Companies House

MRO1 e

Registration of a Charge

Company name: DOOBA FINANCE | LIMITED
Company number: 13042735

XOKES6GB

Received for Electronic Filing: 22/12/2020

Details of Charge

Date of creation:  21/12/2020
Charge code: 1304 2735 0001

Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE FOR THE FINANCE
PARTIES (THE "SECURITY TRUSTEE")

Brief description: LAND ON THE EAST SIDE OF STATION PARADE, HARROGATE, NORTH
YORKSHIRE WITH TITLE NUMBER NYK44546. NETWORK HOUSE,
BASING VIEW, BASINGSTOKE, RG21 4GH IN HAMPSHIRE WITH TITLE
NUMBER HP93858. PLEASE REFER TO THE SECURITY INSTRUMENT
FOR FURTHER INFORMATION.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: SHAYAN MALAD, SOLICITOR, CMS CAMERON MCKENNA
NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13042735

Charge code: 1304 2735 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2020 and created by DOOBA FINANCE |
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd December 2020 .

Given at Companies House, Cardiff on 23rd December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATE: 21 December 2026

DEBENTURE

Between

THE CHARGORS AS SET OUT IN SCHEDULE 1

and

THE SECURITY TRUSTEE

CMS Cameron McKenna Nabaree Ofswang LEP
Cannon Place
78 Cannon Street
London ECAN 6AF
T4 20 TI67. 3000
Fo+44 20 7367 2000
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THIS DEED (the “Deed”)is made onthe dayof 21 December 2020

BETWEEN:

o) THE ENTITIES more particularly deseribed in-in Schedule 1 (The Chargors) (vollectively the
“Chargors” and each a “Chargor™); and

{2} LLOYDS BANK PLC as security trustee for the Finarice Parties (the “Security Trustee”).

WHEREAS:

{A) Each Chargor enters into this Deed in connection with a facilities agresment (the “Facilities

Agreement™) dated on or about the date of this Deed and made between, amongst-others (1) the
Borrower (2) the entities listed in part 1 of Schedule 1 to the Facilities Agreement as original
guaranitors, (3) Lloyds Bank pic as mandated Jead arranger, (4) the financial institutions-in.part 2
of Schedule 1 to the Facilities Agreement as lenders, (5) Lioyds Bank plc as agent of the other
Finance Parties and (6} the Security Trustee,

MOWIT IS AGREED as follows;

1.

1.1

DPEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facilities Agreement shall, unless otherwise defined in this Deed, have the
same meanings when used in this Deed and in addition in this Deed:

“Blocked Account™ means the Deposit Account, the Disposals Aceount or the Rent Account;

“Chiarged Property™ all the dssets of each Chargor which from time to time ate the subject of
any secutity created or expressed to be created in favour of the Secirity Trustee by or pursuant
to this Deed,

“Drebt Proceeds™ any proceeds of any book debts and other debts or monetary claims
{including any chose in action which may give rise to a monetary claim) owing to any Chargor
(including, without limitation, any sums of money received by any Chargor from: any of the
assets charged under Clause 3.2.8 (Book debis)).

“Delegate’™: any persen appointed by the Security Trustee or any Receiver pursuant to Clauses
12,2 to 12:4 (Delegation) and any person appointed as attorney of the Security Trustee and/or
any Receiver or Delegate.

“Expenses™ all costs (including legal fees), charges, expenses and damadges sustained or
incurred by the Security Tristee orany Receiver or Delegate at any timie in ¢onnection with the
Charged Property or the Secured Liabilities or'in taking, Holding or perfecting this Deed or in
protecting, preserving, defending or enforcing the secwrity constituted by this Deed or in
exercising any rights, powers or remedies provided by or pursuant to this Deed (including any
right or power 10 wiake payments o behalf of any Chargor under the terms of this Deed) or by
law in each case on'a full indemnity basis,

“Insurances”: all of the contracts and policies of insurance or assurance {including, without
limitation, life policies- and the proceeds of them) from time to time taken out by or for the
benefit of any Chargor or in which any Chargor from time to time has an interest, together with
-all bonuses and other moneys, benefifs and advantages that may become payable or acorue
under them or under any substituted policy.



“Intellectual Property”™

{a) all patents, trademarks, service marks, designs, design rights, business names, moral
rights, inventions and all other registered or unregistered intellectual property rights;

(b} all copyrights (including rights in software), database rights, domain names, source
codes, brand names and all other similar registered or unregistered intellectual
property rights;

() all applications for intellectual property rights and the benefit of any priority dates

attaching to such applications and all benefits deriving from intellectual property
rights, including royaities, fees, profit sharing agreements and income from licences;

(d} allknow-how, confidential information and trade secrets; and

{e) all physical material in which any intellectual property might be incotporated.
“Liability Period™: the period beginning on the date of this Deed and ending on the. date on
which the Secirity Trustee is satisfied, acting in good faith, that all the Secured Liabilities have
been unconditionally and irvevocably paid and discharged in full,

“LPA™: the Law of Property Act 1925,

“Mortgaged Property”; any freehold, commonhold or leasetiold property the subject of the

security constitited by this Deed and references to-any “Mortgaged Property” shall include
references 1o the whole or.any part or parts of it.

“Planuing Aets™; all legislation from-time to time regulating the development, use, safety and
control of property including, without limitation, the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act. 1990, the Planning and
Compensation Act 1991 and the Planning and Compulsoty Purchase Act 2004 and any other
ingtrument, plan, regulation, pernyission or direetion made or issued under any such Eegi&?ﬁtidn,

“Premises™: all buildings and erections from fime to time situated on or forming part of any
Mortgaged Property.

“Receiver™ 2 receiver, receiver and manager or administrative receiver of the whole or any
part ot parts of the Charged Property.

“Related Rights™: in relation to the Secunities, all dividends, interest, benefits, property, rights,
accretions, moneys, ddvantages, credits, rebates, refunds (including rebates and refunds in
respect of any tax, dities, imposts or charges) and other distributions paid or payable in respect
of the Seécurities, whether by way of bonus, capifalisation, conversion, preference, option,
substitution, exchange, redemption.or otherwise,

“Secured Liabilities™: all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsdever) of each
Transaction Obligor to any Secured Party under-each Finance Docuinent.

“Securities”; all stucks, shares, loan notes, bonds, certificates of deposit, dépository réceipts,
loan capital indebtedness, debentures or other sceurities from time  time legally or beneficially
ownied by or on behalf of any Chargor, together with all property.and rights of any Chargor in
respect of any account held by or for that Chargor as participant, or as beneficiary of a nominee
or trustee participant, with.any clearance or settlemient system or depository or custodian or sub-
custodian or broker in the United Kingdoin or elsewhere.



1.2

1.3
1.4

1.5

1.6

“Bpecified Contracts™, each of the contracts specified in Schedule 5 (Specified Contracts).

Coristriiction

Any reference inthis Deed to:

121

1.2.2

1.2.3

1.2.4

125

1.28

the “Security Trustee”, any “Chargor”, any “Finance Party”, the “Borrower”, any
“Obligor”, any “Transaction Obligor” orany other person shall be construed 50 as to
include its successors. in title, permitted assigns and permitted transferees and, in the
case of the Security Trustee, shall include any person for the time being appointed s
additional security trustee pursuant to the Facilities. Agreement;

“assets” includes present and future properties, revenues and rights of every
description; '
“indebtedness” includes any obligation (whether incurred a8 principal or as surety)
for the payment or répayment of money, Whether present or future, actual or
contingent;

a “person” includes any individual, firm, company, corporation, government, state or
agency of & state or any association, trust, joint venture, consortium or partnership

(whether or ot having separate légal personality);

a “repulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or of any regulatory, self-regulatory or other
authorify or organisation; and.

a provision of law is-a reference to that provision as amended or re<enacted.

Clause and Schedule headings are for ease of reference only.

Any reference in this Deed to:a mortgage, chargé or d$signment of any asset ghall bie constived
so as to include:

1.4.1

142

143

the benefit of any covenants for title given or entered into by any predecessor in fitle
of any Chargor in respect. of that dsset and all other rights, benefits, claims, contracts,
warranties, remedies, security orindemnities in respéct of that asset;

the procgeds of sale of any part of that asset and any other moneys paid or-payable in
réspect of or'in conhection with that asset; and

in respect of any Mortgaged Property, all Premises and all fixtures and fittings

{including trade fixtures and fittings and tenants’ fixtures and fittings) from fime to

time in or en that Mortgaged Property.

Each term in any Finance Document is, to the extent not set out in or otherwise incorporated
into this Deed, deemed to be.incorporated into this Deed insofar as is necessary to comply with
section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 but, éxcept where stated
otherwise, if there is any conflict between that incorporated term and any other term of this
Deed that other term shall pievail.

Any reference-in this Deed to'any Finance Document or any othier agreement or other document.
shall be construed as a reference to that Finance Document or that other agreement or document
as the same may have been, or may froin time to time be, restated, varied, amended,
supplemented, substituted, novated or agsigned, whether or not asa result of any of the same:



1.7

1.8

1.9

1.10

112

2.1

1.6.1 there is an increase or decrease in any facility made available under that Finance
Document or other agreement or document or an increase or-decrease in the period for
which any facility is available-or in which it is repayable; _

1.6.2 any additional, fiirther or substituted facility to or forsuch facility is provided;

1.6.3 any rite of interest, commission or fees orrelevant purpose is changed;

164  theidentity of the parties is changed;

165 theadentity of the providers of any security is changed;

LGRS there is an increased or additional liability on the part of any persen; or

1.6.7  anewagreement is effectively created or deemed to be created.

Any reference in this Deed to “this Deed” shall be deemed to-be & reference to this Deed as a

whole and not limited to the particular Clause, Schedule or provision in which the rslevant

reference appears and to. this Deed as-amended, novated, assigned, supplemanted, extended or
restated from time to time and any reference in this Deed to a “Clause” or a “Schedule” is,
unless otherwise provided, a teference to a Clause or a Schedule of this Deed.

Unless the context otherwise requires, words denoting the singular number only shall include

the plural and vice versa, :

Where any provision of this Deed is stated to include one or more things, that shall be by way of

example or for the avoidance of doubt only and shall not limit the generality of that provision.

It iy intended that this document shall take effect as and be a deed of each Chargor
rniotwithstanding the fact that the Security Trustee may not execute this document as a deed.

Any change in the constitution of the Security Trustee or its absorption of or amalgamation with
any other person or the acquisition of all or.part of its undertaking by.any other person shall not
in any way prejudice or affect its rights under this Deed.

Third Party Rights

Unless otherwise expressly provided to the contrary in a Finance Document, nothing in this
Deed is intended 1o confer on any person any right to énforce or enjoy the Benefit of any
provision of this Deed which that person would not have had but for the Cosifracts (Rights of
Third Parties) Act 1999,

Notwithstanding any terin of any Finance Docuiment, the consent of any person. who i3 not a

Party 1s not required to rescind or vary this Deed at any tinse.

‘Any Receiver may enforce and enjoy the benefit of any clause which expressly confers rights on

it, subject to Clause 1.13 above and the provisions of the Contracts (Rights of Third Parties) Act
1999,

COVENANT TO PAY

Covenant fo Pay

‘Each Chargor covenants with-the Security Trustee (as trustee for the Finance Parties) that 1t will

pay, perform and discharge the Sgcured Liabilities as and when the same fall due for payment,
performance or discharge in accordance with the terms of the Finarice Documents of, in the
abserice of any such express terms, om démand.



2.2

il

3.2

Interest

Each Chargor covenants with the Security Trustee to pay interest on any amounts due under
Clause 2.1 (Covenant fo- Payy from day to day until full discharge (whether before or after
judgment, liquidation, winding-up or administration of any person) 4t the rate and in the manner
specified in Clauses 8.21 to 8.24 (Default Interest) of the Facilities Agreement, provided that,
in the case of any Expense, such interest shall accrue and be payable as from the date on which
the relevant Expense arose without the necessity for any demand being made for payment.

FIXED SECURITY
Charges

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in favour of the Security Trustee (as trustee for the Finance Parties) by way
of a first legal mortgage all of that Chargor’s right, title and iiterest in and to the freehold,
commonheld and feasehold property now vested in it (including, but not limited to, the freshold,

commonhold and leasehold property (if any) specified in Schedule 2 (Real Property).

Each Chargor, as security for the payment, performance and discharge of all the Secured
Liabilities, charges in-favour of the Security Trustee (as trustee for the Finance Parties) by way
of first fixed charge all of that Chargot’s right, title and interest in and to the following assets,
both presentand future:

32,1 all estates or interests in any frechold, commonhold or leasehold property {other than
such property effectively mortgaged under Clause 3.1 above);

3.22 all licences held by it to enter upon or use land and/or to carry on the business carried
on upon that land and all agreements relating to land to which it is a party or otherwise
entitled;

323 where any Mortgaged Property is leasehold property, any right or interest arising by
virtue of any enfranchising legislation (including, but sot limited 1o, the Leasehold
Reform Act 1967 and the Leasehold Reform Housing and Urban Development Act
1993 but excluding part 1 of the Landlord and Tenant Act 1954) which confers upon a
tetiant of property whether individually or collectively with other tenants of that ot
other properties the right to acquire a new lease of that property or fo acquire, or
require the acguisition by a nominee of, the freehold or any intermediate reversionary
interest in that property;

124 any amounts: owing to it by way of rent, licence fee, service charge, dilapidations,
ground rent and/or fent charge in respect of any Mortgaged Property or Premises;

3.2.5 all fixed and other plant and machinery, computers, vehicles, office equipment and
other chattels in its ownership or possession (but excluding any of those items to the
extent that-they are part of its stock in trade),

326  albefits rights in respect of each Account any amount deposited in or standing to the
represented by such Account and all moneys from time to time deposited in or
standing to the eredit of any bank account with any other bank or finanéial institution;

3.27  to the extenf not assigned pursuant to Clause 3.3 (dssignment), all Insurances,
including -all claims, the proceeds of all claims and all returns of premium in
connection with Insurances:



33

328

329
3.2:10
3213

3212

3.2.13

all book debts and all other debts or monetary claims (including all choses in action
which may give rise to 4 debt or monetary claim), all proceeds thereof and, in each
case, any cheque, bill; note, negotiable instrument or other document representing the
same;

all Securities and their Related Rights;.

all of ity goodwill and uncalled capital;

all Intellectual Property;

all Authorisations (statutory or otherwise) held in connection with its business or the
use of any Charged Property and. the right te recover and receive all compensation
which may be payable in respect of them,

1o the extent not assigned pursuant to Clause 3.3 (4ssignment), each of the Specified

Contracts, together with:

{a) all contracts, guarantees, appointments; watranties and other dotuments to
which it is a party orin its favour or of which it has the benefit relating to
any letting, development, sale, purchase or the operation of any Moitgaged
Property or Premises;

(B all agreements entered into by it or of which it has the benefit. under which

credit of any amount 1% provided to any person;

(€} all contracts for the supply of goods and/or services by or to it orof which it

hits the benefit {including, without limitation, any contracts of hire or lease
of chatiels); and -

(d) afy -currency or-interest swap or any other interest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which 1t has the benefit {whether entered into with any of the Finsnce’
Parties or any other person),

including, in each case, but without limitation, the right to demand and receive all
moneys whatsoever payable to or-for its benefit under or arising from any of them, all
remedies provided for in any of them or available at law or in equity in relation to any
of them, the right to compel performance of any of thém and all-other rights, interests
and benefits whatscever accruing to-or for its berefit arising from any of them,

Assignment

Each Chargor assigns absolutely, subject to a proviso for re-assignment.on redemption, all of its
rights, title benefit and interest (both present.and future) in, to and under:
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any confract or policy of insurance taken out by it or on its behalf or in which it has an
interest;

any Hedging Agreements;

all Rental Income;

any guarantee of Rental Income contained in-or relating to any Occupational Lisase;

each appointment of a Managing Agent and/ or Asset Manager;

each of the Specified Contracts, together with:



(&) all contracts, guarantees, appointments, warranties and other documenis to
which it is a party or in its favour or of which it has the benefit relating to
any letting, development, sale; purchase or the operation of any Mm‘tgaged
Property or Premises;

(b} all agreements entered into by it or of which it has the benefit under which
credit of any aniount 1§ provided to-dny person;

{c) all contracts for the supply of goods and/or services by ot to. it or of which it
has the benefit (inciuding’, without Hmitation, any contracts of hire or lease
of chattels); and

(D any currency or inferest swap or any other inferest or currency protection,
hedging or financial futures transaction or arrangement entered into by it or
of which it has the benefit (whether entered into with any of the Finance
Parties or any other person), |

including, in each case, but without limitation, the right to demand and receive all moneys whatsoever

payable to or for its benefit under or arising from any of them, all remiedies provided for in any of them or

available at-law or in equity in relation to any of them, the right to compel performance of any of them

and all other rights, interests and benefits whatsoever aceruing to or for its benefit arising from any of

them.

4, FLOATING CHARGE
Creation of Floating Chérige

4.1 Each Chargor, as security for the paytnent, performance and discharge of all the Secured
Liabilities, charges in favour of the. Security Trustee (as trustee for the Finance Parties) by way
of a first floating charge all of that Chargor’s undertaking and all its other property, assets and.
rights whatsogver, all the stock in trade of that Chargor and the property, assets and rights not
otherwise validly and effectively mortgaged, charged or assigned (whether at law or in equity)
by way of fixed security pursuant to Clause 3 (Fixed Security).

Qualifying Floating Charge

4.2 The provisions. of paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the
floating charge created pursuant to-Clavse 4.1 (Creation -Qf'Ffmti?zgﬁ?zgrge),-
Conversion by Notice

4.3 Subject to Clause 4.5 (Moratoriim), the Security Trustee may by notice in writing at any time
to any Chargor convert the floating charge credted by that Chargor pursuant to Clause 4.1
(Creation of Floating Charge)y with immediate effect into a fixed charge (either generally or
specifically as regards any assets of that Chargor specified in the notice) if:

433 the security constituted by this Deed becomes enforceable; or

432 the: Security Trustee reasonably considers that any of the Charged Property may be in
jeopardy or in danger of being seized-or sold pursuant to-any form of legal process or
that it is desirable to do so in order to protect or preserve the security constituted by
this Deed over any of the Charged Property and/or the priority of that security.

Awtomatic Conversion

4.4 Subject to Clause 4.5 (Moratorium), notwithstanding Clause 4.3 (Conversion by Nofice) and
without prejudice to any law which may have a similar effect, each floating ¢harge created by
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Clause 4.1 (Creation of Floating Charge} will automatically be converted (without notice) with
imnediate effect into a fixed charge as regards-all of the undertaking and assets subject o that
floating charge if:

4.4.1 any Chargor creates or affempts to create any Security over any of the Charged
Property (except as expressly permitted under the Facilities Agreement);

4.4.2  any person. levies or a’Etﬂmp‘iS to levy any distress, execution or other process against
any of the Charged Property;.or

443  a yesolution is passed or an .order is made for the winding-up, dissolution,
administration or re-organisation of any Chargor or an administeator is appointed in
respect of any Chargor (save for any winding-up pétition ‘which is frivelous or
vexatious and is discharged, stayed or dismissed within 7 days of commencement).

Movratorium

Unless Article A52(4) of the Insolvency Act 1986 alfows, the floating charge created by this
Dréed may not be converted into a fixed charge solely by reason of

4,51 the obtaining of a moratorium; or

452 anything done with a view to obtaining a moratorium (including any preliminary
decision or investigation),

under Part Al of the Insolvency Act 1986,

PERFECTION OF SECURITY
Registration at HM Land Registry

For the purposes of piansl 8 of each Form R¥X1 that may be required to be completed by the
Security Trustee fn relation to dny Mortgaged Property registered or reguired to be ragistered at
HM Land Registry, each Chargor hereby consents to an application being made by the Security
Trustee to. the Chief Land Regigtrar (o entér the following restriction in Form P against that
Chargor’s title to such Mortgaged Propsrty: '

“No- disposition of the registered estate by the proprietor of the regisiered estaief, ov by the
proprietor of any registered charge, not being a charge registered before the eniry of this
restriction,] Is 1o be registered withoul a written consent signed by the proprietor for the time
being of the charge dated [e] in favour of [insert full name of the Security Trustee] referred o
in the charges register Jor its convevancer”

1f the title to any Mortgaged Property of any Chargor is not registered at HM Land Registry,
that Chargor shall ensure that no person (other than itself) shall be registered under-the Land
Registration Act 2002 as the proprietor of all or any part of that Mortgaged Property without the
prior consent in writing of the Security Trustee. '

Whetheror not the title to any of the Mortgaged Property is registered 4t HM Land Registry, in
the event that any caution against first registration or ny notice (whether agreed-or imilateral) is
registered against any Chargor’s title to any Mortgaged Property, that Chargor shall
immediately-pmvicié the Security Trustee with full particulary of the ¢ircumstances relating to
such registration or hotice and, if such caution or notice shall have been registered in order fo

-protect a purported interest the creation of which is not permitted under this Deed, that Chargor

shall immediately and at its own expense take such steps as the Security Trustee may reasonably
require to ensure that the caution or notice, a5 applicable, is withdrawn or cancelled,
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Further Advances

Subjeet to the provisiens of the Facilities Agreement, each Lender is under an obligation to
make further advances to the Borrower under the Facilities Agreement and that obligation will
be deemed to be incorporated into this Deed as ifset out in this Deed,

Acgrisition of New Land

Inrelation to any frechold, conmnonheld or leasehold property which is acquired by or on Behalf
of any Chargor after the date of this: Dead:

551 ifthe title to'any such property is registered at HM Land Registry, that Chargor shall,
irmediately apply to be registered as the proprietor of the registered estate acquired
(or procurs that such application i3 made on its behalf) and (for the purposes of 'panfei
11 of Form ANT) hereby consénts to an application being made by the Security
Trustee to the Chief Land Registrar for the registration of an agreed notice in Form-
AN to protect this Deed against that Chiargor’s title to that property;

5.5.2  if the title to any such property is required to be registered at HM Land Registry under
the provisions of the Land Registration Act 2002, that Chargor shall immediately
apply for first registration of the estate acquired in Form FR1 {or procure that such
application is made on. its behalf) and shall disclose or procure that the existence of
this Deed is disclosed to HM Land Registry either in the Form DL accompanying such
application or in panel 12 0f Form FR1; and

5.5.3  if the title to any such property represents the transfer of either part of a commonhold
unit ot part of the common parts of tand registered a5 a freshold estate in commonhiold
land under the Commonhold and Leaschold Reform Act 2002, that Chargor shall also
procure that the application to register the wansfer is sccompanied by an application in
Form CM3 toregister the commonhold community statement that Has been amended
in relation to the transfer as required by Rule 15 or, 4s the case may be, Rule 16 of the
Commonhold (Land Registration) Rules 2004,

and, in each such case, the relevant Chargor shall, as soon as reasonably practicable, after
regisiration of it as the proprietor of the relevant registered estafe, provide the Security Trustee.
with an official copy of the register recording the same.

Notices of Charge and Assipument

Each Chargor shall, as soon as reasonably practicable, following the date. of this Deed and at all
other times upon the request of the Security Trustee frony time to time, give:

56.1 & notice in materially and substantially the form set out in part 1 of Schedule 4 (Form
of Notice of Charge - Insurance) or in such other form s the Security Trustes may
reasonably réquire to any insurer and shall use reasonable endeavours to procure that
each such. insurer shall promptly acknowledgs that notice in the form specified in
Schedule 47 and

562  anotice in materially and substantially the form set out in part 1 of Schedule 4 (Form
of Notice of Charge/ assignment - Specified Contracts) or in such other form as the
Security Trustee may reasonably require to each of the counterparties to each
Specified Contract (save for a tenant under a Lease Document) to which it is a party
and’ shall use reasonable endeavours. to procure that each such counterparty shall
promptly acknowledge that notice in the form specified in Schedule 5; and
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5.63 a notice in materially and substantially the form set out in part 1 of Schedule § (Form
of Notice of Charge — Aceounts) or in such other form as the Security Trustee may.
reagonably require to each bank or finaneial instinution where an Account is held and
shall use reasonable endeavours 1o procure that each such bank or financial institution.
shall promptly acknowledge that notice in the form specified in Schedule 6 and

in respect of any other asset which is charged or assigried pursuant to Clause 3. (Fixed Security),
a notice of charge or, as applicable, assignment in such form as the S’écuﬁt_y' Trustee oy
reasonably require to the relevant obligor, débtor or other thifd party (a3 the case may be). If so
requested by the Security Trustee, cach Chargor shall as soon ag réasonably practicable after the
security constituted by this Deed has become enforceable, give notice, in materially and
substantially the same form as set out in part 1 of Schedule 5 (Form of Notice of Charge/
assignment —Specified Contracts) to each tenant under a Lease Document;

Deposit of Documents of Title

Each Chargor shall, as soon as reasonably practicable and to the extent available deposit with

the Security Trustee (unless already held by its solicitors on behalf of and to the Security

Trustee’s order of at HM Land Registry for the purpose of registration of the security

constituted by this Deed) all deeds, certificates and other documents of title from time to time

relating to the Mortgaged Propetty.

Deposit of Securities

Each. Chatgor shall, in respect of any Securities which aré in certificated form, s soon as

reagonably practicable:

59.1 deposit (o procure that sy previous charge and holder of such certificates and
dacurments of fitle deposits) with the Security Trustee or a3 it may direct all stock-and
share certificates and other documents of fitle or evidence of ownership from time to
time relating to such. Securities; and

5,02 execute and deliverto the Security Trustee all share transfers and other documents as
the Security Trustee may from time to time request in order to enable the Security
Trustee {or its nominee(s)} to be registered as the owner or otherwise obtain a legal
title fo or fo perfect ifs security interest in such Securities, fo the infent that the
Security Trustee may at any time without nofice complete and present such transfers
and documents for registration,
Each Chargor shall, in respect of any Securities which ave in uncertificated form, as soon as
teasonably practicable; upon béing requested to do 50 by the Security Trustee, give or procure
the giving of, in deeordance with and subject to the facilities and reqitirements of the relevant
system, all instructions necessary 1o effact a transfer of title to such Secwrities into an-account in
the name of the Sécurity Tm_steé(a_r its nominee(s)) and to cause the Dperator to register-on the
relevant register of securities the transfer of such title,

For the purposes of Clauses 5.9 and 5.10 above, the expressions “certificated”, “instruction”,
“Operator”, “relevant system”™ and “uncertificated” shall have the meanings given to those

¥

terms in the Uncertificated Securities Regulations 2001,
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FURTHER ASSURANCE
Further Assurgnce

Each Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and instractions) as the Security Trustee or
any Receiver may reasonably specify (and in such-form as the Security Trustee or any Receiver

ay reasonably require in favour of the Security Trustee or its nominee(s)) to:

6.1.1 perfect the security created or intended to be created in respect of the Charged
Property (which may include the execution by that Chargor of a mortgage, charge,
assignment or other Security over all or any of the assets forming part of, or which are
intended to form part of, the Charged Property);

6:1.2  confer on the Security Trustee Sccurity over any property and assets of that Chargor
located in any jurisdiction equivalent or similar to the security intended to be
conferred by or pursuarnt to this Deed;

6.1.3 facilitate the exércise of any rights, powers and remedies of the Security Trustee or
any Receiveror Delégate provided by or pursuant to this Deed or by law,

6.14  facifitate the realisation of the assets which form part of, or afe intended to Torm part
of; the Charped Property: andfor

6.1.5  create any charge by way of legal mortgage over any freehold, commonhold or
leagehold property which becomes vested in that Chargor after the date of this Deed,

Necessary Action

Each Chargoer shall take all such action as is available to it {including making all filingz and
registrafions) 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 Trustee by or -
pursuant to this Deed.

Acguisition. of New Land

Each Chargor shall; as soon as reasonably practicable, nofify the Security Trustes of any
acquisition. by it of any freehold, commonhold or leasehold property or of dny agreement
entered into by it or of which it has the benefit for the acquisition of any such property as
permitted in the Facilities Agreement.

{rplied Covenants for Title

Each of the mortgages, charges and assignments granted by each Chargor under this Deed are
granted with full title guarantee in accordance with the Law of Property {(Miscellansous
Provisions) Act 1994, save that the covenants set out in section 2(1)(a), section 3 and section 4
of that Act shall extend to each Chargor without, in each case, the benefit of section 6(2).of that
Act.

UNDERTAKINGS

renoral

The undertakings in this Clause 7 remain in force from the date of this Deed for so long as any
amount isoutstanding under this Deed.
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Negative Pledge

No Chargor shall create or extend or permit fo arise or subsist any Security over the whole or
any part of the' Charged Property other than as pérmitted under the Facilities Agreement.

Restriction on Disposaly

Ng Chargor shall enter into-a single trangaction or a series of transactions (whether related or
wot and whethier voluntary of involuntary) to sell, fease, transfer or otherwise dispose of the
whole or any part of the Charged Property, other than any disposal in the ordinary ¢ourse of
trading (as conducted by that Chargor at the date of this Deed) of any Charged Property which
is:subject only to the floating charge created by Clause 4.1 (Creation of Flouting Charge) or as
otherwise expressly permitted under the Facilities Agreement.

Acecess

Each Chargor shall permit the Security Trustee and any other person nominated by it free access
at all reasonable times and on réasonable notice to enter upon and/or view the state and
condition of the Charged Property (without, in any case, becoming liable to account. as
mortgagee in possession).

Voting Rights and Dividends velating to Securities

Atany time before the security constituted by this Deed has become enforceable:

7.5.1 exch Chargor shall be entitled to exercise all voting and other rights and powers in
respect of the Securities or, if any of the same are exercisable by the Security Trustes
{or fts nominee(s)), to direct in writing the exercise of thuse voting and other rights
and powers, provided that no Chargor shall exercize or direct the exercise of any
voting or ofher rights and powers in.any manner which would breach the provisions of
the Facilities Agreement or would, in the reasonable opinion of the Securify Trustee,
prejudice the value of the Securities or otherwise jeopardise the security constituted by
this Deed; and

7.5:2  each Chargorshall be entitled to retain and apply for its own use all dividends, interest
arid other moneys paid or pavable in respect of the Securities and, if any of the same
are paid or payatle to the Security Trustee (or its nominee(s)), the Security Trustee
will hold all such dividends, interest-and other thoneys received by it for the account
of that Chargor and will pay such dividends to that ﬁ-i":argor promptly onrequest:

At any time after the security constituted by this Deed has become enforieable, the Security
Trustee may at-its discretich {in the name of any Chargor or othetwise and without any further
consent or autherity from any Chargor):

7.6.1 exercise (or refrain from exercising) all voting and other rights and powers in respect
of the Securities;

7462 apply- all dividends, interest and other moneys arising from the Securities in
accordance with Clause 15.1 (Order of Applicationyand, if any of the same are paid or
payable to any Chargor, that Chargor shall hold all such dividends, interest and other
mioneys on trust for the Security Trustee {as trustee for the Finance Parties) and pay
the same immediately to the Security Trustee or ag it may direct to be applied in
accordance with Clanse 15.1;

763 if not already so transferred, transfer the Securities into the name of, or (as applicable)
into an account in the nante of, the Security Trustee (or its nomings(s)); and
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7.6.4  in addition to any other power created under this Deed, exercise (or refrain from
exercising) all the powers and rights conferred on or exercisable by the legal or
beneficial owner of the Securities and, except as expressly provided for in-the Deed,
all the powers and discretions conferred on trustees by (the Trustee Act 1923 and the
Trustee Act 2000, including, without limitation, the general power of investment set
out in section 3 of the Trustee Act 2000, provided thar the duty of care set out in
section 1 {1} of the Trustee Act 2000 shall not-apply to-the exercise of any other power
of investment (however conferred) by the Security Trugtee (or its nominee(s)) in
respect of securities or property subject fo a trust.

Calls and Other Obligations in vespect of Securities

Each Chargor shall, as soon as reasonably practicable, pay all calls and other payments which
may be or become dus in respect of all-or any part of the Securities and, if it fails to do so, the
Security Trustes may elect (but shall not be obligedy to make such payments on behialf of that
Chargor. Aty sums so paid by the Security Trustee shall be reimbursed by the relevant Chargor
o the S'e‘tiu_ﬁty‘ Trustee on demand and shall carry interest at the rate specified in Clause 2.2
(Interesty from the date of payment by the Security Trustee until reimbursed (after as well as
before any judgment).

Each Chargor shall remain liable to observe and perform all of the other conditions and
obligations assumed by it in respect of any of all.or any part of the Securities.

Neither the Security Trustee nor its:nominee(s) shall be liable to make any payment in respect of
any calls-or other payments which may be or become due in respect of the Securities or be under
any duty to make any enquiry into the nature or sufficiency of any payment received by it in
respect of the Securities or to present or file of make any ¢laim, take any action or do-any other
act or thing for the purpose of collecting and/or enforcing the paymient of sny amount to which
it may be entifled in respect of the Securities:

Hach Chargorshall copy to the Sectirity Trustee and comply with all requests: for information

which is within its knowledge and which are made undér gection 793 of the Companies Act
2006 or any similar provision contained in any articles of association or other constitutional
documents. relating to all or any part of the Securities and, if it fails to do so, the Security
Trustee may elect (but shall not be abliged) to provide such information as it may have on
behalf of (and at the expense of) that Chargor.

No Chargor shall, without the prior written consent of the Security Trustee, do or cause or
permit to be done.anything which shall require any company in which any of the Securities is:
held to treat.any person who is. not the registered holder of any of the Securities as entitied to
enjoy or exercise any rights of a member in relation to the whole or any part of the Securities,
except pursuant to the terms of this Deed.

Book Debts and Other Debts

No Chargor shall at any time deal with its book debts and other debts and mongtary claims
except by getting in and realising them in the ordinary and usual course of ils business and
paying all Debt Proceeds (othier than any Debt Proceeds which are required to be paid into a
specific Account purstant 1o the terms of the Finance Documents) into the curren%_-zs{:ccsmﬁ of
that Chargor Wwith the Security Trustee of into such other account as the Security Trustee may
from time to time direct. Each Chargor shall, pending such payment in, hold all such Debt
Proceeds upon trust for the Security Trustee (as frustee for the Finance Parties).
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Each Chargor agrees with the Security Trustee that any moneys received by the Security Trustee
under Clause 7.12 above which derive from Rental Income. payable-to that Chargor shall be
received by the Security Trustee:in its capacity as chargee pursuant.to Clause 3.2.8 (Book debts)
and not in its capacity as mertgagee of any Mortgaged Property.

Each Chargor and the Security Trustee agree that, if any credit balance arises on any account.of
that Chargor with the Security Trustee as a result.of Debt Proceeds being credited or transferred
o such account, the Security Trustee shall have an absolute discretion whether to permit or to
refuse to permit such credit balance to be received, utilised, transferred or withdrawn by that
Chargor and the Seeurity Trustee may in its sole discretion at any time fransfer all or any part of
such credit balance toa separate account of that Chargor with the Security Trustee.

Not Jeopardisé Seenrity

No Chargor shall do ot cause or permit to be done anything which would be likelyto in any way
depréciate, jeopardise or otherwise prejudice the value to the Security Tristee of the security
constituted or intenided to be-constitutéd by this Deéd, except to the extent expressly permitied
by the termis of this Deed.

ENFORCEMENT OF SECURITY
When Security becomes Enforceable

The security constituted by this Deed shall become immediately enforceable and the power of
sale and other powers.conferred by section 101 of the LPA, as varied or extended by this Deed,
shall be immediately exercisable upon and at any time after the occurrence of an Event of
Default which is-continuing,

After the security constituted by this Deed has become enforceable, the Security Trustee may in
its absolute discretion enforce all or any part of that security-at the fires, in the manner and on
the ferms it thinks fit aid take: possession of and hold or dispose of all or any part of the
Charged Property,

Right of Appropriation

To the exfent that'any of the Charged Property constitutes “finaneial collateral” and this Deed
and the obligations of any Chargor under this Deed constitute a “security financial collateral
arrangement” (in each case as defined in, and for the purposes .of, the Financial Collateral

Arrangements (No. 2) Regulations 2003 (the “FCA Regulations™)), the Security Trustee shall

have the right; at any time afler the security constituted by this Deed has become enforceable, to
appropriate all or any part of such financial collateral in or towards discharge of the Secured

TLiabilities. For this purpose, the parties agree that the value of such financial collateral shall be

{in the case of cash) the amount standing to the credit of each bank account of the relevant
Chargor, together with any accrued but unpaid interest, at the time the right of appropriation is
exercised and (in the case of Securities) the market price of such Securities determined by the
Security Trustee by reference to a public index or by such other process as the Sécurity Trustee
miay select, including independent valuation. Tn each case, the parties agree that the manner of
valuation provided for in this Clause 8.3 shall constitute a cothmercially reasonable manner of

‘valuation for the purposes of the FCA Regulations.



8.4

&5

9.1

9.2

9.3

94

i,

101

Redemption of Prier Mortgages
At dny time after the security constituted by this Deed has become enforceable, the Security
Trustee or'any Recéiver may:

g4.1 redeem any prior Security over any Charged Property;or

3.4.2  procure the ransfer of that Security to the Security Trustee; or

843  settle and pass the accounts of the person or persons entitled to such Security {(and any
accounts so settled and passed shall be conclusive and binding on any Chargor).

All principal meneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the relevant Chargor fo the Security Trustes and every
Receiver on demand and shall be secured by this Deed,

EXTENSION AND VARIATION OF THE LPA.
General

For the pirposes of all powers implied by the LPA, such powers shall arise (and-the Secured
Liabilities shall be desmed to have become due and payable for that purpose) on the date of this
Deed.

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA (restricting the
right of consolidation) shall not apply to the security constituted by this Deed.

The statutory powers of leasing conferred on the Security Trustee are extended so as to
autheorise the Security Trustee and any Receiver at any time after the security constituted by this
Deed has become enforceable to make any lease or agreement for lease, accept surrenders of
leases and/or grant options.on such terms. as it or he shall think fit, without the need to comply
with any restrictions imposed by sections 99 and 100 of the LPA.

Privileges
Each Receiver and the Security Trustee i entitled to all the rights, powers, privileges and

immunities conferred by the LPA on mortgagess and teceivers.

APPOINTMENT OF RECEIVER AND ADMINISTRATOR

Appointient

Subject fo Clause 102 (Moratarium), at any time after the security constituted by this Deed has
become enforceable or if an application is presented for the making of an administration order
in relation to any Chargor or any person who 15 entitled to do so gives written notice of its
intention to appoint an administrater of any Chargor or files such a notice with the court or if
any Chargor so requests. the Security Trustee in writing (in which case, in each such case, the
security constifuted by this Deed shall become immediately enforceable), the Security Trustes
may without prior notice to any Chargor:

10.1.1  appoint free from the restrictions imposed by section 109(1} of the LPA either under
seal or in writing under its hand any one or more persons to be a Recetver of the whole
orany part or parts of the Charged Property in like manner in-every réspect as if the
Security Ttustee had become entitled under the LPA 1o exércise the power of sale
conferrad under the LPA; or
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10.1.2  appoint one or more persons to be an administrator of any one or more of the
Chargors.

Moratoriitm

Unless Article A52(4) of the Insolvency Act 1986 allows, the Security Trustee is not entitled to:

appoint a Receiver solely by reason of:

10.2.1  the obtamning of a moratorium; or

10,22 anything done with & view to obtaining a moratoriiini (inchuding any pieliminary
decision or investigation),

under Part Al of the Insolvency Act 1986,

Removal

The Security Trustee may by writing under its hand (or by an application to the court where

required by law):

10.3.1  remove any Receiver appointed by if; and

1032  may, whenever it deems it expedient, appoint any one or more persons to be a new
Receiver in the place of or in addition to any Redeiver.

Statutory Powers of Appointment

The powers of appointment of 4 Receiver conferred by this Deed shall be in addition to all

statutory and other powérs of appointment of the Security Trustee under the LPA (as extended

by this Deed) or othérwise and such powers shall be and remain exercisable from time to time

by the Security Trustee in respect of aniy part or parts of the Charged Property.

Capacity of Receiver

Each Receiver shall be deemed to be the agent of the relevant Chargor for all purposes. Each

Chargor alone shall be responsible for a Receiver’s contracts, engagements, acts, omissions,
defaalts-and losses and for liabilities incurred by him,

The agency of cach Receiver shall continue until the relevant Chargor goes info liguidation and
after that the Receiver shall act as principal and shall not become the agent of the Security
Trustee,

If there is more than one Receiver holding office at the same time, each Receiver shall (unless

the: document appdinting him states otherwise) be entitled to act (and to exercise all of the
powers conferred on a Receiver under this Deed) individually or togéther with any other person

appointed or substitited ag Receiver,
Remuneration of Receiver

“The Security Trustee may fix the remuneration of any Receiver appointed by it without any

restriction impesed by section 109(6)-of the LPA and the remuneration of the Receiver shall be
a debt secured by this Deed, which shall be due and payable immediately upon its being paid by
the Security Trostee.

POWERS OF RECEIVER

Greneral

Each Receiver has, and is entitled to exercise, all of the rights; powers and discretions set out
below in this Clause 11 in addition to those conferred by law.
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Without prejudice to the generality of this Clause 11, each Receiver shall have all the rights,
powers and discretions of an administrative receiver under Schedule 1 to-the Inselvency Act
1986 whether he falls within the statutory definition of an administrative receiver or not.

Specific Powers

Fach Receiver shall have the following powers (and every reference in-this Clause 11.3 to the
“Charged Property” shall be read as a reference to that part or parts of the Charged Property in
respeet of which that Receiver was appointed):

11.3.1

11.3.2
1133
11.3.4

11.35

11.3.6

1137

power to purchase or dcquire land and purchase, acquire or grant any interest m of
right over land as he thinks fit;

‘power to take immediate possession of, get'in and collgct any Charged Property;

power to carry on the business of any Chargor as he thinks fit;
power (but without any obligation to do 50) to!

{d) make and effect all repairs, alterations, additions and insturances and do all
other acts which any Chargor might do in the ordinary conduct of its
business as well for the protection as for the improvement of the Charged

Property;
{5 commence or complete any building operations on the Charged Property;
{c} apply for and maintain any planning permission, building regulation

approval orany ofher permission, consent.or licenge; and

(dy negotiate for compensation with any authority which may intend fo acquire
or be in the process of @equiring all or any part of the Charged Property and
make ‘objeetions to any order for the acquisition of all or any part of the
Charged Property and fepresent any Chargor at dny enguiry t6 be held to
consider such objcetions or otherwise relating to any such Acquisition,

in gach case as he thinks fit;

power to appoint and discharge managers, officers, agents, advisers, accountants,
servants, workmen,. confractors, surveyors, architects, lawyers and others. for the
purposes of this Deed upon such terms as to remuneration or otherwise as he thinks fit
and power to discharge any such persens appointed by any Chargor {and the costs
incurred by any Receiver in carrying out such acts or doing such things shall be
reimbutsed to that Receiver by the relevant Chargor on demand and until so
reimbursed shall carry interest at the rate specified in Clause 2.2 (Inrerest) from the
date of payment by the Receiver until reimbursed (after as well as before any
judgment});

power to raise and borrow monéy cither unsecured or (with the prior consent of the
Security Trustee) on the security - of any Charged Property eithér in priority to the
security constituted by this Deed or otherwise and generally on any terms and for
whatever purpose he thinks fit;

power to sell, exchange, convert into.money and realise any Charged Properiy by

public auction-of private contract and generally in any manner-and on any terms as he
thinks fit;
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11.3.13

11.3.14

11.3.15

113,16

11.3.17
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power to sever and sell separately any fixtures from the property containing them
without the consent of any Chargor;

power to let any Charged Property for any term and at any rént (with or without a
premium) as he thinks fit-and powverto aceept a surrendsr of any lease of tenancy of
any Charged Property on any terms which he thinks it (including the paym-en% of
money to a lessee of tenant ond surrendet);

power to settle, adjust, refer to arbitration, compromise and arrange any claims,

.accounts, disputes, questions and demands with or by any: person who is or ¢laims to
‘be a ereditor of any Chargor or relating in any way to any Charged Property;

power to bring, prosecute, enforce, defend and abandon all actions, suits and

proceedings in relation to any Charged Property or in relation to any Chargor which

may seem to him to beexpedient;

power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Charged Progerty,

power to form a subsidiary of any Chargor and transfer to that subsidiary any Charged
Property;

power to do all'such acts ay may seem to him to be necessary or desirable in order to

injtiate or-continue any dévelopment of any Charged Property and for these putposes

to, appoint and to enter into such contracts with such building. and engineering

contractors or other contractors and professional advisers as he may think fit;

power to call any meeting of the members or directors of any Chargor in order to
consider such resolutions or other business as he thinks fit;

power to exercise inrelation to any Charged Property all the powers and rights which
he would be capable of exercising if he were the absolute beneficial owner of the.
same;

power to.do all other acts and things which he may congider desirable or névéssary for
realising any Charged Property or incidental or conducive to any of the rights, powers
or discretions conferred on 4 Recelver under or by virtug-of this Deed; and

power to exercise any of the above powers in the nanie of or on behalf of the relevant
Chargor or in his owh hame and, in éach case, at the cost of that Chargor.

Security Trustee’s Powers

To the fullest extent petimitted by law, any right, power or discretion conferred by this Deed

- (either-expressly or impliedly) upon a Recgiver may after the securily constituted by this Deed

has become enforceable be exercised by the Security Trustee in relation to any Charged
Property, irrespective of whether or not it has taken possession of any Charged Property and
without first appointing a Receiver or notwithstanding the appointment of a Receiver,

DISCRETIONS AND DELEGATION

THiscretion

Any liberty or power which may be exercised or any determination which may be made under
this Deed by the Security Trustes or any Receiver may be exercised or made in it§ absolute and

utifettered discretion without any obligation to give reasons.
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Delegation

Each of the Security Trustee and any Receiver may delegate (either generally or specifically) by
power of attorney or in any other manner to any person any right, power, authority or discretion
conferred onit by this Deed (including the power of aftoreéy).

Any such delegation may be mide upon such terms and conditions (including the power to sub-
delegate) as the Security Trustee or any Receiver (ids the case niay be) shall think fit.

Neither the: Security Trustee nor any Receiver shall be in-any way Hable or responsible to any
Chargor for any loss or liability arising from any act, default, omission or misconduct on the
pari of any Delegate.

POWER OF ATTORNEY

Appointment and Powers

Each Chargor, by way of security, irrevocably appoints the Security Trustee, every Receiverand

every Delegate severally and independently to be ifs attorney-and i ifs name, on its behalf and

as-its act and deed to execute, deliver and perfect all documents and do all things which the

attorney may consider to be required for:

13,11 carrying out.any obligation imposed on any Chargor by this Deed whith is has failed
to do when required (and following the ekpiry of any grace period); and

13.1.2  enabling the Ses‘urity Trustes: or any Receiver or Delegate to exercise, or delegate the
éxercise of, any of the rights, powers, authorities and discretions conferred on it or
him by or pursuant to this Deed.or by law (including the exércise of any right of an
absolute legal or beneficial owner of the Charged Property).

Ratification

Each:Chargor shall ratify and confirm whatever any attorney does or-purports to do pursuant to
its appointment under Clause 13.1 (dppointment and Powers).

PROTECTION OF PURCHASERS

Counsideration

The receipt of the Security Trustee of any Receiver or Delegate shall be a conclusive discharge
o & purchaser and, in making any sale or other disposal of any of the Charged Property
(including a disposal by a Receiver or Delegate to any subsidiary of any Chargor) ot in making

any-acquisition ih the éxercise of their respective powers, the Security Trustse, every Receiver:

and every Delégate may do so for such consideration, in such manner and on such ferfns as it or
he thinks fif.

Pratection of Third Farties

No person (including a. purchaser) dealing with the Security Trustee, any Receiver or any
Delegate shall be bound to enquire:

14.2.1  whether the Secured Liabilities have become payable; or

14.2.2.  whether any power which the Security Trustee or any Receiver or Delegate is
purporting to exercise has atisen or become exercisable; or

1423 whether any money rémains due under the Finance Documents; or
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142.4  how any money paid to the Security Trustee or to any Receiver or Delegate is to be
applied,

ot shall be concerned with any propriety, regularity or purpose on the part of the Security

Trustee or any Receiver or Delegate-in such déalings or in the exercise of any such power.

APPLICATION OF PROCEEDS

Order of Application

All moneys received or recovered by the Security Trustee; any Receiver or any Delegate

pursuant to this Deed, sfter the security constituted by this Deed has become enforceabls, shail

{subject fo clause 2.2 and subject to the claims of any person having prior rights therefo and by
way of variation of the provisions of the LPA) be applied in the following order (but without
prejudice to therighit of the Security Trustee to recover any shortfall from any Chargor):

15.1.1  inor towards payment of all costs, losses, Habilities and sxpenses of and incidental ©
the appointment of any Receiver or Delegate and the exercise of any of his rights and
powers, including his remuneration, and al outgoings paid by bim;

15.1.2  incortowards payment of dll other Expenses;

I5.1.3  inor towards payment of all other Secured Liabilitics or such part of them as is then
due and payable to the Finarice Parties in accordance with the order of application set
gut in Clauses 34.8 and 34.10 (Partial Payments)of the Facilitics Agreement; and.

15.14  in payment of the surplus (if any) to any Chargor-or other persen gntitled to it
Clause 15.1 (Order of Application) will override any appropriation made by any Chargor.

New Accounts

[ the Security Trustee (acting in its capacity as trustee for the Finance Parties or otherwise) or

any- other Finance Party at any time receives, or is deemed to have received, notice of any
subsequent Security or other interest affecting any Charged Property, the Security Trustee
and/or any other relevant Finance Party may open a new. gccount with any Chargor,

If the Security Trustee and/or any other Finance Party doet not opén a new account, it shall
nevertheless be treated as if it had done so atthe time when it received, or ways deemed to have
received, such notice. As from that fimie all paymients made by or on behalf of any Chargor to.
the Security Trustee (whether in its capacity as trustee for the Finance Partiey of otherwise)
and/or any other Financé Party shall be creditéd or be treated as Having been eredited to the new
aceount of that Chargor and not as having been applied in reduction of the Secured Liabilities.

Currency Cortversion

For the purpose of or pending the discharge of any of the Secured Liabilities, the Security
Trustee and each other Finance Party may (in its absolute discretion) convert any moneys
received or recovered by it or any Receiver or Delegate pursuant to this Deed or any moneys
subject to application by it or any Receiver or Delegate pursuant to this Deed from one currency
to another and any such conversion shall be made at the Security Trustee’s {or that Finance
Party’s) spot rate of exchange for the time being for-obtaining such other currency with the firgt
currency and the Secured Liabilities shall be discharged only-to the extent of the net proceeds of
such. conversion realised by the Security. Trustee or that Finance Party. Nothing in this Deed
shall require the Security Trustee to make, or shall impose any duty of care on the Security
Trustee or any other Finance Party in respect of, any $uch currency conveision.
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NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Trustee nor any Receiver or Delegate shall in any circumstances (either by
reason of entering inte or taking possession of any Charged Property or for any other reason and
whether as mortgagee in possession or on any other basis) be liable to account to any Chargor
for anything, except actual receipts, or be liable to any Chargor for any costs, charges; losses,
Habilities or expenses arising from the realisation of any Charged Property or from any act,
default or omission of the Security Trustée, any Receiver, any Délegate or any of their
respective officers, agents or employees in relation to the Charged Property or from any
exercise. or purported exercise or non-exercise by the Security Trustee or any Receiver or
Delegats of any power, authority or discrétion provided by or pursuant 16 this Deed or by law or
for any other loss of any nature whatsoever in connection. with the Charged Property or the
F_i:&ané_é: Documents.

SET-OFF

Without limiting any other rights conferred on the Security Trustee and/or any other Finance
Party by law or by any other agreements entered into- with any Chargor, the Security Trustee
and each other Finance Party may (but shall not be obliged to) set off any matured obligation
due from any Chargor under this Deed (to the extent beneficially owned by the Security Trustee
or, as the case may be, that Finance Party) against any obligation (whether matured or not) owed
by the Security Trustee or, as the case may be, that Finance Party to that Chargor, regardless of
the place of payment, booking branch or currency of ¢ither obligation. If the obligations are in
different currencies, the Security Trusiee or, as the ¢ase may be, that Finance Party may convert
eithier obligation at a market rate of exchange in its usual course of business for the purpose of
the set-off. If the obligation ¢wed by the Security Trustee and/or any other Finance Party is
unliguidated or unascertained, the Security Trustee or, as the ¢ase may- be, that Finance Party
miay Set off in an amount estimated by it in good faith to be the amount of that oblization.

EFFECTIVENESS OF SECURITY
Continuing Security

The security constituted by this Deed shall remain in full force and effect as a continuing

security for the Secured Liabilities, unless and until discharged by the Security Trustee, and will

extend to the ultimate balance of all the Secured Liabilities, regardless of ‘any intertnediate

‘paymert or discharge in whole or in part.

Cumulative Rights

‘The. security constituted by this Deed and all rights, powers and remedies of the Security

Trustee provided by or pursuant to this Deed or by law shall be cumulative and in addition to,
and independent of, any other gharantee or Security now or subdequently held by the Security
Trustee or any other Finance Party for the Secured Liabilities or any other obligations or any

rights, powers and remedies provided by law. No prior Security held by the Security Trustee

(whether in its capacity as trustee orotherwise) or any of the other Finance Parties over the
whele or any part of the Charged Propetty shall be superseded by, or supersede or merge into,
the secuifty constifuted by this Deed.

Reinstatement

1f any discharge, release or arrangement (whether in respect of the obligations of an Obligor or

any other member of the Group or any Security for those obligations or otherwise) is made by
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the Security Trustee or any other Finance Party in whole or in part on the faith of any payment,
Security or other disposition which is avoided or mist be restored in insolvency, liquidation,
administration of otherwise, without limitation, thén the liability of each Chargor under, the
seeurity constituted by this Deed will continue or be reinstated as if the discharge, release or
arrangement had not ccourred,

TheSecurity Trustée may concede or compromise any ¢laim that any payment or any discharge
is tiable to avoidance or restoration,

Immmediate Recourse

- Each Chargor waives any right it may have of first requiring the ‘Security Trustee or any other

Finance Party fo proveed against or enforce any other rights or Security or claim payment from
any person or file any proof or claim in any insolvency, administration, winding up or
liquidation proceedings relating to any person before claiming from it under this Deed. This
waiver applies irrespective of any law or any provision of any Finance Document to the
conirary.

Appropriations

Until all the Secured Liabilities which may be or become payable by the Chiasgors under or in
connection with this Deed have been irrevocably. paid; performed and discharged in full, the
Security Trustee may:

18.6,1  without affecting the fiability of any Chatgor under this Deed:

(a) refrain from applying or enforcing any other moneys, Security or rights held
-or received by itin respect of the Secured Liabilities; or

(b} apply and enforce the same in such manner and order as it sees fit (whether
against the Secured Liabilities or otherwise) and no Chargor shall be entitled
to direct the appropriation of any. such moneys, Security or rights or to.enjoy
the benefit of the same; and/or ‘

18:6.2  hold in a suspense account any moneys received from any Chargor or on account of
any Chargor’s- liability in respect of the Secured Liabilities. Amounts standing to the
credit of any such suspense account shall bear interest at a rite considered by the
Security Trustee to be 4 fair market tate.

Deferral of Churgor’s Rights

Until the Secured Liabilities, and all amounts which may be or become due and payable in
respect of the Secured Liabilities, have been irrevocably paid, performed or discharged .in full

and unless the Security Trustes otherwise directs, no Chargor shall exercise any rights which it
may have by reason of performance by it of its obligations under this Deed to:

18.7.1  beindemnified by an Obligor or any other member of the Group;

18.7.2  claim any contribution from any other guarantor of any Obligor's or any other
member of the Group’s obligations under the Finance Documents;

18.7.3  take the benefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Security Trustee and/or any of the other Finance Parties under the
Finance Documents or of any oflier guarantee or Security taken pursuant to, or in
connection with, the Finance Documenits by the Security Trustee or any other Finance.
Party;
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18.7.4  exercise any right of set-off against an Obligor or any other member of the Group;
and/or

18.7.5  claimor prove as a creditor of any Obligor or any pther member of the Group or in its
estafe in.competition with any Finance Party.

The rights of the Security Trustee and/orany of the other Finance Parties under Clause 18.7
gbove shall be free from any right of quasi-retainer or other rule or principle of fund
ascertainment ariging either at law or in équity.

If'a Chargor receives any bengfit, payment or distribution in relation to any rights referred to in
Clause 18.7 above, it shall hold that benefit, payment or distribution to the extent necessary fo
enable all the Secured Liabilities, and all amounts whicl may be or become due and payable in
respect of the Secured Liabilities, to be repaid in full on trust for the Seeurity Trustee (as trustee
for the Finance Parties) and shall, as soon as reasonably practicable, pay or transfer the same to
the Security Trustee or as the Security Trustee may direct for application in accordance with
Clause 15.1 (Order of Application).

No Security held by Chavgors

No Chargor shall take or receive any Security from-any other Chargor or any other person in
connection with its Hability under this Deed, However, if any such Security is s6 taken or
received by any Chargor:

18.10.1 it shall be held by that Chargor on trust for the Seeurity Trustee (as trustee for the
Finance Parties), together with all moneys at any time received or held in respect of
such Security, for application in or fowards payment and discharge of the Secured
Liallities; and

18.10.2 on demand by the Security Trustee, the relevant Chargor shall, .as soon as reasonably
practicable, transfer, assign or pay to the Security Trustee all Security and all moneys
from time to time held on trust by it under this Clause 18.10..

CERTIFICATES AND DETERMINATIONS

Any certificate or determination by the Security Trustee of & rate or amount under this Deed . is,
in the absence of manifest error, conclusive evidence of the matters to whichi it relates.

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid ot unenforceablé in-ary
respect under any law of any jurisdiction, neither the legality, validity or enforcsability of the
remaining provisions of this Deed nor the legality, validity or enforceability of siuch provision
under the law of any other jurisdiction will in any way bé affected of impaired and, if any part
of the sesurity constituted, or intended to be constinited, by this Deed is invalid, unenforceable
or ineffective for any reason, that shall not affect or impair any other part of the security.

REMEDIES AND WAIVERS

No failure to exercise, not any delay in exercising, on the part of the Security Trustee, any right,
remedy or power under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any right, remedy or power prevent any further or other exercise or the exercise of
any other right, remedy or power. The rights, remedies and powers provided in this Deed are
cumulative and not exclusive of any rights, remedies or powers provided by law,
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Any amendment, waiver or consent by the Security Trustee under this Deed must be in writing
and may be given subject to anmy conditions thought fit by the Security Trustes: Any waiver or
consent shall be effective only in the instance and for the purpose for-which it is given.
NOTICES

Communications in writing

Any communication to be made under or in.connection with this Deed shall be made in writing
and, unless otherwise stated, may be made loiter,

Addresses

The address (and the departmenit or officer, if any, for Whose attention the communication is to
be made) of each Chargor and the Security Trustee for any communication or document to be

made or délivered under or in connection with this Deed is:

2221 inthe case of any Chargor, that identified with its.name in Schedule 1 (The Chargors);
anid

22,22 inthe case of the Security Trustee, that identified with its signature below,

oF any substitute address, or department or officer as any Chargor may notify to the Security

Trustee (or the Security Trustee may notify to the Chargors, if a change is made by the Security
Trustee) by not less than five Business Days’ notice.

Delivery

Any communication or document made or delivered by one person to another under or in

connection with this Deed will enly be effective:

22.3.1  if by way of letter, when it as been left at the relevant address or five business-days
after being deposited in the post postage prepaid in an envelope addressed to it at that
address,

and, if a parficular department or officer is specified as part of its address details provided under
Clause 22.2 (Addresses), if addressed to that department or officer.

Any cothmunication or decument to be made or delivered to the Security Trustee will be
¢ffective only when actually received by it and then only if it is expressly marked for the
attention of the department or officer identified with the Security Trustee’s signature below (or
any substitute department or officer as it shall specify for this purpose).

Any commusication or document made or delivered to the Borrower in accordance with this

Clause 22 will be.deemed to have been made or delivered to each of the Chargors,

English Language

Any notice or cominusication given or made under of in connection with this Deed must be in
English,

Al othier documents provided unider-or in connection with this Deed must be:

2271 inEnglish; o

22.7.2° if not in English, and if so required by the Security Trustee, accompanied by a
certified English translation and, in fhis case, the English transtation will prevail
unless the document is a constitutional, statutory or other official document.
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COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if the
signatures. on the counterparts were on a single copy of this Deed. Delivery of an €lectronic
counterpart of this Deed by e-mail attachment or telecopy shall be an effective mods of
delivery,

ASSIGNMENT:

The Security Trustes may assign, charge or transfér all of atiy of ity rights under this Deed
without the consent of ainy Chargor. The Security Trustee triay disclose any-information about
any Chargor and this Deed as the Security: Trustee shall consider appropriate to. any actual or
proposed direct or indirect successor or to any person to whom information is required to be
disclosed by any applicable law or regulation.

RELEASES

Upon the expiry of the Liability Period (but not otherwise) and subject to Clauses 18.3 and 18.4
{(Reinstatement), the Security Trustee shall, at the request and cost of the relevant Chargor, take
whatever action is necessary to promptly release the Charged Property of that Chargor from the
security constituted by this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations artﬁmg out of or in connection with it are
governed by English law :

ENFORCEMENT

Javisdiction

The courts of Eugland have exclusive jurisdiction to settle any dispute arising out of or in

connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed) (a
“Dispute”).

‘Each Chargor agrees that the courts of England are the most appropriate and cohvenient courts
1o settle Disputes and accordingly it will not argue to the contrary or take proceedings relating

to a Dispute in any other courts,

Clauses 27.1 and 27.2 above are for the benefit of the Security Trustee only. As a result, the
Security Trustee shall not be prevented from taking proceedings relating to a Disputs in any

other courts with jurisdiction: To the extent allowed by law, the Security Trilstee may take
concurrent proceedings in any mimber of jurisdictions.

Each Chargor irrévocably wmves any right it may have to the trial by jury in any proceedings

relating to a Dispife.

Kervice of Process

‘Without prejudice to any other mode of service allowed under any relevant law, each Chargor

{other thana Chargor incorporated in England and Wales):

27.5.1  irrevocably appoints Commercial Estates Group Limited as its agent for service of
process in relation to any proceedings before the English courts in connection with
this Deed,;
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agrees that if, for any reason, the appointment of any process agent appointed by a
Chargor in or in accordance with this Clause 27.5 ceases to be effective, it will
immediately appoint a substitute process agent with an address forservice in England
and Wales, notify the Security Trustee of such appointment and of such substitute

process agent’s address for service and deliver to the Security Trustee evidence, in
form and substance satisfactory to the Security Trustee, that such substitute process

agent has accepted its appointment. Failing this, the Security Trustée may appoint

another process agent for this purpose:

agrees that process will be effectively served on it if served. upon the address for
service specified in Claiise 27.5.1 above of the process agent s‘péciﬁed in that Clause
or, 1f there hag been a change in the address for service of that process agent, upon the
last address for service notified to the Security Trustee of that process agent o, if that
Chargor has appointed a substitite process agent in accordance with Clause 27.5.2
above, upon the last address for service notified to-the Security Trustee of the last
substitute process agent so appointed (and in respect of which notice of such
appointment has been given to the Security Trustee in accordance with Clause 27.5.2
above) notwithstanding that such process agent or substitute pr{)aesa agentis no longer
found at such address or has ceased to act or exist; and

agrees-that failure by a process agent to notify the relevant Chargor of the process will
not-invalidate the proceedings concerned,

As used in Clause 27.5 above, the expression “process agent” includes, where the context

periits, a substilute process agent,

Waiver of Immunity

To the extent that any of the Chargors may in any jurisdiction claim for itself or its assets
immunity from suit, execution, attachment (whether in aid of execution, before judgment or
othérivise) or othier legal process and to the extent that in any such jurisdiction there may be
attributed to, isélf or its assets such immunity (whether or not claimed), that Chargor
irrgvocably agrees not to- claim and frrevocably waives such immunity to. the fullest extent
permitted by the laws of that jurisdiction,

IN WETNESS whereof this Deed has been entered into as a deed and is intended to be and is delivered on
the day and year first before written.
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Prooba Finance 1 Limited

Dooba nvestments T Limited

KirkstallForge Investiment

Property 1 Limited

Carlyon Bay Limited Partnership

GMV Nine Limited

Carlyon Bay Nominee Limited

UK - 8468687054

SCHEDULE 1
THE CHARGORS

Company Number

England 13042735

Cyprus HE208631

Cyprus HE344065

(ruernsey 518

Guertisgy 43213

Jersey 112638

Address for Notices

Stoane Square House, 1
Holbein Place, London,
England, SWIW 8NS

Office 18, Verdala
Business Centre, Level 1,
LM Complex, Brewery
Street, Zone 3 Ceriteal
Business District,
Birkirkara CBD36040,
Malta

Office 18, Verdala
Business Centre,Level 1,
LM Complex, Brewery
Street, Zone 3 Central
Business District;
Birkirkara CBD3040,
Malia

Ground Floor, Dorey
Court, Admiral Park, St

Peter Pm’“t% GuernSey'

Grvand Floor, Dorey
Court, Admiral Park, 5t

Peter Port, Guernsey

28 The Esplanade, St

‘Helier, Jersey JEZ 30QA

27

For the Attention Of:

Jay Atara

Bdward Camillerd

Edward Camilleri

Ashley North Lewis and
Panl Camey

Ashley North Lewis and
Paul Carney

Ashiey North Lewis and
Paunl Carney



SCHEDULE 2
REAL PROPERTY

Partz

Registered Land

{Freehold, commonhold or leasehold property (if any) in England and Wales of
which the relevant Chargor is registered as the proprietor at the Land Registrv)

| Name of Chargor | Premises at: County/District | Registered at M
" | Land Registry
| under Title No:
Dooba Investments I | Land on the east side of North Yorkshire. | NYK44546
Limited Station Parade, Harrogate
Dooba Investments HI | Network House, Basing View, | Hampshire HPO3E58
Limited | Basingstoke RG21 4HG
Dooba Investrments I Maritiime House, 1 Linton Barkin g and. EGL28909
Limited Road; Barking, 1G11 8HG: Dagenham
Dooba Investments 11T | | Goddard Road, Ipswich IP1 | Suffolk SK350497 and SK41490
Limited SNP '
GMV Nine Limited Land known 8§ Carlyon Bay, | Cornwall CLA6093 and CLIZ73355
and Carlyon Bay St Austell
Nominee Limited for
Carlyon Bay Limited
 Partnership
Dooba Investments [T | Land known as Part of Kent K668508 and K538352
Limited Ridham Wall, Swale, and
Land & Buildings at Ridham
Dock, Twade, Sittingbourne
KirkstallForge ‘ Unit J1, Kirkstall Forge, Leeds | West Yorkshire: YY65002
Investment Property I
Limited
GMVY Nine Limited Lease of forgshore property Cornwall | In the courseof
dated 30 September 2020 registration {teraporary
made between (1) The Duchy Land Registry title
of Cornwall and (2) GMV nunber C1.359992)
| Nine Limited
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Part?
Unregistered Land

(Freehold or leasehold property (if any) in England and Wales title to which is nst registered at the
Land Registry of which the relevant Chargor is the owner)

The freehold/leasehold property comprised in the following title deed(sy or other document(s) of title:

Name of Chargor ' Document Date Parties | Deséription

Le] e (o] | (o] [o]
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SCHEDULE 3

SPECIFIED CONTRACTS
Name of Document Date - Parties - Description
- Chargor
Dooba _ 2002 ISDA | On or around the Llovds Bank | Hedging.
Finance I Master | date of this Deed. | Corporate | Agreement
Limited i Agreementand | Markets BL.Coand
| Schedule : Dooba Finance I
Limited
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SCHEDULE 4
FORM OF NOTICE OF CHARGE ~ INSURANCE POLICIES

Part 1
Form of Notice
To: {Name of insurer]
Address: [e] {Date}
Dear Sirs

Lloyds Bank PLC (the “Seeurity Trustee™) and [name of relevant Chargor] (the “Company™) HEREBY
GIVE NOTICE that by a charge contained in a debenture dated [®] and made between, inter dlios, the
Company and the Security Trustee (the “Debentare”™) the Company has dssigned absolutely, subjéct to a
provise for re-assignment on redemption, all rights in respect of [insert details of contract of insurance]
{the “Insurance™).in respect of the following propetties:

[&] (the “Properties”).
The Company confirms that:

1. it will remain liable under the Insurance to perform all the obligationis assuined by it under the
Insurance;dnd _

2. none of the Security Trustes, its agents, any receiver or any other person will at any time be
under aty obligation or lability to you under or in respect of the Insurance {unless, and to the
extent, otherwise expressly provided for in-the Insurance).

The Company will also remain entitled to exercise all our rights, powers and discretions under the
Insurance, and you should continue to give notices and make payments under the Insurance to it (unless,
and to the extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have
issued to the Security Trustee in respect of the Insurance), unless and until you receive notice from the
Security Trustee to the contrary stating that the security under the Debenture has become enforceable in
respect of the Properties. In this event, all the rights, powers and discretions will be exercisable by, and
notices-must bé given and payments must be made to, the Security TruStes oras it directs (unless, and o
the extenit, otherwise expressly provided for in the Insurance or in any ihsurer letfer you may have issued
to the Security Trustes in respect of the Insurance).

The Company {rrevocably instructs and authorises you to disclose 1o the Security Tiustee any information
relating to the Insurance requested from you by the Security Trustee,
The instructions in this letter may not be revoked or amended without the prior written consent of the.

Security Trustee.

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

Please acknowledge receipt of this letter by sending the attached acknowledgement to the Security
Trustee at [address] with a copy 1o us.

Yours faithfully,



for and on behalf of
[name of velevant Chargor]

Part2
Form of Acknowledgement

fon duplicate)
To: Lloyds Bank PLC
Address: [e]
Attention: {e] [Diate]
Dear Sits

We confirm receipt from [name of relevant Chargor] {the “Company™) of a notice dated [e] (the
“Motice”) of an assignment on the terms of the Security Agreement of all the Company’s rights in respect
of [insert details of the contract of insurance] (the “Insurance”) in respect.of the Properties {as defined in-
‘the Notice).

We confirm that we:

1. accept the instructions contained in the Notice and agree to comply with the Notice; and

2. will give notices and make payments under the Tisurance as directed in the Notice.

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

Yours faithfully,

,,,,,, R R R T R R e A s L r T

{Authorised signatory)
[Insurer]



SCHEDULES
FORM OF NOTICE OF CHARGE/ ASSIGNMENT - SPECIFIED CONTRACTS

Part 1
Form of Notice
Tao: [Nanie of relevant counterparty to Specified Contract)
Address: e} [Date]
Dear-Sirs

Lloyds Bank PLC (the “Security Trustee”) and [name of relevant Chargor] {(the “Company”y HEREBY
GIVE NOTICE that by a charge contained in a debenture dated fe] and made between, inter alios, the

Company and the Security Trustee (the “Debenture”) the Company has assigned by way of security all of
its present and future right, title and interest in and to the following agreement:

{describe agreement}

{the “Agreement”) including, but not limited to, the right to demand and receive all moneys whatsoever
payable to or for the benefit of the Company under or arising from the Agreement, all remedies provided
for in the Agreement or available at law or in equity in relation to the Agreement, the right to compel
performance of the Agreemént and 41l other rights, interests and benefits whatsoever aceruing to or for the
benefit of the Company ariging from the Agreement.

OPTION 1: For use on notices to tenanis of a Propevly in respect of Lease Documents [The Security
Trustee hereby notifies you that that the secusity created by the Debenture has become enforceable and
thetefore going forward all moneys payable by you to the Company pursuant to the Agreement shall be
paid to the following account (account number [insert account number], sort code [insert sort codel and
account reference “Rent Account”) with the Security Trustee uriless and until you receive notice from the
Security Trustee to the contrary, in which event vou should make all future payments as directed by the
Security Trustee.]

OPTION 2: For use on all other nofices in respect of specified contracts

[All moneys payable by you to the Company pursuant to the Agreement (if any) should continue to be
paid to the Company’s account (accotint number [fnsert daceount mumber], sort code [insert sort code} and
account reference “[insert aceount fanie]”) with the Security Trustee unless and until you receive notice
from the Security Trustee to the cotitiary, in which event you shiould make all future payments as directed
by the Security Trustes.] '

Notwithstanding the charge referred to above ot the making of any payiment by you to the Security
Trustes purgﬁazit to it, the Company shall remain liable under the Agreement to perform all the
obligations assunied by it wider the Agreement and neither the Security Trustee nor any receiver nor any
d.eiegate_ appointed by the Security Trustee or any such receiver shall be at any thue under any obligation
or liability to you under or in respect of the Agreement. The Company: shall also remain entitled to
exercise all its rights, powers and discretions under the Agreement and vou should continue to give
notices under the Agreement to the Company in each case unless and until you receive notice from the
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Security Trustee to the contrary when all such rights, powers and discretions shall be exercisable by, and

notices shall be given to, the Seeurity Trustee or as it directs,

The Company confirms that:

1. in the event of any. conflict between communications received from. it and from the Security
Trustee, the ¢ommunication from the Security Trustee shall prevail;

2. none of thé instructions, anthorisations of confirmations inthis Netice of Charge (the “Notice™)
can be revoked or varied in any way except with the Security Trustee’s specific wiitten consent;
and

3 -any written notice or instructions given to you by the Security Trustee in accordance with this

Notice shall be conclusive.

Kindiy acknowledge receipt of this Notice and confirm your agreement o it by signing the enclosed form
of acknowledgement and returning it fo the Security Trustee al [oddress] for the attention of
[officer/department].

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
[name of Felevant Chargor]

3%



To:

Part 2
Form of Ackiiowledgement

[ein duplicate)
Llovds Bank PLC

Address: [e]

Attention: [e] {Date]

Dear Sirs

We acknowledge receipt of the Notice of Charge of which this is-a copy. Terms and expressions defined
in‘that Notice shall have the same meanings when used in this acknowledgment. We give any consent to

1.

the creation of the charge required pursuant o the Agreement and agree to and confirm that:

we will pay all moneys hereafter becoming due to the Company ih respect of the Agreement as
directed in the Notice and accept and will comply with the térms of the Notice;

we will send to you copies of any notices which we may give to the Company under the
Agreemeént af the same titne as'we send thein 16 the Compiny;

we shall providé to you promptly on request any documents or other relevarit information which
you, stich receiver or such other person may from time to time require in order to perform the

obli gations of the Company;

we have not received notice of any other charge, assignment.or other third party right or interest
whatsogver in, of, over, or affecting, the Agreement or any other notice relating to the
Agreement; and

this acknowledgement-is freely assignable or transferable by you, by any subsequent assignee,
transferee or successor in title in accordance with the terms of the Agreement (“Subsequent
Party”) and by any receiver appointed by vou or by any Subisequent Party pursuant to the
Debenture.

Yours faithfully

»»»»»»»»»

for and-on behalf of
{Name of vélevant counterparty 1o Specified Contract]
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SCHEDULE 6
FORM OF NOTICE OF CHARGE ~ ACCOUNTS

Part 1

Forini of Notice

To: [Name of relevant bank or financial institution]
Address: [e] [Date]
Dear Sirs

Lioyds Bank PLC (the “Security Trustee™) and [name of relevant Chargor] (the “Company™) HEREBY
GIVE NOTICE that by a charge contained in a debenture didted [e] and made between, inter alios, the
Company and the Security Trustee (the “Debenture”) the Company charged to the Security Trustee by
way of first fixed charge all of its present and future right, title and interest in and to all moneys from time
to time deposited in or standing fo the credit of the follewing account(s) (each a “Blocked Account™)
maintained with you:

Blocked Accounts:

Account Nanig Account Numnber 1 Sort Code

. The Rent Account

The Deposit Account

_ The Disposal Account

The Security Trustee and the Company ALSO HEREBY GIVE NOTICE that by a charge contained in
the Debenture the Company charged to the Security Trustee by way of first fixed charge all of its present
and futare right, title and inferest in and to-all moneys from time to time deposited in or standing to the
credit of the following account(s) {each an *Unblocked Account” and together with the Blocked
Accounts being the “Relevant Accounts”) maintained with you;

Unblocked Accounts;

Agcoant Nams. . Account Number Sort Code

The Collection Account
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The General Account

The Service Charge Account

The Utility Account

Accordingly, the Company hereby itrevocably and unconditionally instruets and authorises vow:

1.

6.

to disclose to the Secwdty Trustee, without any reference o or finther authority from the
Company and without any enquiry by you as to the justification for such disclosure, such
information relating to any of the Relevant Accounts and the moneys from time fo time
deposited in or standing to the credit of any of the Relevant Accounts. as the Security Trustee

may at any time and from time to time request you to-disclose to it;

not to permit any withdrawdl by the Company of 41l or any pait-of the moneys. from fime to time
deposited in.or standing to the credit of any of the Blocked Accounts without the prier written
congent-of the Security Trustee;

following notice from the Security Trustee that an Event of Default is contimaing, not to permit
any withdrawal by the Company of all or any part of the morieys from tinie o time deposited in
orstanding to the credit of any of the Unblocked Accounts without the prior written consent of
the Security Trustss:

to hold all-moneys from tivie to time deposited-in or standing 10 the credit-of any of 4 Blocked
Account 1o the order of the Security Trustee and to pay or release all or any part of such moneys
in accordance with the written instructions of the Security Trustee at any time and from time to
tirme;

following notice from the Security Trustee that an Event of Default.is continuing, to hold all
moneys from time o time deposited in or standing to the-credit of any of an Unblocked Account
to the order of the Security Trustee and to pay or release all or any part of such moneys in.
accordance with the written instructions of the Security Trustes at any time and from time 1o
time; and

to coiniply with the termis of any other written notice or instructions that you receive at any time
and from time to time from the Security Trustee-in any way relating to the Debentare, any of the
Relevant Accounts ot the moneys from time to time deposited in-or standing to the eridit of any
of the Rélevant Accounts without any reference to or further authority from the Conipany and
without any enquiry Dy vou as to-the justification for ér validity of suchi notice or instructons.
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The Company confitms that:

(iy  in the event of any conflict between communications received from it and from the Security
Trustes, the communication from the Security Trustee shall prévail;

(i} none of the instructions, authorisations or confirmations in this Notice of Charge (the “Netice™) can
berevoked 6r varied in any way except with the Security Trustee’s specific written consent; and

(ii1) any written notice or instructions given to you by the Security Trustee in accordance with this
Notice shall bé conchisive,

Kindly acknowledge rﬁceipi of this Notice and confirm your agreement to-it by signing the enclosed form
of acknowledgement and returning it to the Security Trustee at [address] for the aftention of
Tofficer/department]. V

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 behilf of
[name of velevant Chargor]
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Part 2
Form of Acknowledgement

lon.duplicate]
To: (o]
Address: [#]
Attenition: [#] [Date]
Dear Sirs .

We acknowledge receipt of the Notice of Charge of which this is-a copy. Terms and expressions defined
in that Notice shall have the same meanings when used in this acknowledgment. We agree to and confirm
the following:

we accept and will comply with the terms of the Notice;

we have not received notice of any other charge, assignment or other third party right or interest
whatsoever in, of, over or affecting any of the Relevant Accounts;

we have not claimed or exercised and will not ¢laim or exercise (except with the Security Trustee’s prior
written consent} any security. interest, right of set-off, consolidation or counterclaim or any other night
against or in respect of any of the Relevant Accounts, except in respect of our usual adiministrative and
transactional feés and charges in relation to the Relevant Account'in question; and

we shall not permit the Company to make any withdrawal from any of the Relevant Accounts without the
prior writteny consent of the Security Trustee.

Yours _faitilmi'ly

for and on behalf of
[name of relevant bank or financial institution]

3%



RS ATARA
" N’aﬁw’ of%&!ﬁﬁés’é:’ S Af‘if\fﬁ‘ug WQNE% _
T RO S I T
“Signature of witness: e M &LMM( :

CAddress L EBANKMENT, PIACE .

'.-"Qé{:upa'ti'oﬁ;' ._ S AT e,

DOOBA FINANCE FLIMITED

ifi the presence of:

THE CHARGORS
Executed as a deed by B :
acting by'a director:

(in BLOCK CAPITALS)

....................................

LaNDoN. WCAN ERH

B O e N I TP i SR
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BocuSign Envelope ID: 373A799E-D777-4186-B282-8813D410005D

DOOBA INVESTMENTS III LIMITED

Executed as a deed by )
DOOBA INVESTMENTS III LIMITED )
a company incorporated in Cyprus acting by) (Authorised Signatory)

................................. who, in accordance
with the laws of that territory, is acting under
the authority of the company

Signature in the name of the company )
DOOBA INVESTMENTS III LIMITED )

KIRKSTALLFORGE INVESTMENT PROPERTY I LIMITED

Execcuted as a deed by )

KIRKSTALLFORGE INVESTMENT) ...
PROPERTY I LIMITED

a company incorporated in Cyprus acting by) (Authorised Signatory)

................................. who, in accordance
with the laws of that territory, is acting under
the authority of the company

)
Signature in the name of the company )
KIRKSTALLFORGE INVESTMENT)

PROPERTY I LIMITED

41



BocuSign Envelope ID: 7C3E3F3C-C482-45C5-B53F-5ECTATS82ED3

CARLYON BAY LIMITED PARTNERSHIP (ACTING BY ITS GENERAL PARTNER GMYV

NINE LIMITED)
Exccuted as a deed by )
CARLYON BAY LIMITED)

PARTNERSHIP (ACTING BY ITS
GENERAL PARTNER GMV NINE

LIMITED)
a limited partnership incorporated in Guernsey) (Authorised Signatory)
acting by ... who, in

accordance with the laws of that territory, is
acting under the authority of the limited
partnership

)
Signature in the name of the limited)
partnership
CARLYON BAY LIMITED PARTNERSHIP)
(ACTING BY ITS GENERAL PARTNER

GMV NINE LIMITED)

GMYV NINE LIMITED

Executed as a deed by )

GMYV NINE LIMITED ) [

a company incorporated in Guernsey acting by) (Authorised Signatory)
................................. who, in accordance
with the laws of that territory, is acting under

the authority of the company

)
Signature in the name of the company )
GMV NINE LIMITED )
CARLYON BAY NOMINEE LIMITED
Executed as a deed by )
CARLYON BAY NOMINEE LIMITED )
a company incorporated in Jersey acting by) (Authorised Signatory)

................................. who, in accordance
with the laws of that territory, is acting under
the authority of the company

Signature in the name of the company )
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BocuSign Envelope ID: F8D95C81-31A7-4637-A800-87AFBDG40AEA

CAROLYN BAY NOMINEE LIMITED

THE SECURITY TRUSTEE

LLOYDS BANK PLC
By:
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