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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12292571

Charge code: 1229 2571 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th June 2022 and created by SHAVIRAM BRYANSTON

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th June 2022 .

Given at Companies House, Cardiff on 15th June 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is made on 08 JUNE 2022

BETWEEN:

{1)

1.1

SHAVIRAM BRYANSTON LIMITED s company incorporated in England and Wales with
company number 12292571 (the "Chargor™); and

PRS OPERATIONS LIMITED (registered in England & Wales under number 09280030} in its
capacity as the Security Agent.

INTERPRETATION
Expressly defined terms
in this Deed, the following words and phrases have the specified meanings.

“Applicable Undertakings” means those undertakings set out in clauses 21.1 (Authorisations)
to 21.8 (Change of business) inciusive, 22.12 (insurances) and 16 {Bank accounts) of the
Facility Agreement in each case so far as applicable to the Chargor.

“Associated Rights” means, in relglion to any assel, all proceeds of sale of such asset, all
rights, powers, benefits, covenants, warranties, guarantees or Security given or implied in
respect of such asset, all rights under any agreement for sale, agreement for lease or licence
of or in respect of such assel, and any monies and proceeds paid or payable in respect of such
assetl.

“Bank Balances” means all monies {including interest) from fime to time standing te the credit
of any and all present or future accounts which the Charger has, or has an interest in, with any
hank, financial institution, or ather person {including the Specified Bank Balances and any other
cash cover or monies standing to the credit of a suspense account established pursuant to any
of the Finance Documents) and all indebledness represented by any such monies and

accounts.

“Charged Contracts” means those contracts (if any) brief particulars of which are set out in
Schedule 2 (Charged Coniracts) in respect of the Chargor together with any other document to
which the Chargor is a parly, which is designated as a Transaction Document in accordance
with the Facility Agreement, and also where the context shall so reguire or permit any of such
contracts or agreements and the expression “Charged Contract” shall alsc mean any one of

such contracts or agreements.

“Charged Debis” means all book and other debts and all ether rights and claims charged to the
Security Agent pursuant to Clause 3.1{h} (First fixed charges in respect of book debis).

‘Companies Act” means the Companies Act 2006.

“Delegate” means any delegate, agent, attorney or trustee appointed by the Security Agent.

WORK\39390844'w 1 i 4440622
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“Derivative Payment” means, in relation to anh asset, any damages, compensation,
remuneration, profit, bonus, royallies, fee, rent, income or other benefit which the Chargor may
derive from or be awarded or entitled to in respect of such asset.

“Discharge Date” means the date with effect from which the Security Agent confirms to the
Chargor that all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full and ail relevant commitments of the Secured Parties cancelied.

“Distribution Rights” means all Dividends, all shares or other properly derived from any
relevant lnvesiment (whether by way of conversion, consolidation, subdivision, substitution,
redemplion, bonus, preference, option or otherwise) and all gther allotments, accretions, rights,
benefits and advantages of all Kinds accruing, offered or otherwise derived from or incidental {o

any relevant investment.

“Dividends” means all dividends, distribidions, inferest and other income paid or payable onor

derived from any relevant Invesiment.
“Enforcement Party” means any of the Security Agent, a Receiver or a Delegate.

“Facility Agreement” a [acility agreement dated on or around the date of this Deed between,
amongst others, the Chargor, PRS Operations Limited as Arranger, Agent and Security Agent
and PRS Finance plc as the Original Lender, as amended, restated, supplemented or varied

from time to time.

“Fixtures” means any fixiures {but excluding landiord’s fixtures), fitlings, fixed plant or
machinery from time o time situated on or forming part of any Property.

“Fioating Charge Assels” means, at any time, all of the Secured Assels which are at that lime
the subject of any floating charge created by this Deed.

“insolvency Act” means the Insolvency Act 1686.

“Insurance Proceeds” means the proceeds of any insurance claim received by the Chargor
{other than amounts paid to meet third party claims), ogether with the benefit of all bonuses,
profits, returns of premium and other benefits of whatever nature arising by virtue of the
Chargor's rights to or interest in any Insurances and ail the Chargor's interest in any of the
foregoing.

“Insurances” means all contracts or policies of insurance of whatever nature which, from time
to time, are taken out or maintained by or on behalf of the Chargor or (fo the extent of its relevant
interest) in which the Chargor has an interest.

“Inteliectual Property” means (a) all rights in confidential information, copyright and like rights,
database rights, design rights, rights in design, knowhow, rights in inventions, patents, service
marks, trade marks and all other intellectual property rights and interests, whether registered

WORK\W39390844w.1 2 44406.22
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{or the subject of an application for registration) or un-registered, owned by the Chargor or in
which the Chargor has an interest from time 1o time and {b) the benefit of the Chargor's
applications and rights to use such assets, in each case throughout the world now and in the
future.

“Investiment” means any negotiable instrument, certificate of deposit, debenture, share
{including, save where the context otherwise requires, any of the Shares) or other invesiment
{as specified for the purposes of section 22 of the Financial Services and Markets Act 2000 as
at the date of this Deed) now or in the future owned by the Chargor, in each case whether held
directly by, or to the order of, the Chargor or by any trustee, nominee, fiduciary or clearance
system on behalf of the Chargor, and also including any rights in respect of such Invesiment
against any such trustee, nominee, fiduciary or clearing system.

“LPA” means the Law of Property Act 1925.
“Party” means g party to this Deed.

“Property” means the Real Property from time to time owned by the Chargor or in which the
Chargor has any right, title or interest. Any reference to “Property” also includes a reference

to each separate part or parts of such Real Property.

“Real Property” means {a) any freehold, leasehold or immovable property, wherever situated,
and (b} any buildings, fixtures, fitlings, fixed plant or machinery from time to time situated on or
forming part of that frechold, leasehold or immovable property.

“Receiver’” means any one or moere receivers and managers, receivers ¢r administrative
receiver appointed by the Security Agent pursuant to this Deed in respect of the Chargor or in
respect of the Secured Assels of the Chargor.

"Secured Assetls’ means the assets the subject of any Security created by this Deed.

“Secured Obligations” means all present and fuiure obligations and liabilities {(whether actual
or contingent and whether owed jointly or severally or in any cther capacity whalsoever) of each
Transaction Obligor and each grantor of Security to the Secured Parties (or any of them) under
each or any of the Finance Documenis together with all costs, charges and expenses incurred
by any Secured Party in connection with the protection, preservation or enforcement of its
respective rights under the Finance Documents or any other document {in each case as such
documents may be varied, amended, waived, released, novated, supplemented, extended,
restated or replaced from time to time, in each case, however fundamentally) evidencing or
securing any such liabilities.

“Secured Parties” means cach Finance Party, the Security Agent and any Receiver or Delegate
and "Secured Party” means any of the Secured Parties.

WORKW33390844w .1 3 44406.22
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“Security” means a mongage, charge, pledge, lien or other security interest securing any
cbligation of any person or any ather agreement or arrangement having a similar effect.

“Security Agent” means PRE Operations Limited acting in its capacily as trustee for the
Secured Parties (including itself) in relation to the Security Documents for the purpose of and in
accordance with the terms of the Finance Documents, or such other or additional trustee or
trustees as may from time 1o time be appointed in that capacity in accordance with the Facility
Agreement.

“Security Period” means the peried beginning on the date of this Deed and ending on the
Discharge Date.

“Shares” means all shares {if any) specified in Schedule 5 (Shares).

“Specified Bank Balances” means all monies {including interest) from time to time standing to
the credit of the accounts specified in Schedule 2 {Bank accounis), as such accounts may be
re-designated and/cr re-numbered from time to time, and ali indebtedness represented by any
such account.

“Specified Shares” means the Shares specified in Schedule 5 (Shares) opposite its name.

“Third Parties Act” means the Contracis (Rights of Third Parties) Act 1899.

1.2 Definitions contained in Facility Agreement
Unless a contrary indication appears each term used in this Deed which is defined in the Facility
Agreement shall have the same meaning as in the Facility Agreement.
1.3 Construction
In this Deed:
{a) unless a contrary indication appears, a reference 1o
{i “assets” includes present and future properties, revenues, rights and inlerests
of every kind and reference 1o an “asset” inciudes any part or parts of such
asset;
{ii) “disposal” includes a sale, transfer, assignment, grani, lease, licence,
declaration of trust or other disposal, whether voluntary or involurtary, and
“dispose” will be construed accordingly;
(i) a ‘Finance Document” or “Transaction Document” or any other agreement
or instrument is a reference to that Finance Document or Transaction
Document or other agreement or instrument as amended, novated,
supplemented, extended or resiaied;
WORK\39390844. 1 4 4440822
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{iv) ‘guarantee” includes any guarantee, letier of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, aciual or contingent,
to purchase or assume any indebledness of any person or 1o pay any deposit
on behalf of, or make an investment in, or lgan o, any person or {0 purchase
assets of any person, where, in each case, such obligation is assumed in order
to maintain or gssist the ability of such person (o meet its indebtedness;

{v) “indebtedness” includes any obligation (whether incurred as principal or
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

{vi “person” includes any individual, firm, company, corporation, government,
state or agency of a state or any associalion, trust, joint venture, consortium or
partnership (whether or not having separate legal personality);

{vil) “reguiation” includes any regulation, rule, official directive, request or guideline
{in each case, whether or not having the force of law) of any governmental,
inter-governmental or supranational body, agency, department or reguiatory,
seli-regulatory or other authority or organisation;

villy  “set-off includes analogous rights and obligations in jurisdictions other than
England and Wales; and

{ix) the “Chargor”, the "Securily Agent” or any "Party” or “Transaction Obligor”
or “Obligor”, or any of the “Secured Parties”, shall be construed s¢ as to
include its successors in title, permitied assigns and permitted transferees 1o,
or of, its rights and/or obligations under the Finance Documents and, in the
case of the SBecurity Agent, any person for the time being appeinted as Security
Agent or Security Agents in accordance with the Finance Documents;

where something {or a list of things) is introduced by the word “including”, or by the
phrase “in particular”, or is followed by the phrase “or otherwise”, the intention (s to
state an example (or examples) and not 1o be exhaustive {and the same applies when
other similar words or phrases are used);

untess this Deed expressty stales otherwise or the context requires otherwise, (g) each
reference in this Deed o any provision of any statute or of any subordinate legisiation
means, at any time, the relevant provision as in force at that time {even if it has been
amended or re-enacted since the date of this Deed) and {b) each reference inthis Deed
to any provision of any statute at any time includes any subordinate legisiation made
pursuant 1o or in respect of such provisions as in force at such time {(whether made
betore or after the date of this Deed and whether amended or re-enacted since the date
of this Deed);

WORK\39390844'w .1 5 44406.22
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each reference {o this Deed {or {0 any other agreement, instrument or deed) means, at
any time, this Deed {or as applicable such other agreement, instrument or deed) as
amended, novated, supplemented, extended, or restated, at that time, provided that the
relevant amendment, novation, supplement, extension, substitution or restatement
does not breach any term of this Deed or of any of the Finance Documents;

the index and Clause and Schedule headings are for ease of reference only;
a time of day is a reference to London time;
an Event of Defaull is “continuing” if it has not been waived; and

references to any Security “created ..... by this Deed” are {0 be deemed to include
suich Security created, constituted, given, made or extended by, under or pursuant io
this Deed.

Third Party Rights

No person has any right under the Third Parties Act to enforce or enjoy the benefit of any ferm

of this Deed, other than an Enforcement Party, which may do s, or any other person, o the

extent that this Deed or any other of the Finance Documents expressly provides for it to do so.

No consent of any person who is not a Parly is required to rescind or vary this Deed at any time,

This Clause 1.4 does not affect any right or remedy of any person which exists, or is available,

otherwise than pursuant to the Third Parties Act.

incorporation of other terms

{a)

{b)

The terms of the other Finance Documents under which the Secured Obligations arise
and of any side letiers between the Chargor and the Secured Parlies or any of them
reiating to the Secured Obligations are incorporated info this Deed o the extent required
for any purported disposition of the Secured Assels contalned in this Deed 1o be a valid
disposition in accordance with section 2{1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

Without prejudice 1o the operation of any applicable term of the Facility Agreement or
any other Finance Document, the provisions of clauses 8.4 (Default interest and Special
Servicing Fee), 21.4 (Disposals), 30.8 (Currency of account) 30.9 (Change of currency),
32.1 Communicalions in writing), 32.3 ( Delivery), 32.5 (Elecironic communication), 32.6
{English language), 33 (Calcuwiations and cerificates), 34 (Partial invalidity), 38
{Remedies and waivers), 36.1 (Reguired consenis), 36.3 {Other excepfions) and 38
{Counterparts) of the Facility Agreement shall apply {mutatis mutandis} to this Deed as
if set out in this Deed in full and as if any reference in any such clause o “this
Agreement” were a reference 1o this Deed.

WORK\3939084 4.1 6 44406.22
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P COVENANT TO PAY

The Chargor, as primary obligor and not merely as surety, covenants with the Security Agent

that it will pay, discharge and perform the Secured Obligations on demand made on or at any

time after the due date for payment provided in the Finance Documents and in the manner

provided in the Finance Documents.

3 SECURITY

3.1 Fixed charges

The Chargor, as a continuing security for the payment, discharge and performance of the

Secured Obligations, charges in favour of the Security Agent the following assets:

@)

First legal mortgage on specified Property - by way of first legal mortgage, all iis
Property (it any) identified in Schedule 3 (Defails of Froperfy),

First fixed charges in respect of other Property - by way of first fixed charge, (a) all
the Property from time 1o time owned by it (but excluding any Property which is subject
to g valid iegal morigage under Ciause 3.1(a)), {b) any ather rights, title or interest of
the Chargor in Property, wherever situated, and (c) ali Associaied Rights in relation o
its Property;

Hental Income - {o the extent that such Rental income is incapable for any reason of
being assigned pursuant to Clause 3.2{d) or is not effectively assigned pursuant o that
Clause, by way of first fixed charge any Rental Income and all sums paid or payable
and any other consideration given in money or money’s worth for the disposal of an
interest in all or part of any Property and the right to make demand for and receive the

sdame;

First fixed charges in respect of chattels - by way of first fixed charge, (a) all plant,
machinery, vehicles and computer equipment now or in the future owned by it (but not
including any such asset which is subject to a valid legal mortgage or valid fixed charge
under Clauses 3.1{a), 3.1{b) or 3.1{c) nor any chatie! for the time being forming part of
the Chargor's stock-in-trade or work in progress), (b) its rights, title or interest in any
chattel now or in the future in its possession which is not owned by it, but which had it
heen so owned would have been validiy charged by paragraph (a) of this Clause 3.1{d)
and () the benefit of all Associated Rights relating to any chatiel validly charged by this
Clause 3.1{(d);

First fixed charge on specified Shares - by way of first fixed charge, {a) the Shares
{if any) listed in Schedule 5 {Shares) and (b) the Distribution Rights (if any) from time fo
time accruing 1o or on such Shares;

WORK\393890844w. 1 7 4440622
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First fixed charge on investments - by way of first fixed charge, (a) all invesimenis
{but not including Shares which are subject to a valid fixed charge under Clause 3.1{g}}
and (b) alt Distribution Rights from time to time accruing to or on such invesiments;

First fixed charges in respect of Insurances - 1o the extent that the Insurances and/or
the Insurance Proceeds are incapable for any reason of being assigned pursuant to
Clause 3.2(c) or is not effectively assigned pursuant o that Clause, by way of first fixed
charge, the Insurances owned by or writlen in favour of the Chargor and ali Insurance
Proceeds either now or in the fuiure held by or payable to the Chargor or in which the
Chargor otherwise has an interest (fo the extent of such interest);

First fixed charges in respect of book debts - by way of {irst fixed charge, (a) all
present and future book and other debts, revenues and monetary claims of or owing {0
the Chargor {including Non-Rental Income) and {bj all rights and claims of whatever
nature of the Chargor now, or which may at any time be, held or enjoyed by it against
third parties and against any securities and guarantees in respect of such debis,

revenies or claims;

First fixed charge on Specified Bank Balances - by way of first fixed charge, ali of
its Specified Bank Balances;

First fixed charge on other Bank Balances - by way of first fixed charge, all of iis
Bank Balances (hut not including any Specified Bank Balances which are subject io a
valid fixed charge under Clause 3.1{)};

First fixed charge on Intellectual Property - fo the extent that such intellectual
Froperty is incapable for any reason of being assigned pursuant to Clause 3.2(e) or is
not effectively assigned pursuant to that Clause, by way of first fixed charge, all
inteliectual Property {if any) cwned by the Chargor or in which the Chargor has an
interest {to the extent of such interest);

First fixed charges in respect of Authorisations - 10 the exient that such
Authorisations and Derivative Paymenis are incapable for any reason of being assigned
pursuant to Clauses 3.2{a) or 3.2(f) respectively or is not affectively assigned pursuant
to those Clauses, (g} the benefit of all Authorisations held or utilised by the Chargor in
connection with its business or the use of any of its assets and {b) the right to recover
and receive all Derivative Payments which may at any time become payable 1o the
Chargor in respect of such Authorisations;

First fixed charge on coniracts - to the extent that they do not fall within any other
pravision of this Clause 3.1 {Fixed Charges) and are not effectively assigned under
Clause 3.2{b), by way of first fixed charge all of its rights under each agreement or
document to which the Chargor is a party;

WORK\39350844'w. 1 8 4440622
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First fixed charge on goodwill and uncalled capital - by way of first fixed charge, all
the goodwill and uncalled capital of the Chargor; and

First fixed charge on other Associated Rights - by way of first fixed charge, the
benefit of all Associated Rights relating to any of the assets of the Chargor, in each
case 10 the exient that such Associated Rights are capable of being made the subject
of a fixed charge and are not otherwise the subject of any valid fixed charge pursuant
o this Deed.

3.2 Assignments by way of security

As tfurther continuing security for the payment of the Secured Obligations, the Chargor assigns

absolutely (subject to a proviso for reassignment on redemption) to the Securily Agent all {if

any) its righis, title and interest in and to the following assets:

@)

Authorisations - all Authorisations held or utilised by the Chargor in connection with
its business or the use of any of its assets and the benefit of any Derivative Payment in
respect of such Authorisations;

Charged Contracts - the Charged Contracts and the benefit of any Derivative Payment

irn respect of the Charged Contracts;

insurances and Insurance Proceeds - the Insurances and the benefit of all insurance
Proceeds of the Chargor;

Hental Income / Non-Bental Income — any Rental Income, Non-Rental income and
all sums paid or payable and any cther consideration given in money or money’s worth
for the disposal of an interest in all or part of any Property and the right to make demand

for and receive the same;

inteliectual Property - the Intellectual Property f any) owned by the Chargeor or in
which the Chargor has an interest {{o the extent of such inlerest), together with the
benefit of any Derivative Paymenis in respect of such Intellectual Property, bt in the
case of any such assignment of Intellectual Propenty the Security Agent shall grant to
the Chargor a licence to use such Intellectual Property in the ordinary course of its
husiness and for so long as no BEvent of Defaull exists and is continuing upon such
ferms as may reasonabiy be specified by the Security Agent; and

Associated Rights and Derivative Paymenis - any Associated Rights or Derivative
Payment which are not the subject of a valid fixed charge pursuant to Clause 3.1 {Fixed
charges) of this Deed or valid assignment pursitant to Clauses 3.2{a) to 3.2{e} and
which relate to any of the assets of the Chargaor, whether or not such assels are subject
to a valid legal mortgage, fixed charge or assignment pursuant 1o this Deed.

WORK\39390844w .1 g 44406.22
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Motice of charge or assignment

{a)

The Chargor shall promplly give notice of each charge or assignment of all {if any) its
right, title and interest in and to:

{i) the Insurances and Insurance Proceeds, by sending a notice in the form of
Part A of Schedule 6 {Notices re Charged Contracts) {with such amendments
as the Security Agent may agree and/or require) duly completed o each of the
other parties to the Insurances;

{ii) the Charged Contracts, by sending a notice in the form of Part B of Schedule 6
{ Nolices re Charged Contracts) {with such amendments as the Security Agent
may agree and/or require) duly completed 1o each of the other parties to the
Charged Contracts;

(i) the Rental Income arising under any Lease Documient in place in respect of
any Property, by sending a notice in the form of Part C of Schedule 6 (Nofices
re Charged Confracls), immediately on the reqguest of the Security Agent; and

(v} all Bank Balances, by sending a notice inthe form of Schedule 7 (Form of nolice
ic bank operafing secured account) (with such amendments as the Security
Agent may reasonably agree and/or require) duly completed to each bank or

fingncial institution with whom an Account is mainiained.

The Chargor shall procure that each such other party delivers an acknowledgement to
the Security Agent in the form of the acknowledgement of nolice endorsed on a copy of
the relevant notice as set out in Parls A, B or C of Schedule § {(Motices re Charged
Coniracts) and Schedule 7 {Form of notice o bank operating secured account).

Exercise of rights under Charged Contracts

{a)

Whiist no Event of Default exists and is continuing, the Security Agent shall permit the
Chargor o exercise its rights under any of the Charged Contracts to which it is party,
provided that the exercise of those rights in the manner proposed would not resuit in an
Event of Defauli.

Where an Event of Default exists and is continuing, the Chargor shall, if requested by
the Security Agent, exercise its rights under the Charged Contracts only in accordance
with the instructions of the Security Agent.

Floating charge

(@)

As further continuing security for the payment, discharge and performance {o the
Security Agent of the Secured Obligations, the Chargor charges in favour of the Security
Agent, by way of first floating charge, all its assets and undertaking, wherever located,
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both present and fuiure. Paragraph 14 of Schedule B1 of the Insolvency Act applies o
any floagting charge created under this Deed.

{0 The Hoating charge created by Clause 3.5(a) is deferred in point of priority 1o all fixed
Security validly and effectively created by the Chargor under any of the Security
Documents in favour of the Security Agent as security for the Secured Obligations.

3.6 Conversion of fioating charge
The Security Agent may, at any ime, by notice in writing to the Chargor, convert any floating
charge created by this Deed info a fixed charge as regards such assels as it shall specify in
the relevant nolice if:

{a) an Event of Default has occurred which is continuing; or

{b) the Security Agent is of the view that {(a) such assels are in danger of being seized, ()
any legal process or execution is being enforced against such assets, (¢) such assels
are otherwise in jeopardy, or {d) steps have been taken which would, in the reasonable
opinion of the Security Agent, be likely to lead to the appointment of an administrator or
administrative receiver in relation to the Chargor (or such administrator or administrative
receiver has been appointed) or fo the winding-up of the Chargaor.

3.7 Automatic conversion of floating charge

{a) A floating charge created by the Chargor under this Deed will automatically crystallise
and convert info a fixed charge if:

{i) a liguidator, administrative receiver, receiver, administrator or cther similar
cfficer is appeointed in respect of the Chargor or any of its assetls; or

{ii) the Charger convenes any meeting of its shareholders or members to consider
a resclution in relationto its winding up, orif a liguidator, administrative receiver,
receiver, adminisirator or ancther similar officer is appointed in respect of the
Chargor or any of iis assets.

{b) No floating charge created under this Deed will automatically crystallise and convert
into a fixed charge solely by reason of a moratorium being oblained under the
insolvency Act {or anything being done with a view to cblaining a moraterium).

3.8 Continuing security

The provisions of this Deed will apply at all times (a) regardiess of the dale on which any of the

Secured Obligations was incurred and (b} in respect of the full amount of the Secured

Obligations at the relevant time even if, at some other time, the amount of the Secured
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Obligations has been less than the amount at the relevant time or there has been no part of the
Secured Obligations outstanding.

Miscellaneous

{a) All the Security created by this Deed by the Chargor is made with full title guaraniee
and free of any security interest in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994,

{b) Clauses 3.1(b) to 3.1{o) inclusive shall be read and consirued as if each asset
described, and each asset comprised within any category of asset described, in each
such Clause were expressed, separately and specifically, to have been made subject
to a first fixed charge; and the validity and effectiveness of each such fixed charge will
not be prejudiced by any other such first fixed charge being found not to be Tully valid
or effective as such.

{c) The fact that ne, or incomplete, details of any particular Secured Assets are included or
inserted in any relevant Schedule shall not affect the validity or enforceability of the
charges created by this Deed.

FURTHER ASSURANCE
The Chargor shail:

promptly do all such acts or execute ali such documents (including assignments, fransfers,
mortgages, charges, notices and instructions) as the Security Agent may reasonably specify
{and in such form as the Security Agent may reasonably require) in favour of the Security Agent
or its nominee(s) (a) to perfect the Security created or intended to be created or evidenced by
this Deed or for the exercise of any rights, powers and remedies of the Security Agent provided
by or pursuant to this Deed; {b) to confer on the Security Agent or the Finance Parties Security
over any property or asseis of the Chargor located in England and Wales or any other
jurisdiction equivalent or similar o the Security inlended {o be created, or expressed {o be
created, by this Deed; andior (¢) to facilitate the realisation of the assets which are, or are
intended to be, the subject of this Deed;

take all such action as is avallable 1o it {including making all filings and registrations and the
payment of all fees and Taxes) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the Security
Agent by or pursuant o this Deed; and

promptly following service of the notice referred to in Clause 3.6, execule a fixed charge over
such assets in such form as the Security Agent shall require.
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NEGATIVE PLEDGE

During the Security Periad, the Chargor shall not {except as permitied under the Facility
Agreement) create, extend, or permit to subsist, any Security over any of the Secured Assets;
nor may it {a) sell, transfer or otherwise dispose of any of its asseis on terms that they are or
may be leased to or re-acquired by any of the Transaction Obligors or by any other member of
the Group, {(b) sell, transier or otherwise dispose of any of its receivables on recourse terms, {c)
enter into any arrangement under which money, debis ar the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts, ar (d) enter into any other
preferential arangement with any person having a similar effect to any of the arrangements or
transactions previously described in this Clause 5, in any case in circumstances where the
arrangement or transaction is entered into primarly as a method of raising Financial
indebtedness or of financing the acquisition of an asset. Furthermore, the Chargor shall not
without the prior written consent of the Security Agent cause or allow any person to be registered
as proprietor under the Land Registration Act 2002 of the Secured Assels or any part thereol.

REPRESENTATIONS AND WARRANTIES IN RESPECT OF SHARES

The Chargor represents and warrants io the Securily Agent on the date of this Deed in respect
of the Shares as foliows:

it is the scle beneficial owner of the Specified Shares and of any other Shares acquired by it, or
in which it has acquired a beneficial interest, after the date of this Deed;

it has nol nominated another person or persons 1o enjoy or exercise all or any of its rights as
the registered holder of the Specified Shares and (save where the Specified Shares have been
registered in the name of the Security Agent or its nominee pursuant to the provisions of this
Deed and save as otherwise agreed by the Security Agent} it is and will remain the absolute
legal owner of the Specified Shares;

the Shares are fully paid and neither the Shares nor the Distribution Rights atiributable to the
Shares are subject to any lien, charge, equity, encumbrance, option {o purchase or similar rights
of any persen; angd

the Security Agent is entitied to be registered or to require a nominee to be registered as a
member of each of the relevant companies to which such Shares relate without any right of the
board of directors of any such company to refuse registration or 10 consent 1o such registration
only subject to satisfaction of conditions.

UNDERTAKINGS

Thraughout the Security Period, the Chargor underiakes to the Security Agent in the terms of
the Applicable Undertakings, in each case so far as applicable to the Chargor or the Secured
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Assets, {as if expressly set out in this Deed) and also in the terms of the following provisions of
this Clause 7.

Not jeopardise Security - [t will not {and, without prejudice to Clause 7.7(d), will procure that
no nominee will) do or omit to do anything, or allow anything to be done or omitied, the result of
which may be in any way to depreciate, jeopardise or otherwise prejudice the value 1o the
Security Agent of the Security created by this Deed or the priority of its ranking as expressed in
this Deed,

Effect registrations - |1 will effect all registrations, make all filings or applications and pay all
Taxes, rents, fees or dues necessary 1o keep in full force and effect, and where necessary to
renew ar extend, all the Secured Assets and the Ghargor's right to make full use and enjoy the
full benefit of the Secured Assets.

Proceedings - At its own cost and expense, it will enforce, institite, continue or defend all
proceedings affecting the Secured Assets, their siate or condition or continued use or value so
as {o preserve to the fullest extent the value 1o the Security Agent of the Securily created by this
Deed.

Chattels - if so requested by the Security Agent, it will place and maintain on each chattel which
is expressed to be subject to a fixed charge under this Deed, in a conspicuous place, an
identification marking in the following terms and not conceal, aller or remove such marking or
permit it o be concealed, altered or removed:

“Notice of Charge - This [specify the chattel] and additions and ancillary eguipment are subject
to a first fixed charge inTavour of [Securily Ageni].”.

Land Registry

{a) in relation 1o ali present and future registered Property {and any unregisiered Propenty
subject to compulsory first registration at the date of this Deed), it will apply to the Land
Registrar to enter on the register against the title number of or {0 be allocated 1o the
relevant Property a restriction in the following terms:

“No disposition of the registered estate by the proprietor of the registered estale is o
be registered without a wrillen consent signed by the proprietor for the time being of the
charge dated {daie of this Deed)| in favour of [ Securify Agent] referred to in the charges
regisier, or its conveyancer”

and, where applicable, notice of an obligation to make further advances.

{b) it shall submit the relevant applications no later than the date of submission of the initial
application for registration of the Jecurity created by this Deed (or, in the case of The
Land Registry form CH2, where applicable, promuplly following its later receipt of such
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form duly completed by the Security Agent), and pay all fees, costs and expenses
incurred in connection with the applications.

The Security Agent, in its absolute discretion, may make any of the applications referred
to in this Clause 7.5 in place of the Chargor. In such a case, the Chargor consents to
the entry of the relevant restriction and will pay all fees, costs and expenses incurred in
connection with the application,

7.6 Book debts - It will not, without the prior written consent of the Security Agent, charge, facior,

discount or assign any of the Charged Debis in favour of any other person or purport to do so.

7.7 Shares and other Investments

@)

It will, promptly upon receipt of them, deliver to the Security Agent copies of all notices,
circulars, lefters, reports, accounts and other communications with shareholders
relating to its holding of the Shares.

it will pay all calls or other payments due and payable in respect of any of the Shares
and if it fails to do so the Security Agent may pay the calis or other payments on its
behalf.

Save with the prior written consent of the Security Agent, it will not {a) take any action
by or as a consequence of which the rights attaching to the Shares are altered or diluted
or the issued capital of any of the companies whose Shares are charged by this Deed
is increased, nor {b) participate in any rights issue relating to the Shares, nor (¢) apply
for, or consent fo, the conversion of any Shares held in certificated form into
unceriificated form.

Except where the Security Agent requires it to do so, it will not nominate another person
ar persons to enjoy or exercise all or any of its rights as the registered holder of the
Shares.

if the Security Agent requires it to do so, it will take all steps within its power to procure
that any of the companies to which the Shares relate will make such changes to its
respective articles of association as may be necessary, pursuant {0 section 145 of the
Companies Act 2008, to permit it to nominate the Security Agent or a nominee of the
Security Agent o exercise or enjoy all of any of the Chargor's rights as a registered
hoider of the Shares of such company.

In respect of the Specified Shares which are held within CREST or ctherwise in
uncertificated form, and any fuither Shares in uncerificated form which it subsequently
acquires, it will provide such information, give such instructions and enter into such
documents as the Security Agent may reascnably reguire o perfect the Security
created by this Deed over such Shares.
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immediately following the execution of this Deed it will deliver to the Security Agent {or
as it shall direct) all bearer instruments, share cerificates and other documents of title
o or evidence of ownership of the Investments and/or the Distribution Rights owned by
it or in which it has an interest together with {in the case of Shares, gther than bearer
instruments, held in certificated form) instruments of transfer in respect of each of the
Shares executed in blank (except for the number and class of Shares and the name of
the transferar) and left undated.

if it acquires Investments, whether pursuant to its Distribution Rights or for any other
reason, after the date of this Deed, the provisions of Clause 7.7(c) and the remaining
provisions of this Clause 7.7 shall apply to such Invesiments.

The Secuwrity Agent may, at any time, after the Security Agent becomes entitied to
exercise its rights and powers conferred by this Deed pursuant to Clause 8
(Enforceabiity) or if the Securily Agent reasonably considers that the Security created
by this Deed is in jeopardy, compiete the instruments of transfer on behalf of the
Chargor in favowr of itself or such other person as it shall select, and the Chargor shall
procure that such instruments of transfer are immediately registered in the statutory
registers of the relevant company and that share ceriificates in the name of the Security
Agent and/or its nominee(s) in respect of the Bhares o which such instrument of
transfer relates are delivered to the Security Agent as soen as reasonably practicable,
but in any event no later than 5 days after the date upon which the Security Agent has

delivered the relevant instrument of transier.

Until the occurrence of an Event of Default, but not after such occurrence while such
Event ¢of Default is continuing, the Chargor will be entitled to receive and retain all
Dividends {subject to such Dividends being payable into the Rent Account) and will be
entitled o exercise all voling and other righis and powers atiaching 1o the Shares,
provided that it will not exercise any such voting rights or powers in a manner which

would:

{i) prejudice the value of, orthe ability of the Security Agent {0 realise, the Security
created by this Deed;

(i} be inconsistent with the terms of any Finance Document; or

(i) agversely affect the validity or enforceability of any Finance Document,

it shall give to the Security Agent reascnable notice of the manner in which it proposes
o exercise the rights and powers referred to in Clause 7.7(j).

Throughout the period following the occurrence of an Event of Default and while it is
continuing {the “default period”), any Dividends will be recelved by the Chargor on frust
for the Security Agent and paid into a separale account or otherwise dealt with as
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directed by the Security Agent, and the Chargor shall, if the Security Agent so reguires,
during the default period, exercise all voling and other rights and powers attaching o
the Shares as the Security Agent shall direct.

{m) At any time when any Investments are registered in the name of the Security Agent or

its nominee:

(B for so long as there is no Event of Default which is continuing, the Security
Agent will {so far as is consistent with the Security created by this Deed)
exercise any applicable voling or other rights and powers in accordance with
the directions of the Chargor and account to the Chargor for any Dividends; but

{ip) upon the occurrence of an Event of Defaull and while it is continuing the
Security Agent may exercise or refrain from exercising such voling or other
rights and powers as it thinks {it and may refain any Dividends, bul in any case
the Security Agent will not be under any duty to ensure that any Dividends are
duly and promptly paid or received by it or its nominee, nor to verify that the
correct amounis are paid or received by it or its nominee, nor 1o take any action
in connection with the taking up of any Distribution Righis in respect of or in
substitution for, any of those Investments.

Deposit of documents - [t will promptly at the Security Agent’'s request deposit with the Security
Agent {or as the Security Agent direcis) (g) all deeds and documenis of tile relating to the
Property, including counterpart leases, licences and any other deeds or documents necessary
or desirable fo assist the Security Agent to enforce the Security created by this Deed, (b) all
policies of insurance in respect of which the proceeds of any claims are assigned or charged
pursuant to this Deed and (c) ail such other documents relating to the Secured Assets as the
Security Agent may from time fo time reasonably reguire.

Retention of documents - The Security Agent may retain any document delivered o it
pursuant to Clause 7.8 {Deposit of documenis) or otherwise until the Discharge Date and if, for
any reason, the Security Agent ceases to hold any such document before such time, the
Security Agent may, by notice to the Chargor, require that the relevant document be regelivered
to it and the Chargor shall immediately comply {or procure compliance) with such notice.

Power to remedy - If the Chargor {ails to compiy with any of the covenants and undertakings
set out or referred to in Clauses 7.1 {Nof jeopardise Securily) to 7.8 {Retention of documents)
inclusive, it will allow (and irrevocably authorises) the Security Agent and/or such persons as
the Security Agent nominates to take on behalf of the Chargor such action (including the making
of paymenis) as is necessary to protect any relevant assets against the consequences of such
failure to comply and/or 10 ensure compliance with such covenants and underiakings.
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7.1 interest - if the Chargor fails to pay any sum payable under this Deed on the due date for

payment of that sum (or, in the case of any sums demanded under Clause 2 (Covenant io pay),

on the daie of demand being made) it will pay interest on any such sum, before and after

judgment, from the due date for paymernt (or date of demand, as the case may be) until the

actual date of payment, calculated on a daily basis ai the rate determined in accordance with

the provisions of clause 8.4 (Defawil inferest and Special Servicing Fee) of the Facility

Agreement, but only 1o the exient that inferest at such default rate is not otherwise being paid

on such sum.

7.12  Indemnity

{a)

The Chargor undertakes to pay or procure to be paid and indemnify the Security Agent
against all rents, rates, taxes, lovies, assessments, impositions, calls and outgoings
whether govermnmental, municipal or otherwise imposed upon or payable in respect of
the Secured Assels or any parl thereof as and when the same shall become payable
and also punctually pay and discharge all debts and obligations which by law may have
priority over the security hereby created and so far as the Chargor lawfully can neither
agree nor suffer nor permit any local statutory or other authority (0 take possession of
the Secured Assets by a requisition notice, the exercise of any statutory or other powers

or otherwise.

The Chargor will indemnify the Security Agent and will keep the Securily Agent
indemnified against all cosls, Taxes, losses and liabilities incurred by the Security Agent
as a result of any default by the Chargor in the performance of any of the obligations
expressed to be assumed by it in this Deed and in connection with the exercise by the
Security Agent of its rights conlained in Clauses 7.7(b) and 7.10 {Power {o remedy). All
sums the subject of this indemnity will be payable by the Chargor to the Security Agent

on demand.

7.13 Intellectual Property

{a)

The Chargor has delivered to the Security Agent as a condilion precedent {o the
avalilability of the Facility details of ali intellectual Property which are material to or
required in connection with its business. The Chargor shall prompily deliver 1o the
Securily Agent any further details or documentation relating to all Inteliectual Property
after the date of this Deed.

The Chargor shall, if requested by the Security Agent, execute ail such documents and
do all acts as the Security Agent may reasonably require to record the interest of the
Security Agent in any registers relaling to any registered inteliectual Property.
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ENFORCEABILITY

For the purposes of all powers implied by the LPA or any other applicable legislation, the
Secured Obligations shall be deemed 1o have become due and payable and this Deed will
become immediately enforceable and the powers of the Security Agent and any Receiver will
become exercisable on the date of this Deed, but, as between the Securily Agent and the
Chargor, the power of the Security Agent to enforce the Security created by this Deed shall be
exercisable only upon the occurrence of an Event of Default and for so long as it is continuing
{uniess there has been a request from the Chargor to the Security Agent for the appointment of
a Receiver, in which case it will be exercisable at any time foliowing the making of such request).

ENFORCEMENT OF SECURITY

At any time after the Security Agent’s power of sale has become exercisable, the Security Agent
may, without further notice, {a) appoint one or more than one person to be Receiver in respect
of the Secured Assets or any of them and, if more than one perscon is appointed as Receiver,
such appointees may act jointly and severally or individually, (i) take possession of the Secured
Assets, and/or (¢} in its absolute discretion enforce all or any part of the Security created by this
Deed in such other lawiul manner as it thinks fit. The Securily Agent may remave any person
from appointment as Receiver and may appeint another perscn as Recelver. The Security Agent
may alse appeint an additional Receiver.

The Receiver will, so far as the law permits, be the agent of the Chargor and the Chargor alone
will be responsible for the acts or defauits of the Receiver and will be liable on any contracts or
obligations made or entered into by the Receiver. The Security Agent will not be responsible
for any misconduct, negligence or default of the Receiver. The powers of the Receiver will
continue in full force and effect following any liguidation of the Chargor.

The remuneration of the Receiver may be fixed by the Security Agent but will be payable by the
Chargor. The amount of the remuneration will form part of the Secured Obligations.

Any Receiver will have, on behalf and at the cost of the Charger, 1o do or omit to do anything
which he considers appropriate in relgtion to the Secured Assets and will have:

(&) the powers conferred on receivers and morigagees in possession under the LPA,;

{b) the powers conferred on administrative receivers (whether or not he is an adminisirafive

receiver) under Schedule 1 of the insolvency Act; and
ic) all other powers conferred by law on Recelvers,

provided that if there is any ambiguity or conflict between the powers contained in such
legisiation and those contained in this Deed, those contained in this Deed shall prevail.
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The rights, powers and remedies provided in this Deed are in addition to any rights powers and
remedies under law. Any Receiver will have the following additional powers:

{a) the power to do or omit o do anything which the Chargor could do or omit to do in
refation 1o the Secured Assets which is the subject of the appointment;

{b) the power {0 do ali other acts and things which he may consider desirable or necessary
for realising any of the Secured Assets or incidental or conducive to any of the rights,
powers and discretions conferred on a Receiver under this Deed or by law; and

{c) the power 1o use the Chargor's name for all the above purposes.
The following statutory provisions do not apply to this Deed or any Security granted under it;
{a) the restriction on the consolidation of martgages in section 83 of the LPA;

{b) the restrictions on the power o grant or accept the surrender of leases in sections 99
and 100 of the LPA;

{c) the conditions to the exercise of a power of sale in section 103 of the LPA;

(o) the restrictions on the application of proceeds by a mortgagee or receiver in seclions
105, 107(2) and 109(8) ¢f the LPA; and

{e) the restrictions on the appointment of a receiver in section 109{1) of the LPA and the
provisions regarding g receiver's remuneration in section 109(6) of the LPA.

The Security Agent or any Receiver may sever any Fixiures from the Property and sell them
apart from the Property without taking possession of the Property and apply the net proceeds
of such sale in or fowards satisfaction of the Secured Obligations.

if the Security Agent or the Receiver obtains possessicn of the Property, the Security Agent or
the Receiver may use and remove, store or sell any chatiels on the Property, whether or not
forming part of the Secured Assets, without being under any liability to the Chargor other than
{0 account for thelr net proceeds of the sale. Ali costs, losses and labilities incurred by the
Security Agent or the Receiver in connection with the removal, storage and sale of such chaltels
will form part of the Secured Obligations.

If {notwithstanding any representation or warranty to the confrary contained in this Deed) there
shail be any Security affecting the Secured Assels or any of them which ranks in priority to the
Security created by this Deed and the holder of such prior Security takes any steps o enforce
such Security, the Security Agent or any Receiver may, at its option, take a transfer of, or repay
the indebtedness secured by, such Security.

The Security Agent may, at any time after this Deed has become enforceable pursuant o
Clause 8 {Enforceabilily), exercise, to the fullest extent permitled by law, all or any of the
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powers, authorities and discretions conferred on a Receiver by this Deed, whether as attorney
of the Chargor or otherwise and whether or not a Receiver has been appeinted.

The Security Agent may, in writing, either in its appeintment of a Receiver or by subseguent
notice to that Receiver, restrict the right of such Receiver 1o exercise all or any of the powers
conferred on a Receiver by this Deed.

Paragraph 14 of Schedule B1 to the Insclvency Act applies to the floating charges created under
this Deed.

PAYMENTS, ACCOUNTS AND APPLICATION OF PROCEEDS

Right of appropriation - Subject to the provisions of Clause 10.8 {Recoveries by Receiver),
the Security Agent is entitled to appropriate money and/or assets to the Secured Obligations in
such manner or order as it thinks fit and any such appropriation shall override any apprapriation
by the Chargor.

Mo set-off by Chargor — The Chargor shall not exercise any right of set-off or counterclaim
which it might have in respect of any payment due to the Security Agent under this Deed.

Security Agent’s rights of set-off - The Security Agent may, al any time after this Deed has
become enforceable, and without notice (a) combine or consolidate all or any of the Chargor's
then existing accounts with, and liabilities to, the Security Agent, (b} sei-off or transfer any sums
standing to the credit of any one ormore of such accounts, and/or (¢} set-off any other obligation
owed hy the Security Agent to the Chargor {(whether or not matured at such time), in or towards
satisfaction of any of the Secured Obligations; and if any amount is in a different currency from
the amount against which it is to be set-ofi, the Security Agent may convert either amount (or
both) at any reasonable time and at any reascnable rate. The Security Agent shall notify the
Chargor in writing that any such transaction has taken piace.

Suspense Account - The Security Agent may, at any time, credit to a suspense account any
maney received by it under this Deed, to e held for so long as and cn such terms as the
Security Agent may determine pending iis application towards discharging the Secured
Obligations.

Mew account - If the Security Agent receives nolice of a subsequent mortgage or charge
relating to the Secured Assets, it will be entitled to ciose any account and to open a new account
in respect of the closed account. if the Security Agent does not open such new account, it will
in any event be treated as if it had done so ai the time when it received such nolice.

Time deposit - Without prejudice to the provisions of Clause 10.3 (Securily Agent’s rights of
set-off), if at any time the Chargor has made a deposit with the Security Agent on terms that it
will be repaid on a specified date {a “Time Deposit™) then: (a) if the Security Agent has made
any demand under Clause 2 {Covenant fo pay), itmay vary the terms of such Time Deposit so
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that it becomes repayable immediately or on any other date before such specified date; or {b) if
an Event of Default has arisen which is continuing but no amount of Secured Obligations has
fallen due helfore such specified date, the Security Agent may renew such Time Deposit for such
further maturily as the Security Agent in its absclute discretion determines.

Calculations - The Security Agent's caiculation of any amount payabie by the Chargor under
this Deed at any time will be, inthe absence of manifest error or proven error, conclusive (unless

it has made an obvious mistake).

Recoveries by Beceiver - The proceeds arising from the exercise of the powers of the Receiver
will, subject to any claims ranking in priority to the Secured Obligations, be applied by or at the
direction of the Receiver in or towards discharging or satisfying the following amounts in the
following order of priority: (a) the cosis, charges and expenses of and incidental to the
Receiver's appointment and the payment of his remuneration; {b) any costs, charges, expenses
and lighilities of or incurred by any Enforcement Parly in the exercise of any of ils powers
including all rents, Taxes, rates and culgoings whatever affecting the Secured Assets, all
premiums on Insurances properly payabie under this Deed or any applicable legisiation, the
cost of executing necessary or proper repairs to the Secured Assets, and the payment of annual
sums or other payments, and the interest on all principal sums, having priority to the Secured
Obligations; (¢} the remaining Secured Obligations, in accordance with the provisions of the
Finance Documents; and (d) in payment of the surplus (if any) to the Chargor or cther person
entified to it.

Currency of payment - No payment to the Security Agent (whether under any judgment or
court order or otherwise) shall discharge the obligation or liability of the Chargor in respect of
which it was made unless and until the Security Agent shall have received paymentin full in the
relevant currency specified in clause 30.8 {Currency of account) of the Facility Agreement. To
the extent that the amount of any such payment shall, on actual conversion into such currency,
fall short of such obligation or liability expressed in that currency, the Security Agent shall have
a further separate cause of action against the Chargor and shall be entitied to enforce the
Security created by this Deed o recover the amount of the shortiall,

Currency conversion - All money recelved or heid by the Security Agent or any Receiver under
this Deed may be conwverted into such other currency as the Security Agent considers necessary
or desirable to cover the obligations and liabilities comprised in the Secured Obligations in that
other currency at the Security Agent’s spot rate of exchange then prevailing for purchasing that
other currency with the existing currency.

PROTECTION OF THIRD PARTIES

No duty to enquire - A buver from, or other person dealing with, any Enforcement Party will
not be concerned 1o enquire whether any of the powers which such Enforcement Party has
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exercised or purported {0 exercise has arisen or become exercisable and may assume that it is
acting in accordance with this Deed.

Receipt conclusive - The receipt of the Security Agent or any Receiver shall be an absolute
and conclusive discharge to a purchaser of the Secured Assets and shall relieve him of any
obligation to see to the application of any monies paid to or by the direction of the Security Agent

or any Receiver.
PROTECTION OF SECURITY AGENT

Security Agent’s receipts - The Security Agent shall not be obliged to account to the Chargor,
nor to any other person, for anything other than its own actual receipts which have nat been
distributed or paid to the perscn entitled {or whom the Security Agent, acling reasonably,
believes 1o be entitled) in accordance with the requirements of this Deed.

Exclusion of liability

{a) No Enforcement Party will be liable o the Chargor for any expense, loss, liability or
damage incurred by the Chargor arising out of the exercise by such Enforcement Parly
of its rights or powers or any attemnpt or failure 1o exercise those rights or powers, except
for any expense, loss, liability or damage arising from its gross negligence, fraud or
wilful misconduct,

)] The Chargor shall not take any proceedings against any officer, employee or agent of
any Enforcement Party in respect of any claim it might have against such Enforcement
Party or in respect of any act or omission of any kind by that officer, employee or agent
in relation to this Deed.

{c) Any officer, employee or agent of any Enforcement Parly may rely on this Clause 12
under the Third Parties Act.

Effect of possession - I the Security Agent or any Receiver enters into possession of the
Secured Assets or any of them, this will not oblige either the Security Agent or the Recelver to
account as maorigagee in possession, and if at any time the Security Agent enters info
possession of the Secured Assets or any of them it may at any time at its discretion go out of
such possaession nor shall either of them be liable for any loss on realisation of, or far any neglect
or default of any nature in connection with, all or any of the Secured Assets for which a
morigagee in possession might be lighle as such.

Chargor’s indemnity - The Chargor agrees with the Secirity Agent to indemnify the Security
Agent and any Receiver or Delegate on demand against any costs, Taxes, losses, liabilities or
damage incurred by any of them in respect of {(a) the taking, holding, protection or enforcement
of the Securfty created by this Deed, (b} any exercise of the righis, powers, discrelions or
remedies of, or vested in, any Enforcement Party or any attempt or failure 1o exercise those
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rights, powers, discretions or remedies and {c) anything done or omitted 10 be done in the
exercise or purported exercise of the powers under this Deed or under any appointment duly
made under the provisions of this Deed.

POWER OF ATTORNEY

The Chargor irrevocably and by way of security appoints the Security Agent and each Receiver
and any person nominated for the purpose by the Security Agent or the Receiver {in writing,
under hand, signed by an officer of the Security Agent or by the Recelver) severally to be the
attorney of the Chargor (with full power of substitution and delegation) tor the purposes set out
in Clause 13.2.

The power of attorney granted in Clause 13.1 allows the Security Agent, the Receiver or the
relevant nominge, in the name of the Chargor, on its behalf, as its act and deed and at its
expense to perfect the Security created by the Chargor under this Deed and to execule and
deliver {using the Chargor's seal where appropriate) any document or do any act or thing which
the Charger may, ought or has agreed 1o execute or do under this Deed or which the atlormey
may in its absolute discretion consider appropriate in connection with the exercise of any of the
rights, powers, authorities or discretions of the Security Agent or the Receiver under, or
ctherwise for the purposes of, this Deed.

The Chargor covenants with the Security Agent fo ratify and confirm all acts or things made,
done or executed by any attorney exercising or purporting 1o exercise the powers conferred in
accordance with this Clause 13.

APPLICATION, VARIATION AND EXTENSION OF STATUTORY PROVISIONS

The covenants set ocut in sections 2 1o 5 of the Law of Property (Miscellanecus Provisions) Act
1994 shall extend to hind the Chargor only i, in any case, the relevant covenant imposes upon
the Chargor a burden, liability or obligation that would not otherwise arise under this Deed.

For the purposes only of section 101 of the LPA, {but otherwise subject to the provisions of
Clause & (Enforceability)), the conditions set out in that section, as to when the powers
conferred on a mortgagee by that section arise, do not apply and the Secured Obligations
become due and the statutory power of sale and other powers of enforcement arise immediately
following the execution of this Deed. The Security Agent and any Receiver may exercise the
statutory power of sale conferred by the LPA free from the restrictions imposed by section 103
of the LPA, which shall not apply to this Deed.

The power of sale and the other powers conferred by the LPA or otherwise are extended and
varied to authorise the Security Agent in its absolute discretion to do all or any of the things or
exercise all or any of the powers which a Receiver is empowered {0 do or exercise under this
Deed.
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The restriction on the consciidation of mortgages in section 93 of the LPA does not apply lo this
Deed nor fo any Security given to the Security Agent pursuant to this Deed. Section 1091 of
the LPA shall not apply to this Deed. Sections 105, 107(2), 109(6) and 109(8) of the LPA will
not apply 1o the Security Agent nor to a Receiver appoeinted under this Deed.

The statutory and other powers of leasing, letling, entering into agreements for leases or letlings
and accepting or agreeing to accept surrenders of leases or tenancies shall not be exercisable
by the Chargor in relation to the Secured Assets or any part of them. The resirictions on the
nowers of the Security Agent ar the Regeiver to grant leases or to accept the surrender of leases
in sections 99 and 100 of the LPA do not apply 1o this Deed.

OTHER MISCELL ANEQUS PROVISIONS

Except where expressly stated to the contrary, the powers, rights and remedies provided in this
Deed are in addition to (and not instead of} powers, rights and remedies under law.

if an Enforcement Party fails to exercise any power, right or remedy under this Deed or delays
its exercise of any power, right or remedy, this does not mean that it waives that power, right or
remedy. If an Enforcement Party exercises, or partly exercises, a power, right or remedy once,
this does not mean that it cannct exercise such power right or remedy again, fully or in part.

The Security Agent may decide when and how to apply any payments angd distributions received
for its own account under this Deed, and also, as between the Security Agent and the Chargor,
whether and, if so, when, how and to what exient (a) to exercise its rights under this Deed and
{b) to exercise any cther right it might have in respect of the Chargor {or otherwise) without, in
any case, the Chargor having the right to control or restrict the Security Agent's exercise of this
discretion.

No provision of this Deed will interfere with the Security Agent's right to arrange its affairs as it
may in its absolute discretion decide {nor oblige it to disclose any information relating to its
affairs), except as expressly stated.

The Chargor authorises the holder of any prior or subsequent Security lo provide to the Security
Agent, and the Security Agent to receive from such holder, details of the state of account
between such holder and the Chargor.

The Chargor shall not assign, novate or otherwise deal with its rights or obligations under or
interests in this Deed.

Save as otherwise provided in the Facility Agreement, the Securfly Agent may at any time
assign, novate or atherwise deal with any rights or obligations under or interests in this Deed.

if, at any time, there has been a release, setllement or discharge of the Chargor's obligations
under this Deed and, as a conseqguence of any insolvency proceedings (or analogous
preceedings) or for any other reason, {a) any payment made o any persen in respect of any of
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the Secured Obligations is reguired to be repaid and/or {b) any such payment or any Security
{or ather right} held by the Securily Agent in respect of any of the Secured Obligations {whether
under this Deed or otherwise) is void, is set aside or is otherwise affected, then the Chargor's
obligations under this Deed shall continue in effect as if there had been no such release,
settlement or discharge and as if the relevant payment had not been made and/or {(as
applicable) the relevant Security (or ather right) had not been held by the Security Agent; and
accordingly (but without limiting the Securilty Agent’s other rights under this Deed) the Security
Agent shall be entifled to recover from the Chargor the value which the Security Agent has
placed upon such Security or the amount of any such payment as if such payment, settlement
or discharge had not occurred.

if the Security Agent, acting reasonably, considers that any amount paid by the Chargor in
respect of the Secured Obligations is capable of being avoided or ordered o be refunded or
reduced for the reasons set out in Clause 15.8, then for the purposes of this Deed such amount
shall not be considered to have been irrevocably paid.

To the extent that the Charger may be entitied in any jurisdiction to claim for iiself or its assels
immunity from suit, execution, attachment {whether in aid of execution, before judoment or
otherwise) or other legal process of any Kind wherever it might originate, or 1o the extent that in
any such jurisdiction there may be attributed to the Chargor or its assets such immunity (whether
ar not claimed), it irrevocably agrees not to claim and irrevocably waives such immunity to the
fullest extent permitted by the laws of such jurisdiction.

On the Discharge Date {but subject to Clauses 15.8 and 15.9) the Security Agent shall, at the
request and cost of the Chargor, execute and do all deeds, acts and things as may be necessary
o release the Secured Assets from the Security created by this Deed.

The obligations of the Chargor under Clause 2 {Covenant fo pay) are unconditional and neither
the provisions of this Deed nor the cohligations of the Chargor will be affected by the cccurrence
or existence at any time of any of the following events or circumsiances or by any person's
knowledge or lack of knowledge as io any such matter: {2} any perscon’s insolvency or lack of
capacity, power or authority; (b) any uneniorceability, illegality or invalidity of any obligation of
any person; {¢) any change in the constitution, membership, ownership, legal form, name or
status of any person; {d) the making, amendment or termination of any other deed or agreement;
{e) any amendment, novation, re-statement or substitution of, or any supplement to, any other
deed or agreement; {f) any incregse or reduction in the amount of any person’s indebledness
or any alteration of any term, condition or arrangement in respect of any person's indebledness;
{g) any person taking or amitling o take any steps in relation to (i) the Chargor or any other
person, {ii} any of the Secured Obligations, {ili} any Security, guarantee or other financial support
in respect of any indebtedness and/or (iv) any other asset; or {h} anything else which, although
it could affect the liability of a surety, would not gffect the ligbility of a pringipal debior.
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The guarantee {the “Loan Guarantee”) in respect of the facility provided by The Secretary of
State for Levelling Up, Housing and Communities (the “Guarantor”) provides that the Guarantor
shall be subrogated to any right of the Secured Parties {or the Security Agent on the Secured
Parties’ behalf) against the Borrower in respect of amounts due in respect of the Lean which
have been pald by the Guarantor under the Loan Guaraniee. The Chargor hereby
acknowledges this aforementioned right of subrogation.

All the provisions of this Deed are severable and distinct from one another and the illegality,
invalidity or unenforceability of any provision of this Deed under the law of any jurisdiction shall
not affect its validity or enforceability under the law of any other jwrisdiction nor the legality,
validity or enforceability of any other provision.

COMMUNICATIONS
Clause 32 {Nofices] of the Facility Agreement shall apply to this Deed.
THIS DEED

The Chargor has entered into this Deed in consideralion of the Secured Parties or some of them
agreeing 1o provide {or to continue 1o provide) finance facilities 1o it on the lerms agreed inthe
Finance Documents. The Parties designate this Deed as a Finance Document.

This Deed is intended 10 be a deed even if any Party’s execution is not in accordance with the
formalities required for the execution of deeds.

If there is any conflict between the provisions of the Facility Agreement and the provisions of
this Deed, the provisions of the Facility Agreement shall prevail.

i any Party is not bound by this Deed {or any part of it} for any reason, this does not affect the
obligations of each other Party under this Deed {or under the relevant part}.

This Deed is in addition {0, and does not operate s¢ as in any way 1o prejudice or affect, or be
prejudiced or affected by, any other Security or guaraniee which the Security Agent may now
or at any time after the date of this Deed hold for or in respect of the Secured Obligations. The
Chargor waives any right it may have to require the Security Agent to enforce any Security or
other right, or ¢laim any payment from, or otherwise proceed against, any other person before
enforcing this Deed against the Chargor.

The Chargor submitting this Deed or any counterpart to The Land Registry shall, on each
occasion, also submit a cerified copy of this Deed and reguest the return of the original and
upan the return of the original it shall deliver such ariginal 1o the Security Agent.

This Deed and every counterpart is the property of the Security Agent.
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GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by the laws of England and Wales.

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to selfle any dispute arising out of
or in connection with this Deed {including a dispute regarding the exislence, validity or
termination of this Deed) and any non-contractual abligations arising out of or in connection with
it {a “Dispute”). The Parlies agree that the couris of England and Wales are the most
appropriate and convenient courts to settle any Dispute and accordingly no Party will argue to
the contrary. This Clause 19 is for the benefit of the Enforcement Parties only. As a resulf, no
Enforcement Party shall be prevented from taking proceedings relating 1o a Dispute in any other
courts with jurisdiction. To the extent allowed by law, each Enforcement Party may take

concurrent proceedings in any number of jurisdictions.

THIS DOCUMENT is executad as a deed and delivered on the date stated at the beginning of this

Ceed.
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Schedule 1
Bank Accounis

Mame or Number of bank Mame of bank at which account held
designation of account and Sort Code
bank account

1 Rent Account

2 Delt Service o7
Account

3 General Account

4 Cap Ex Reserve

Account

5 Liouidity Reserve

Account

6 Sinking Fund
Heserve Account
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Schedule 2

Charged Contracts

The Schedule has been intentionally left blank.
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Schedule 3

Details of Property

The ieasehold land known as Bryanston Court, Seiden Hill, Hemel Hempstead HPZ 4TN demised in the
lease dated 9 October 2020 between {1) Shaviram Hemel Limited {as Landiord) and (2} the Chargor {as
Tenant), being the land shown edged red on the plan atiached at Schedule 4 (Lease Plan) with
praovisiona! title number HD595874.
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Schedule 4

Lease Plan
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Schedule 5
Shares

The Schedule has been intentionally left blank.

WORKW33390844W .1 33 44406.22
lassification: Confidential



DocuSign Envelope 1D 0699682A-AC38-4CE7-9C86-0A3EC3EFBAIRB

EXECUTION YERSION

Schedule 6

Notices re Charaed Contracls

Pari A

MNotice fo Insurer

{(For attachment by way of endorsement to the Insurances)
To: [name and address of insurer]
Dated: [daie]
Dear Sirs,
Fe: The policies of insurance referred to in the Schedule below {the “Policies™)

We, [Chargor] {the “Chargor”}, give you notice that, by a debenture dated [daife] {the “Debenture”) and
made by {amongst others) ourselves in favour of [ ] (the "“Security Agent”) (as truslee for itself and
certain other parties), we have charged by way of fixed charge and assigned o the Security Agent, as
first pricrity chargee and assignee, the [describe Insurance Policy] policy number effected by us or
whomsoever in relation to the risk to [describe Property] {inciuding all monies payable thereunder,
oroceeds of ali claims, awards and judgments and all other insurances entered into supplemental to or
in replacement of such policy of insurance (the "Policy™)).

We will remain liable to perform all our obligations under the Policy and the Security Agent is under no
ebligation of any Kind whatscever under the Policy nor under any liability whatsoever in the event of any
failure by us to perform our abligations under the Policy.

We irrevocably and unconditionally autheorise and request you to give the acknowledgement,
undertakings and agreements required by the Securily Agent and to act on the instructions of the
Security Agent without any further reference to or authorisation from us.

Please note that following an Event of Default which is continuing:

1 alt remedies provided for under the Policy or available at law or in equity are exercisable by the
Security Agent;

2 all rights 1o compel performance of the Policy are exercisable by the Security Agent; and

3 all rights, interests and benefits whatscever accruing to or for the benefit of us arising under the
Policy belong to the Security Agent.

Please sign the enclosed copy of this nolice and deliver it to the Security Agent at PRS Operations
Limited, c/o Situs Asset Management Limited, 25 Canada Square, 34™ Floor, London United Kingdom
E14 5LR for the attention of the Head of Servicing (with a further copy o us).
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This notice and any non-cartractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfuly,

For and on behalf of [Chargor:

THE SCHEDULE
The Policies™

“To be completed by the Chargor and approved by the Security Agent and to include all relevant
policies with the named insurer

1. [number]

2. [number]
3. [number]
4.  [number]

8. [numbed

Dated [date]
[to be included on copy notice]

To: PRS Cperations Limited, ¢/o Situs Asset Management Limited, 25 Canada Square, 34" Floar,
Londen, United Kingdom E14 5LB as trustee for the Secured Parlies {(as referred 1o in the
Debenture)

For the attention of: Head of Servicing
Copy to:{name and address of Chargor

We [name of insurer] acknowledge receipt of the above notice. We:
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1 undertake to disclose to you, promplly following request, without any reference 1o or further
autherity from the Chargor, such information relating o the Policies as you may at any time
reasonably reguest;

2 coniirm that we have not received notice of any previcus assignment or charge by the Chargor
of or over any of its rights, title, interests or benefits referred 1o in the notice;

3 agree promptly to notify you of our intenfion 1o cancel or decline renewal of any of the Policies;
and
4 agree promptly to notify you of any request made, or notification given, by the Chargor to us, to

cancel the Policies, or to allow the Policies to lapse.

Terms defined in the notice apply to this endorsement, which is governed by English law
together with any non-contractual obligations arising out of or in connection with it.

for and on behalf of [name of insurer]

Dated: [daie]
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Par B

Form of nolice 1o counterparties of Charaed Contracts

To: [name and address of counterparty)

Dated: [date]
Dear Sirs,

Re: [here identify relevani Charged Coniraci) [the "Contract”] made between (1) [Chargor]
{the “Chargor”) and {2) [here insertf name of counterparty)

We, the Chargor, give you natice that, by a debenture dated [date] {the “Debenture”} and made
by (amongst others) ourselves infavour of [ ] (the “Security Agent”) (as trustee for itself and
certain other parties), we have charged by way of fixed charge and assigned to the Securily
Agent, as first priority charge and assignee, all of cur rights, title and interest in the Contract.

We further irrevocably and unconditionally:

1 notify you that we may not agree to amend, modify or terminate the Contract without the prior
written consent of the Security Agent;

2 confirm that, subject to paragraph 1 above, you may centinue 1o deal with us in relation to the
Contract until you receive written notice to the contrary from the Security Agent, but authorise
and instruct you that, after you have received such natice, we will cease 1o have any right 1o
deal with you inrelation 1o the Contract exceptin accordance with the instructions of the Security
Agent and therefore from that time you may deal directly with the Security Agent;

3 authorise and instruct you to disciose information in relation to the Contract to the Security Agent
promplly on request, without any enguiry by you as 1o the justification for such disclosure or
reference o or further authority from us;

4 authorise and instruct you to pay or release all monies 1o which we are entitled under the
Contract directly into [specify designated bank account] or, if the Security Agent so instructs
vau, into such other account as the Security Agent shall specity;

5 authorise and instruct you that, whenever you serve any notice upen us under the Contract, you
should supply a copy of such notice to the Security Agent at its address given in the copy of this
notice {or as otherwise naotified {o you by it from time to time); and

B notify you that the provisions of this notice may only be revoked with the written consent of the
Security Agent.

WORK\W39330844w.1 37 44406.22
Cilassification: Confidential



DocuSign Envelope 1D 0699682A-AC38-4CE7-9C86-0A3EC3EFBAIRB

EXECUTION YERSION

Please sign the copy of this notice and deliver it to the Security Agent at PRS Operations
Limited, ¢/o Situs Assel Management Limiled, 25 Canada Sauare, 34" Fioor, London, United
Kingdom E14 5LE {with a further copy to us).

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

Yaurs faithfully,

[to be included on copy notice]

To: PRS Operations Limited, ¢/o Situs Asset Management Limited, 25 Canada Sguare, 34" Fioor,
London, United Kingdom E14 5LB as trustee for the Secured Parties (as referred to in the
Debenture)

Copy to:[name and address of Chargor]
We [name of counterparty] acknowledge receipt of the above notice. We:

1 accept the instructions and authorisations set out in the notice and undertake 1o act in
accordance with such instructions and authorisations; and

2 confirm that we have not received notice that the Chargor has assigned its rights under the
Contract to a third party or crealed any other interest {whether by way or security or ctherwise)
in the Contract in favour of a third party.

Terms defined in the notice apply 1o this endorsement, which is governed by English law together with

any non-contractual obligations arising out of or in connection with it.
Signed:
for and on behalf of [name of counterparily]

Dated: [daie]
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Pant G

Form of notice 1o Tenant in respect of Hental Income

Tor tname and address of fenant]
Dated: [date]

Dear Sirs,

Notice of securily

We give you nolice that, by a debenture daled [daie] (the “Debenture”), we assigned 1o, and charged
by way of fixed charge in favour of, [name of Security Agent] (the "Security Agent™) [the [describe
Lease] dated [ ] between [ ] relating to [ ] {including all monies payable thereunder and the proceeds of
all claims and judgments for breach of covenant) (the "Lease”).

We will remain liable to perform all our obligations under the Lease and the Security Agent is under no
obligation of any Kind whatscever under the Lease nor under any liability whatsoever in the event of any
failure by us to perform our obligations under the Lease. We irrevocably and unconditionally authorise
and request you:

1 to pay all payments under or arising under the Lease o the account designated the ™[ ]", Account
number [ ] sort code [ 1. It is very important that you make arrgngements immediately for all
sums payable by you under the Lease to be paid to this account; and

2 to give the acknowledgement, undertakings and agreements reguired by the Securily Agent and
to act on the instructions of the Security Agent without any further reference to or authorisation

from us.

Please note that icllowing an notification to you that an event of defaull is continuing {(as set out in a
facility agreement entered into between, amaongst others, the Security Agent and us):

3 ali remedies provided for under the Lease or available ai law or in equity are exercisable by the
Security Agent;

4 all rights to compei performance of the Lease are exercisable by the Security Agent; and

5 all rights, interests and benefits whatscever accruing to or for the benefit of us arising under the
Lease belong to the Security Agent.

This notice may only be reveked or amended with the written consent of the Security Agent.
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Please confirm your agreement to the abaove by signing the enclosed copy of this notice and returning
it to the Securily Agent at PRS Operations Limited, c¢/o Situs Asset Management Limited, 25 Canada
Sguare, 34™ Flgor, Londen, United Kingdom E14 BLB {(with a copy o us).

This notice and any non-coniractual obligations arising out of or in connection with it are governed by
the law of England and Wales.

Yours faithfully,
For and on behalf of [Chargerd
ito be included on copy notice)

Te: PRS Operations Limited, ¢/o Situs Asset Management Limited, 25 Canada Square, 34™
Flogr, London, United Kingdom E14 5LB [Security Agent]

Copy to: [name and address of Chargor)

Dated: [dale]

Dear Sirs

Acknowledgement of Security

We acknowledge receipt of the above notice. We confirm that:

1 we have not received notice of any previous assignment by the Chargor of or over any of ils
rights, title or interests to and in the Lease;

2 will make all payments to the gecount specified in that notice; and
3 that we will comply with the terms of the natice.

This notice and any non-contractual obligations arising out of or in connection with it are governed by
the law of England and Wales.

Yours faithfuly,

for and on behalf of [name of tenani]
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Schedule 7

Natices re Charged Bank Accounts

Part A

Form_of notice 1o bank operating secured account

iname and addrass of account bank] {the "Account Bank™)

Dated: [dale]

Dear Sirs,

Re: Account No: linsert account number] [the “Account”]
Account Sort Code: linsert sort code)
Account Holder: [name of Chargor] (the "Chargor”)

We, the Chargor, give you nolice that, by a debenture dated [daie] {the "Debenture™) and made by

{amgngst others) ourselves infavour of [ ] {the “Security Agent”) (as trusiee for itself and cerlain other

parties), we have charged by way of fixed charge to the Securily Agent, as first priority chargee, all the

monies {including inferest) from time {o time standing to the credit of the Account including any re-

designation and/or re-numbering from time to time of such Account (the “Charged Account”) and all

indebtedness represented by the Charged Account and have assigned to the Security Agent all our

rights and benefits in respect of the Charged Account.

We irrevocably and unconditionally autharise and instruct vou:

i

to held all maonies from time to time standing to the credit of the Charged Account to the order
of the Security Agent and accordingly to pay all or any part of those monies to the Security
Agent {or as it may direct) promptly following receipt of written instructions from the Security
Agent to that effect; [and]

to disclose to the Security Agent such information relating to us and the Charged Account as
the Security Agent may from time 1o time request you to provide; and

that all expenses relaling to the maintenance of the Charged Account and your costs and
expenses in complying with our instructions in accordance with this notice shall be our
responsibility and in the event that these are not otherwise met by us such expenses may be
debited directly by you to the Account.

We notify you that we may not withdraw any monies from the Charged Account without first
having produced to you the prior written consent of the Security Agent to such withdrawal.
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The provisions of this notice may only be revoked or varied with the prior written consent of the Security
Agent.

Please sign the enclosed copy of this nolice and deliver it to the Security Agent at PRS Operations
Limited, ¢/o Bitus Asset Management Limited, 25 Canada Square, 34" Floor, Longdon, United Kingdom
E14 5LB {(with a further copy 1o us}.

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

Yours faithfully,

for and on behalf of

[Chargor)

to be included on copy notice]

To: PRS QOperations Limited, ¢/o Situs Asset Management Limited, 25 Canada Square, 34" Fioor,
London, United Kingdom E14 5LB as trustee for the Secured Parties (as referred to in the
Debenture)

Copy to:{name and address of Chargor
We [Name of Account Bank]:
1 acknowledge receipt of the above notice;

2 agree to act in accordance with the authorisations, instructions and notifications contained or
referred to in the above notice;

3 confirm that we have nof received notice that the Chargor has assigned its tights to the monies
standing to the credit of the Charged Account, or the indebtedness represented by them, or
otherwise granted any security or other interest over those maonies, or such indebtedness, in
favour of any third party,;

4 undertake that we will not exercise any right to combine accounts or any rights of set-off or lien
or any similar rights in relation to the monies standing to the credit of the Charged Account; and

5 agree that any notice or other communication from us to the Security Agent will be sent or made
fo the address of the Security Agent stated above, or to such other address as the Security
Agent may from time fo time notify to us.

The agreement in paragraph 2 above is given on the basis that
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g we may rely on any notice or other document or information believed, reasonably, by us o be
genuine and correct and to have been signed or communicated by the persen by whom it
purporis to be signed and communicated and we will not be tigble for the consequences of such
refiance and will have no obligation whatsoever {o verify that the facts or matters stated in any
such notice or document are true and correct; and

7 io the extent that an instruction for withdrawal from the Charged Account is given which would,
in our reasonable apinion, cause the Charged Account to be overdrawn, we will only transter
the outsianding cleared credit balance in the Account.

Terms defined in the notice apply to this endorsement, which is governed by English law
together with any non-contractual obligations arising out of or in connection with it.

for and on behalf of
tname and address of Accouni Bank]

Dated: {dale]
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Par B

rorm of notice 1o bank operaling g secured account which the Chargor is free 1o gperale gn adav 1o

day basis
To: iname and address of account bank] (the "Account Bank™)
Dated: [date]
Dear Sirs,
He: Account No: finsert account number] [the “Account”)
Account Sort Code: linsert sort code]
Account Holder: fname of Chargor] {the “"Chargor”)

We, the Chargor, give you notice that, by a debenture dated [dafe] (the “Debenture™) and made by
{amongst others) ourselves infavour of [ | {the “Security Agent”) (as frustee Tor itself and certain other
parties), we have charged by way of fixed charge to the Security Agent, as first priority chargee, all the
maonies {including interest) from fime 1o time standing to the credit of the Account [including any re-
designation andior re-numbering from fime {0 time of such Account] (the "Charged Account”) and all
indebtedness represented by the Charged Account and have assigned to the Security Agent all our
rights and benefits in respect of the Charged Account.

We irrevocably and unconditicnally authorise and instruct you:

1 to hold all monies from time o time standing to the credit of the Charged Account to the order
of the Securlty Agent {subject to the consent of the Security Agent, signified by its counter-
signature of this nofice, for us to operate the Charged Accounts (the "Security Agent’s
Consent”)) and accordingly to pay ail or any part of those monies to the Security Agent (or as
it may direct) promiptly following receipt by vou of notice of withdrawal of the Securily Agent's
Consent and of written instructions from the Security Agent fo make such payment;

2 o disclose to the Security Agent such information relating to us and the Charged Account as
the Security Agent may from time to time {whether before or after the withdrawal of the Security
Agent's Consent) request you to provide; and

3 that all expenses relating o the maintenance of the Charged Account and your cosis and
expenses in complying with our instructions in accordance with this nolice shall be our
responsibility and in the event that these are not otherwise met by us such expenses may be
debited directly by you o the Account.

Until such time as vou receive from the Security Agent a written notice withdrawing the Security Agent's
Consent, nothing in this notice shall prevent yvou from operating the Charged Account in the ordinary
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course of banking business including, without limitation, collecting cheques and cther payment orders
via any medium, electronic or otherwise and accepling maonies for the credit of the Charged Account
and allowing us to draw chegues and make other payments and generally to withdraw funds from the
Account.

Upon withdrawal of the Security Agent's Consent, we may not withdraw any further monies from the
Charged Accounts without first having produced 1o you the prior written consent of the Security Agent
to each such withdrawal.

The provisions of this notice may only be revoked or varied with the prior written consent of the Security
Agent.

Piease sign the enclosed copy of this notice and deliver it to the Security Agent at PRS Operations
Limited, c/o Situs Asset Management Limited, 25 Canada Square, 34" Floor, London, United Kingdom
Ei4d BLB {with a further copy to us).

The provisions of this notice and any non-contractual obiigations arising out of or in connection with it
are governed by English law.

Yours faithfully,

for and on behalf of
[Chargor

[By courtersigning this notice the Security Agent confirms that the Chargor may make withdrawals fram
the Charged Account]s] until such time as the Security Agent shall nolify you (with a copy te the Chargor)
it writing that such consent is withdrawn. Such consent may be withdrawn or modified by the Securily
Agent in its absolute discretion at any time.]

Countersigned by

for and on behalf of

PRS OPERATIONS LIMITED

[to be included on copy notice]
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PRS Operations Limited, c/o Situs Asset Management Limited, 25 Canada Square, 34" Ficor,
London, United Kingdom E14 5LB as trustee for the Secured Parlies (as referred to in the
Deberture)

Copy to:{name and address of Chargor]

We [Name of Account Bank]:

1

acknowledge receipt of the above nolice;

agree 1o act in accordance with the autharisations, instructions, confirmations] and notifications
comtained or referred to in the above nolice;

cenfirm that we have not received notice that the Chargor has assigned its rights {0 the monies
standing o the credit of the Charged Account, or the indebtedness represented by them, or
otherwise granted any security or other interest over those maonies, or such indebledness, in
favour of any third party;

undertake that we will not exercise any right to combine accounts or any rights of set-off {other
than cif-setting in the ordinary course of banking transactions)] or lien or any similar rights in
relation to the monies standing to the credit of the Charged Account; and

agree that any notice or other communication from us o the Security Agent will be sent or made
to the address of the Security Agent stated above, or fo such other address as the Security
Agent may from time 1o fime notify to us.

Terms defined in the notice apply o this endorsement, which is governed by English law together with

any non-contractual obligations arising out of or in connection with it

for and on behalf of

tname and address of Accouni Bank]

Dated: [dats]
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EXECUTION

The Chargor

Executed as & deed by SHAVIRAM
BRYANSTON LIMITED acling by a director,
in the presence of .

SIGNATURE'OF WITNESS SiG . .
Director Raphael Wechsler

Name of Witness Sarah Allkins
IN BLOCK CAPITALS ..

Address of Withess

Occupation of Witness

Address: 1° Floor Cifices, Farley Court, Allsop Place, London, NW1 5LG
Attention: Directors

Email: ian.shavii@shaviram com, mibwechslor@shaviram comn and aviaravelid@shaviram. com

With a copy to;
Address: Hamiins LLP, 1 Kingsway, London WC2B GAN
Aftention: Joseph Holder and Aselle Djumabaeva-Wood

Email: ioseoh holder@@hamiine corm and aaglie divmabaoya-woodithamiing. com
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The Security Agent

Execuled as a deed by PRS OPERATIONS
LIMITED acting by two directors

SIGNATURE OF DIRECTOR
Director Paul House

SIGNATURE OF DIREGCTOR
Director Richard Green
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