in ang’
tothe Poficy (as specified in that notice) to which we are a party. '
We confirm that
-{a} we will comply with the terms of such nﬁéice'; and
(b)Y we have not received notice of any prior security over, or interest of any third party In, the /Policy.
‘We confirm that we have made all necessary arrangements for all futire payments payable under the
Policy to be made inito the account specified in the notice.
‘We confirm that we have made all necessary arrangements for the Security Agent to be named as co-
insured and ioss paves. _ '
We have not elaimed or exercised, and waive al future rights fo ¢lafm or exercise, any rights of set:off,
fien, counterclaim or other similar right now or In the fulure relating to the Policy.
This letter and any non-contractual obligations arising out of or In connection with it are govérned by and
will be construed in accordance with the laws of England snd Wales.

Yours fatthiully

{Headlease holder/ Tenant/insirer}
e, [Chargor Name]

-
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SCHEDULES

CACCOURTS
PARTI
NoTiCE oF SECURITY TO ACCOUNT BANK
To:  [Bankorother financial institution holding the Account]
“Bater | ol '
‘DearSirs

. We give"yaﬂﬁétéce that, by a .S@Gufihf ﬁ@?&ement dated {12020, we have created security in
favour of 1 {the "Sscurily Agent') as trustee for i:he Secured Parties over any accounts and
all moneys {mcludmg mteregt} from time'to itme sﬁaﬂdzag 16 the' cfedit of the accounts listed below and

- the debitor dei’:ts represented thereby.

' _'The accotmtis] maimntained waih'yaﬂ i_ssfa?e}_:
 Acoount Namels}: | SR ¢
Sar&fﬁué&isj:. D S

- Account Nofs; L

[Insert the foll sw;ng if rioti fyzng an &ss&gamem &, or z:harg@ ovar, Accounts {af:her than an o;}emtiﬂg
Accountr ' :

With &ﬁem’ from the date of your receipt of this notice: - _
{8} any existing. payment instructions affecting the above Ascountfs] are to be terminated and all
- payrients and &:;_csmmu_rz%caﬁaas imrespect of the Accounts should be made o thé Security Agent
‘or to its order {with acopy to ug); and
(b) alirights, interests and benefits whatsoever actruing iie‘_"ﬁr‘ for thie benefit of ourselves arising fron
ke Accounts are exercisable by, of &t the direction of, the Security Agent.] _
finsert the f{}ﬂéiﬂ:mg if notifying a charge Gver operating Accounts such és the General Account:
We further mﬁtmn’t and auihoﬂse you fo.act only in accbrédance with the Sscurity Agent's instructions
following recespt byvyouola notice of the oacurrance of an Event of Default which is canimumg issued-
by the Security ageﬁi Until such notice is teceived by you, we are. auth_m:sgd by the Security Ageniio
receive, withdraw of otherwise transfer any cradit batance from time to time.]
We irrevocably instruct and atthorise you to disclose to .iiw-S&z;urEf?ﬁgeﬂi' withott éhy refarence 1o or
~ further authority from us and without any inquiry by you as to the justification for such disclosure, such
_ information refating to fany] account[s] maintained with you from time to time as the Security Agent may
g re'c;ue?s%' vou 1o disclose to .
Thzs istter-and aﬁy nen-contraciual c)bhgai:u:ms arising fmiz ef or ey mnﬂec‘imﬂ with it are’ gcvem@d i:y and.
 will bé constried in- accordance with the laws of Engt and and Wales...

‘Would you pleass {:fmf Trm your agmem&nf o tha abswe by SEﬂdiﬂg thie enclosed acknawiedgemem i
Ehﬁ Secwﬁy Agem with & copy to us. '

| -
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Yours faithfully
{Chargor Name}

A4E18620
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PART B
ACKNOWLEDBEMENT OF SECURITY BY ACCOUNT EA&E?{
Tox: { las Smuriy Agent
Date: [ b
Dear Sirs
We confirm receipt of & notice dafed [ ] 2020 of security created. by [Chargor Name] (the
“Chargor™) in favour of | 1 {the "Security Agent”) over all moneys {including interest) from
time to time standing to the credit of the Chargor's accountis] {as specified in that nofice) (the
"Account[s]") which [is/are] maintained with us and the debt or debls represented thereby.
We confirm that: _
(&) we will comply with the ferms &f that notics; and
(6} -we have not réceived notice of any prior security over or interest of any third party in [any of] the
Account]s], We confirm that we will not, without the Security Agem’s prmr written consent, amend
or vary any rights atfaching tc; the Account[s].
We will act only i accordance with the instructions given by persons au’shériseci by the Security Agem;
and we shall send all statements and other notices given by us relating to the Account to the Security -
 Agent. ' '
We unconditionially and zz‘revssabiy waive Al fighis. of seloff, Ss@n combination or consoiléatsém of
accounts, security and. simitar rights (however descri ibed) which we may have now or in the future in _

respbectof [sach ofl the ﬁ\cceum{s} gr the balance therean in the E‘x?em ihai slich rights relate fo amounts
. owed to Us by the Chargor. :

This letter and any Fon-contractuat obligations arisirig out of or in.connection with it are to be governed
by and will be construed in accordance with the laws of England and Wales.

. Yours faithfully

 [Bank or other financial ingtitition holding the Account]

sc. . [Chargor Namsi

| 33
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To

éate:

SCHERDULE S
HEDGING AGREEMENTS
PART T
NoTICE OF AssicnuENT
[Hedge Counterpaty]

: Q@ar Sfrs

1.

@

- {g}.

(©)

Wee give you notice-that by a- Security Agreemﬁm ﬁaied [ ..} 2020 we have assigned

ahsolutely, subgm;t {0 & proviso for re-assignment on redemption ol . J {the "Security

Agent”) all our rights, title and interest in and to [details of relevant Hedging Agreemmeti] {including

-all monies payable thereunder, but subject to the application of ahy rights of set-off or netting
© provided for thereunder) {the "Hedging Agreement"). .

We &hall continue 16 be solely responsible for the performance of our obligations under, or i

~  connection with the Hedging Agresment and the Security Agant is under no obligation of any kind

whatsogver undaer the Hedging Agreement fior uﬂder any liabiiiy wha%seever in the svent of any :

| fallure by us fo perform our obligations under the Hadg;ag Agresment.

With effect from the date of yolr recaipt of this nﬁﬁc@“'

It payments by g‘c}u ous uﬂder or arising from the Hedging A@r&emeni sﬁai% be ;}azd to the-

_ 'fe Howing account: -

~ Account name: fthe Deposit Account]

ﬁcaauﬁi number § b

- Sort Ce;cése § ;

“ar otherwise gt the direction of the Secw ity Agent, a5 ii may ai aﬁy tirre after %he- eccun'em:e of an

Event of Default which is continuing specify in writing from ime to time;

- all remédiss provided for in the Hedging ﬁgr@aﬁm@ﬁi or available at faw oF if squity shall be

exstcisable by, or at the direction of, the Security Agent; and
all rights, interests and benefits whatsoever actruing to'or for the benafit of ourseives arising under -
{he' Hedging Agreemients shall be exercisable by, or at the direction of, the Security ;Agenif

in each case; subject o t?ze app éc:atim of any nghts of 382~ﬁ‘§f ar ﬂef:ting provided forinthe E—éedgmg :

Agresment.
“ Please acknowledge receipt of this notice by sighing the acknowledgemsnt on the enclosed copy >
letter”and returning it to the Security Agent at [ .1 marked for the attention of

This notice and any noﬂ»mnéractuai abi;gaﬁ;oﬂs aﬂsmg out of or m conngct ior with it afe gwerﬁeé
by the laws of England and Wales.

; Yours 'faitﬁ%u}ij;

A40819820



For and on behaif of

[Chargor Namel

A40818620
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PART R
ACKNOWLEDGEMENT OF ASSIGNMENT
Tor I 1 {as "Security Agent)

Date: L iz
Deaar Sirs
‘We confinm receipt 6f a notice dated i 1 2020 of security created by [Chargor Nama] (the

"Chargor”) in favour of | .1 {the "Security Agent"} of all the Chargor's rights, title and interest
in and to the Hedging Agreement {as spedified in that notice).

We confirm that:

{2y  we will comply with the terms of such notice: and

{b} we have nol received notice of any prior securily over, or the interest of any third party in, the
Hedging Agréement.

[Except as otherwise specified on the notice] we have not claiied or exercised, and waive all future
* rights to claim or exercise, any rights of set-off, fien, counterclaim or other similar right now or in the future
‘relating to amounts owed to us by the Chargor {(and the proceeds thereof} tnder the Hedging Agresment.

This fetter and any non-coniractual obligations arising cut of or in connection with it are govemed by and
witt be construed in accordance with the laws of England and Wales: '

Youts faithfully

[Hadge Counterparty]

oo [Chargsr Name]

38
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' .?«'mance DocumentsTto [

SCHEDULE 7

CONTRACTS
 PARTI
- HOTICE OF SecuRiTy
To: [Contract counterparty] '
Dater [ ]
Dieat Sirs,

Wae give you notice thai by a Security: Ags’eemem dated § | 2020 {the “Security Agreement"),
We i’tm’e assrgﬂed absolutely, sublect i 2 provisa for rawasmgﬁm@m [ on re&amptm fandior (i} 1o
Cexercise all its rights, powers and discretions In respect thereof pursuant to and in accordance with the
. 1{the "Security Ageni"} as frustes for the Secured Parties all dur
ng?its, file. and interest in, to and under the [describe confraci)] dated | | between
c . Yreltingto [ Tincluding =il monies payable thereunder (the "Confract").
We will remain flable to périorm ali our obligations Under the Contratt and the Security Agentis under no
obl sgat;aﬂ of any kind whatsoevar under the Contract rior Léﬁd&k“ arty jiabil ty whatsoever in the event of
“any failute by usto perform our obligations under the Contract.

We will also remain entiied to exercise alf our rights, powers and discretions under the Contract, and
you should éontinue to give notices and make payments under the Contract to us, unless and until vou
recelve notice from the Security Agent to the contrary stating that the securily undér the .'Se’é‘u’rit'y* '
Agreement. has become enforceable. In this event, all the rights, powers and discretions will be

_exercisable by, and notices must bé given aﬂd payments. must be madé 1o, the Security Ageraiz or as it
directs. .

You are authoﬂsad and ms‘i:ructecﬁ m disclose fo i‘he Ssourily &geni without fur&:h&:r ap;arovai from. us,
such mformaﬁeﬁ regardmg the Contract as the Sazurily Agent gy from time to time re&uest arsd tosend
coples-of all notices issued by you under ti’se Contract to the Security Agent as well'as to us. '

These mstmcziens may m‘k be revrji(ed not gy the tsarms of the iﬁersiract he amended vareed wasvec?
or termznatac% without the prior written corisent of tha Security Agent. B

This i&ﬁer and any non-contractual obl %ga%mns arising out of or in connection with it are gwemed by and

- wiitbe a::cmstmeci i accorﬁame with the IBWS Ebf Engﬁand and Wa%gs

'Wau id you please coﬂfrm ym_tr agzs‘eemem to the above by s&ndmg the enciaseé; ackaaw&edgemem to-
the Security Agent with & copy ta s, :

~Yours faithiully

. [Chargor Name]

T ote: to be included for nolice refaling i ﬁe'xfe!'o;}mant Documants.
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“Fox f | (25 Security Agent)

Date: L ]
Daar Sirs
‘Wé confirm receipt of a notice dated | } 2020 of security created by [Chargor Name] (the

"Chargor"} in favour of | Jéhe "Securﬁy Agent™ over all the Chargor's nghts fitle and ;ntae'esi
in and to the Contract {as speczf’ ed in that nofice}.

We condirm thal:
{e)  we will comply with the terms of such notice; and

' {d)  we have not received notice of any prior securily over, or the interest of any third party in, %h&
Condract.

. [We confirm that we have made all necessary arrangaments for all future payments payable umﬁer the
Contract to be made as specified in the notice ]

We have not claimed or exercised, and waive ali fulure rights to claim or exercise, any rights of set-off,
lien, counterclaim or other similar right now or in the future relating to amounts owed to us by the Chargor.

This letter and any non-contractual obligations arising out of or i conneclion wiih.i‘é}{ésiara}_ gwemeé by
and will be construed in accordance with the laws of England and Wales.

Yours faithfully

[Contract courterparty}

e [Chargor Name]
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PARTH

:&GKNQWLEDGEMEW{ or NoTice oF SecuRITY
Tar I i {(as Security Agent)

Date: [ -
Dear Sirs
We confirm receipt of o notice dafed {1 2020 of security created by [Chargor Namas) (the
"Chargor”; in favour of | . | {the "Security Agent") over all the Chargor's rights, title and interest
in and to the Contrast {as specified in that notice),
" We confirm that:
ey  we will comply with the terms of such noticé; and
{f) - we have not received notice of any priot security over, of the interest of any third party in, the
Contract.
[We confirm that we have made all haﬁessas‘y arrangemeants for all fulure payments payable under the
-Contract {0 be made as specified inthe notice.]

We have not claimed or exercised, and waive ali future rights o claim or exercise, any rights of set-off,
lien, counterciaim or other similar fight now or in the fiture relating o amounts owed fo us by the Chargor.

This letter and any nén-contractual obligations arising out of or in connection with #fisfare] governed by
and will be construed in accordance with the laws of England and Wales.

Yours faithfully

[Contract courterparty]

co. [Chargor Namel
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BART I8
Foryt oF NOTICE OF RE-ASSIGNMENT FOR THE DEVELORMENT DOCUMENTS

Tox: [Contract Counterparty]
Copy: [Chargor]

[Dale]
Dear Sirs,

Security Agreement dated | —§ between, among others, [Chargor) and Sius Assel
Management Limited {the "Security Agreemesnt”)

On or about | .t 2020, {Chargor] notified youthat it had assigned 1o us all of its rights under the
[description of development document] dated L | {the "Development Docliment”).

This letter constituies notice to you that we have re-assigned absolutely to [Chargor] all the rights
assigned to us under the Security Agreement in respect of the Development Documeant,

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

Yours Taithfuliy,

{Authorised signatory)
Situs Asset Management Lirnited
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BCHEDULE B8
Account DETALS
None as at the dale of this Securily Agreement,
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EXECUTION PAGE

Chargors

EXECUTED AS A DEED by DT LAST MILE RETAIL

DT Last Mile Retail {Chippenham) Trustes Limited, a (CHIPPENHAM] TRUSTEE LIMITED
combeEny incorporated Tn Jerssy acting by AS TRUSTEE OF DT LAST MILE

RETAIL (CHIPPENHAM) UNIT TRUST

wha, in accordance with the laws of that tarritory, is acting

wndear the authority of the company; acting # its capacity a8
frustes of the DT Last Mile Retail (Chippenham) Unit Trust,

Signature of Authorised Signatory
a unit trust constituted under the law of Jersey

Name &f Authorised Skgnatory

Summer Facifity B - Sigrature page fo Security Agreement



EXECUTED AS A DEED by DT LABT MILE RETAIL (HORSHAM)

DT Last Mile Retail (Horsham) Trustee Limited, a company | RUSTEE LIMITED AS TRUSTEE OF
incorporated in Jersey acting by DT LAST MiLE RETAIL {(HORSHAM)

LINIT TRUST

who, in accotdance with the laws of that terdtory, is acting
under the authority of the company, acting #its capagity as
trustee of the DT Last Mile Retail (Horsham) Unit Trust a
unit frust constituted under the law of Jersey

Ssgﬁature of Authorised Signatory

Name of Authorised Signatory

Summeer Facifily B - Signature page fo Sscurily Agreement



EXECUTED AS A DEED by DT LAST MILE RETAIL (SOLIHULL)

DT Last Mile Retail (Solihull) Trustee Limited, & company 1 RUSTEE LIMITED AS TRUSTEE OF

incorparated in Jersey acting by DT LAST MILE RETAIL {SOLIHULL)

UMIT TRUST

who, in accordance with the laws of that terrliory, Is acting

under the authority of the comipany, acting it its capacity as
frustes of the DT Last Mile Refail {Solihulll Unlt Trust, a unit
trust constituted under the law of Jersey

Signature of Authorised Signatary

Mame of Authorised Signatory

Summar Facility B - Signature page o Security Agreement



EXECUTED AS A DEED by

DT Nominee Ope-himited

acting b

a duly suthorised signatory

in the presence off

Name of withess:

Signature of wilness: o
Falricin Trot
Address: o

Cecupation:

Summer Facility B - Signature pages fo Securily Agresment



EXECUTED AS A DEED by

DT Nomigee :

aeting byk

ANEEN TARIS

= duly auvthorised signatory

in the presence of.

Name of witness:
Signature of wilness:
Address:

Qcoupation:

Summar Facifity B - Bignature page to Secwrily Agreement



SECURITY AGENT

EXECUTED AS A DEED by )

SITUS ASSET MANAGEMENT LIMITED j i
| Hein Olivier

acting by } Director

Authorised Signatory

i the pregencs of,

Name of witness: Ffiddoo (77 =

Signature of withess/ S
Address: i
Oceupation: AL O ATE

Summer Facifity B - Signature page fo Securily Agreement



