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Registration of a Charge

LLP name: ALBEMARLE(SHOREHAM) LLP
LLP number: 0C325054

X6EATEUO

Received for Electronic Filing: 05/09/2017

Details of Charge

Date of creation:  31/08/2017
Charge code: 0C32 5054 0005
Persons entitled: LONGBOW INVESTMENT NO.3 S.A.R.L

Brief description:  1.THE LAND KNOWN AS PLOT 16, CECIL PASHLEY WAY, SHOREHAM
AIRPORT AND REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER WSX298507. FOR MORE DETAILS OF THE OTHER LAND
CHARGED TO THE COMPANY PLEASE REFER TO THE INSTRUMENT.
2. ANY PATENTS, TRADEMARKS, COPYRIGHTS, DOMAIN NAMES
REGISTERED OR OTHER DESIGNS AND ANY OTHER INTELLECTUAL
PROPERTY ASSETS OR RIGHTS.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.8569G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GOWLING WLG (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC325054

Charge code: OC32 5054 0005

The Registrar of Companies for England and Wales hereby

certifies that a charge dated 31st August 2017 and created by
ALBEMARLE(SHOREHAM) LLP was delivered pursuant to Part 25 of
the Companies Act 2006 as applied by The Limited Liability Partnerships
(Application of Companies Act 2006) (Amendment) Regulations 2013 on
Sth September 2017 .

Given at Companies House, Cardiff on 7th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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EXECUTION VERSION
P I
Ta g Py
DATED S A i ot 2017
{1 THE ENTITIES NAMED IN THIS DEED
as Chargors
{3 SIMON JAMES UNDERWOOD AND DAVID
ROBERY THURGDOD
as Joint Administrators
{3} LONGBOW INVESTMENT NO. 3S.ARL

as Charges

SECURITY AGREEMENT
{(INCORPORATING A GUARANTEE!

GOWLING WLG

Tel +44 (Y370 503 1600 Fax +44 {0)370 904 1089 mal@gowiingwig.com  www gowlingwig.com
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THIS SECURITY AGREEMENT is made by way ofdeedon -+ ES :g’gi‘u {Jv’j’ r _ e 2017 -
BETWEEN: o
. {1} THE ENTITIES i..lSTEtig IN SCHEDULE 1 TO THIS DEED and where such entétiés are

- stated n Schedule 1 10 be in administration. acting by the Joint Administrators (the
“Chargors” and each a "Chargaory,

.('2} SIMON JAMES UNDERWOOD and DAVID ROBERT THURGOOD of Menzies LLR, Lynton
: Mouse, 7-12 Tavistock Sgusre. London WCIH BLT {the "Joint Administrators™) and

{3 LONGBOW INVESTMENT NO. 3 8.4 R.L 3 société a responsabilté limitde incorporated
- and esashing under the laws of Luxembourg having its registered office at 2. Boulevard
Konrad Adenauer, L-1115 Luxembourg. Grand Duchy of Luxembourg. registerad with the
Luxembourg trade and companies register (Registre de commerce et des sociglgs de
- Luxembourg) under number. B172273 and having & share capial of GBP 7011700 as
“chargee (the "Charges’) which expression shall nclude sl successors. assignees and
transferges from time fo time}

5 WHEREAS:
{&} Eésh Chérgm anlars mzd'this Leed to sécmé the payment perfarmance and discharge of
-ihe Secyured Lighilities (a5 defined Delow)

(BY' it s intended by the parties hereto that this document take effect as a deed notwithstanding -
: " the fact that the Chargee may only execute this documaent under hand

8y - Pursuant 0 & facility agreement made behtween ‘
' ' i L and the Charges dated 16 June 2014 (a3 ameande and
e ruary 2 "55 and on 7 May 2018 and further amended and resiated on 16 December
2015) (the "Exi Facmw Agreement’). the Chargee provided ivan facilities of up 0

(0} IR The Joint Administrators were appointed joint agministrators of the Bomowers (except for the .
. Limited Partnarship) an 7 Septernber 2018 pursuant to paragraph 14 of Schedule B1 of the
- Insolvency Act 1586

{Ey : - The Chargee has now agreed to provide the Faciiity Agresment to the Borrowers.
R E ' Acmrdéngiy‘ the parties hereio now wish to enter into this Deed which is in addition to the
' ' - Bwisting Secunty Agreement and which secures in favour of the Charges the Charged
Agsals.
{G] . The Chargors consder and interid that the Securty crested under the Existing Security -

S Agreement secures the payment, performance and discharge of the Secured Lbilities (as
defned below} but enters into this Deed (8) in case # {for any reason) does not and {9 o
- take effective security therefor.

C{Hy . This Deed s 0 addition to and supplemental to the Exsting Security Agreement and the
- gther Finance Documents. The parties hareto do not intend that this Deed will {(and this Deesd -
shail not, ror shalt & be desmed (o) substitule, replace. revoke, cause o be released, of
discharge (nor it shall merge with) the Existing Security Agreament and/or the other Finance
Dotuments

GOWLING WLG

Tl +44 (D)370 503 1000 - Fax +44 (3370 804 108¢ mai!@géw!mgwig.com www . gowlingwig com
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NOW THIS DEED WITNESSES AND 1T 1S AGREED as follows:

1. IMTERPRETATION
11 - Defindhons
I this Deed: -
"Aot S means the Law of Property Act 1925, ..
"Aaceuﬁts*"_ . : means el accoumts in the name- of -each - Borrower
’ ' ©o - {account names "Rent Account”, account numbers and sorl
codes to be notified to the Chargee) designated the "Rent
Account’ which m sach case includes
(&) any accourt which is 8 successor lo any of the Rent
Account or any renumbenng o re designation of such
accounis. and
() Any account into whigh ail or part of & balance i '
trangferrad for nvestment or administration purposes;
and :
each an "Account” and together the "Accounts”
Accoiint Bank’ o means, in respect of the Accounts, Metro Bank p!c' “grsugh
. other bank in the U as the Charges may agree andior
specify;
-~ "Asset Mahagement o has the meaning ascribed to it in the Facillly Agreement
- Agreement” o (and includes any agreement for the asset managemant of

-, the Morigaged Fropearty from time to Hime),
"BUAL Services Agresement” - has the meamng ascribed o # in the Facility Agreement;

"Borrowers” means Albemarle {Shorgham) LLP (in adminisiration), a
- fimited takility partnership registered in England and Wales
(registerad number QU325054), with s registerad address
at /o Menzies LLP, Lynton House, 7-12 Tavistock Soauare,
London WOIH LT,

- Albemarie Shoreham Alrport Limited {in administration) .
{company number 06508087} with its registered address at

©ofo Menzies LLP, Lynton House, 7-12 Tavistock Sguars,

o Londen WCOTH BLT; !

" Berkshire Nominge 1 Limited {in adminisiration) {(company
number 05807178) with s regstered address at oo’
Menzies LLP, Lynton House 7-12 Tavistock Sguare,
Lonaor WOTH 8LT and

- Berkshire Nominee 2 Limited (in administration) {company -
number 05514842) with its registered address at ofo
Menzies LLP, Lynton House, 7-12 Tavistock Sauare
© Lendon WOTH 8LT,

Berkshire UK industrial Properties Limited Parnership
{acting by its general pariner Berkshire GF Limited {in .

© Administration)  (Numbsr LPO10798) c/o Sheliey Stock

- Hutter, 7-10 Chandos Street, Londan W16 8D,

Berkshire GP Limited (in Administration) {company number




05507172} with its registered address al cfo Menzies LLP
Lynton House 7-12 Tavistock Square, London WO1TH 8LT.

gach a "Borrower” and togather the "Borrowers”

*Causes of Action™ . ' means all causes of action (including for breach of warranty
' i or representation) and other rights and remedies which each
Chargor has or may have in relation io 48 Charged Assets
including those against its professional and other advisers
and condractors,

“Charged Assels” | means the asssets and undertaking of each Chargor from
SR - time to time mortgaged. charged or assignad (or intended {0
be mongaged charged or assigned) by way of fixad and/or
floabing securily or other Securly under this Deed as .
- securily for the payment, perfomnance or discharge of adl or -
©any part of the Secured Liabilites and "Charged Asset” .
" ghail be conslrued accordingly: L

"‘C’ompénsation Payment”'_' means mones paid of payable in connection with the '
: Chargad Assets by way of compensation, endowment, gift, -
grant or othenvise:

- "Deed of Priority" -+ . means the deed of priority between the Chargee and the
Joint Administrators and the Chargors dated on or about the
date of hig Deed.

- "Default Rate” _ - means the rate of interest calculated in accordance with the
' S default interest provisions comtained n clause 8.3 (Default
Intarest) of the Faciity Agresment.

"Derivative Assets" . means all assets deriving from anv. of the Securities
T - including all aitotments, accretions. offers, nights. dividends,
_ intgrest, ncomea. distributions. benefits and advaniages
- whatspever al any bme accrung. offered or ansing i
" respect of or incidents! o any of the Securites and all
" stocks, shares, rights, money or property accrung or offered
Cal any bme by way of conversion, redemplion. bonug,
preference  exchange purchase.  substilution.  opton,
interest or otherwise in respect thereof,

"Existing . Securily means the security agreement (incorporating & guaraniee}

Agreement” made between among others, the Chargors and the
T Charges:

' "Facility Agréemens” . means the facility agreement in fespect of a secured loan

facility dated on or about the date herecf between. amongst
others, (1) the Borrowers as borrowers {2} the Joint
Administratore and {3) Longbow Investment Mo 3 S ARL
&5 lender (35 vaned restated and/or amendsd from time {o

ime);
- “Financia! Collateral’ R has the meaning ascribed to it in the Regulations.
CFixtures” . means il fixtures and fittings {including those of trade) and .

fixed plart and machinery on the Mortgaged Propery in
each case belonging to each Chargon




. "General Partner” means Berkshire GF Limited {in administration) registered in.
England and Wales (registered number 05507172), with its
registered address at ofo Menzies LLP. Lynion House, 712
Tavistock Sgusre, London WETH QLT

" 'Headlease” - _ means any headlease to which the Morlgsged Property or
' any part of it is subject from time o time (including
Intermediate Headlease),

“InsUrances’ - hasthe meaning ascrbed to it in tHe Facility Agreement;
"lntermediate Headlease”  has the meaning ascribad to it in the Facility Agreement;

“Limited Partner” _ ‘means Albemarte (Shoreham) LLP [in administration). &
: - Birmitedd liability partnership registerad in England and Waleg
(registered number QCI23054), with its registered address
- atclo Menzies LLP, Lynton House, 7-12 Tavistork Squars,
London WOH LT,

"Limited Partnership” " means Berkshire UK Industrial  Properties | Limited-
Partnership, registered in England as a limited parinership
under the Limited Parinership Act 1907 {registration number
LPO10796), with its regisiered address at o/c Menzies LLP,
Lynton House, 7-12 Tavistock Square, London WCIHGLT,

B T -means Alemarie {(Shoreham) LLP ({in administration). a
: 7 limited liability partnership regisiered in England and Wales
{registerad number OU3250584), with its registered address
Catofo Menzies LLP. Lynton House, 7-12 Tavistock Sgquare,
 London WCTH ST,

“LLP'Agr%:ﬁ@nt“' : : means the AS LLP Agreement as such ferm is defined in.
: o the Fagility Agreement;

- "LLP Interssis” L means
(a) each re!evars'fChargbr‘s'réghts; nenefit and interest in,..
to and under the LLF Agreement and/or the LLP
including  but  without  Iimiation.  any  capital
contriputions, all rights altaching thersto and the
rights to vole {f any) and inspect the books and .
records of the LLP,
_'(b} - all Refated LLP Rights (f any) in respect thersof, and -
e _' all Related Property Rights {if any} in respect theraof, .'
"Material Contract” - mears:
(@) the Asset Managament Agreement.
(o) - the Acguisttion Documents;

{cy  the BCAL Services Agreement; ang '_

{dy  any other decumen] designated aé' such by ihs ..
Chargee and a Chargor from time to tims,

including, in each case, any amendment or restalement
thereof (howsver fundamential} or supplement thereto and
cany  agresment  extending the maturity thersundar,
increasing any amount payable thereunger, changing the




"MWomingss”

“Morigaged Property”

“Partner”

“Partnership Agreement’

‘Partnership Documents’

“Partnership Interests’

“Framises’

‘Properiias’

basts for catculation of a paymeant thereunder or introducing
new of addiions obligations thersunder {whether or not
more  onerous)  and  “Materisl Contracts”  shall be
construad accordngly

maansg

fa) Berksturg Nomines 3 Limiled (n adminislration), a
brrated Habiity company registersd in England and
Wigles (registered  number O8B07175)  wih s
registered office as olo Menzies LLP Lynton House,
7-12 Tavigtock Sguae London WOTH BLY and

{b)  Berkshire Nomines 2 Limited {in administration). a
fnited Hability company registered in England and
Wales (registerad number 055148421 with s
registered office as ofo Menzes LLP Lynton Houss
712 Tavstock Square. London WOTH BLT,

and a "Hominge" means any of them

means gl freehold commanhold and leasshold property
(including, where the context admits, the Premises) the
subject of the security created by this Deed (ncluding in
particular the Properiies)

has the meamng gran to d in the Facility Agreement,

means the LP Agreement as such term is defined m the
Facility Agresment:

MEeans.
{ay the Partnership Agresment
(by  the Declarations of Trust, and

any other documents designated as such by any of the
Borrowers and the Charges,

sat=rin

{g1 a8l the Gengrgl Parinegr's or Limited Partners rights,
benefit and interest in, fo and under the Partnership
Documents and/or the Limited Partnership including
but without mitation. any capital contribution,  all
rights attaching thereto and the rights to vole (f any)
and inspect the books and records of the Limided
Parnership;

by all Related Parnership Rghts {f anyy m respect
theraof, and

{cy  all Related Property Rights {f any) in regpect thereot,

mesns any building or other adifice on or forming part of
the Mortgaged Froperty or other Charged Asset

means the properbes spacified in Schedule 2 (Morgsged
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"Racaiver'

"Regulations”

"Related LLP Rights”

"Retated Partnership Rights’

"Related Proparty Righis"

"Secured Liabilities”

Property),

means @ recelver and manager or {if the Charges so
specifles in the relevant appointment) a receiver, in either
case, appointad under this Desd or pursuant fo any stalute,
and shall inciude, ¥ permitted by law, an administrative
recaver or an administraton

means  the Financial Collateral Armangemernts (No @)
Feagulations 2003,

means sl allotments, vights, benefits and advantages
{including ail voting rights} whaisocever at any time aooruing,
offered or arising i respect of or inodental to the tams
refarred 1o a8l paragraph {a) andior (o) of the definition of
‘LLP interests” above, and all monay or property accruing or
affered at any tme by way of conversion, redemplion
ponus, preference, oplion. dividend, distribution. interest or
ctherwise in respect of the LLP Inlerests:

means al allotments, rights, bensfiis and advanioges
{including all voting rights) whatscever at any time accruing
offered or arizing n respect of or incidental o the ftems
referred to al paragraph {8) sndior (o) of the definition of
‘Parnership Interests” above, and all money or property
accruing or offered at any time by way of conversion,
redemption,  bonus preference.  option,  dividend,
distribution,  interest or otherwise in respect of the
Partnership interests,

mears, v relation o the Propedies, and any olher property
or asgel

{a) al right title, benefit and interast tharein,

{b)  the proceeds of sale and/or other realization of any
Property, or any other property or asset {or any parn
therao or interast thergin);

{cy i Securily, oplions, agresments, rghts. benefits,
inderanities, guarantees. warrantias or covenanis for
tithe i1 respact of any Property, or any other property
or asset. and

all rights under any agreement in respect of any Property, or
any other property or asset;

means

{a} &l past, present and future obiigations and liabilities

{whether owed joinlly or severally, whether incurred
as principal or suraty. whether o not in respect of
indebtedness and whether present or fulure actual or
contingent) of each Borower, SSAB, each Chargor
and each other Transackon Obligor to the Tharges,
including, withowt limitation, under or in connection
with each Existing Finance Document; and

{by  all presert and future obligations and  babdilies
{whather owed jointly or severally, whether incusred
as principal or surely, whether or not in respect of
indebtetness and whether prasent or future, actual or
contingant) of each Borrower, each Chargor and each



pther Transaction Obligor to the Chargee, including
Cowithout limitation, under or i connachon with aach
Finance Decument (including without limitaton, this
Desd)

“Securitieg” “tmeads all shares or other securities  legally - andlor
' " bensficislly owned from time o lime by or on behall of each -
....... . Chargor In the share captal of any entity including, without
----------- o limnitation those specifisd in Schedule 3 (Secunties),
o "Security FCA" - - means 8 Security Financial Colisteral Amangement . as
' ' " defined in the Reguiations;

“Becurity Period” - - means the periad beginning on the date of this Deed and
: ending on the date on which the Chargee is satisfied that

{a} the Secured Liabilities have been wrevocably and
unconditionally satished m full; and

{0y the Chargse has no further obligations (actual
- contingent, prospective or  otherwize) under the .
Finance Documants; and

"Subordinated Debt’ : rieans, at any time, any and all past, present and fulure
" sums. liabilnes and obligations paysble or owing by the
Chargors (whather aciual or contingent, joinlly or severally
- of ctherwise howsoever) to any Transaction Obligors atb -
. such time, meluding {(withouwt limitation) the Subordinetsd
- Loans,

- - “Subordination Agraement‘ has the meaning given 1o it in the Facilily Agreement

"Bubordinated . means &l written agreements evidencing or recording the
Documentation” . terms of the Subordinated el disclosed o the Chargee
i . prioT o the date hereof or eniered ino after the date hereof
~and inciudes (without mitation) the LLP Agreement.

' "Subordirﬁa:te.d Loans". . ©means any ioan provided by any of the Subordinated
© o Cregitors to any of the Subordinated Debtors. from time to
time, and
1985 Act” oo _' '. means the Landiord and Tenant {Covenanis) Act 1995
12 Construction-
121 Capitalised terms defined ini the Facility Agreement have the same méaaéhg when used in

- this Deed unless otherwise defined heran,

122 The provisions of clause 1.2 [Construction) of the Facility Agreement apply to this Deed a5 if
C U ihey were et out in Tull in this Dead, except that references io the Agreement therein will ba
conatrued as references to this Deed '

123 Any reference in this Deed to 8 mongage. charge or assignment of any asset or property
" shall be construed 50 as o inciudse:

VR the proceeds of sale of any part'of that asset or property and any other monies
’ - paid or payable i respect of or in connacton with that asset or proparty.

1232 the bensfit of any covenants for title given or entered into by any predecessorin’

Ctitle i respect of thal asset or property and all other rights, benefis, claims .
contracts, warranties, remedies, Seournity or mdemnities in respect of that assed
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of propery (inctuding. in respest of the Morigaged Propery. under. any
Headlgase) and

1233 in respect of any Mor‘:géged Property sl P?éms'ses and Fidures from time to
thme in or on that property

o124 ' Any reference in this Deed o any party or persan includes any person dariving fitle from # or -
' " any permitiet successor. ransferes or assignee (whether immeadiate or dorivative)

128 -References in this Deed to Clauses and Schedules are references 1o the clauses of and
- schedules to this Dead uniess the context otherwise requires.

128 | Pursuant to. and in accordance with, the definition of "Security Document” in the Faciity
- Agreament, the paries hereto hareby agree and confirm that this Deed shall be a Finance -
Document for all purposes.

127 . Wihere s any conflict between any provisions of this Deed and the relevant provisians of the
Facility Agreement, the relevant provigions of the Facillty Agreement shall prevail

12.8 . Any reference io an Account of any other acoount includes in each case any account which .
15 & successor (o that account on any renumbering or re-designation or replacement of such
. 8ceount and any account inte which ail or part of a2 Dalance is transferred for investment or -
admingiration purposes. -

1289 o The fsct that no, or incomplete, details of any properties or Securities or ntellectual Qfoser%y"
~ assets rights and interests are included in the reisvant Schedule, does not affect the validity
or enforceability of any Security constituted by this Deed.

1210 - - "Secured Liabilities" includes, without imitation”
12101 any refinancing, further advances, novation, deferral, or extension

12102 any claim for {a) breach of representation, warranty or undertaking or on any
o vent of Default or under any ingemnity or [b} damages or resttution,

12103 - obligations and liabilities which would be treated as such but for the tiguidation,
admmistration or dissolution of. or similar event affecting each Chargor, any
oo other Transaction Obligor. SSAB. or any other person ncluding without
- dimitation:

1210231 any claim as a result of any recovery by each Chargor or any other
person of & paymant on the grounds of preference or octhenwise;
and

121032 - any amounts which would be included as Secured Liabilities but for

" any discharge. non-provability, unenforceability or non-allowance

of those amounts In any such insclvency dissclution or other
proceedings.

13 Avoidance

If the Chargee considers (acting reasonably) that any amount zald by any Chargor or any
other Transaction Obligor, BAAB, ar any other person in connection with the satisfaciion of
the Secured Liabilities is capable of being avoided or otherwise set aside on the lguidation,
barkruptey or admmisiration {whether out of court or otherwise) of any Chargor or any other
Transaction Obligor, SSAB, or any ofher person, as applicable. or atherwise, then (a) the
security constiiuted by this Deed shall continue and /b) that armount shall not be considered
o have been irrevocably paid for the purpose of this Deed, '

LK - Disposition of Froperty



The terms of the other Finance Documiants and of any agreement, document or side igtter
" between the parties thereto @re incomporated info each Fingnce Documant (inciuding this
" Dead) to the extent required for any purported disposition of any Morigaged Property orany -
part thereof and any other relevant Charged Asset containgd m any Finance Documentio be
@ valid disposition in accordance with Section 201 of the Law of Properly {Miscellanaous
Provisions) Act 1988

15 Liability

151 - \Where two or more pRIS0ONSs pur?oﬁ to créate Security over a Securty Asseat undet this Deed
then
1811 they {or such of them a8 have the joint interast in the relevani Security Asset}'
: shall be deemec io have jointly morgaged, charged andior assigned as
appropriate, thelr int irterest in the relevant Security Asset '
1512 - each person shall be desmed to have morgaged. charged and/or assigned, as
' < appropriate. s ndividual interest (f anyd in the relevant Security Assel and
15813 - . each person shall be deemed o have confirmed the Security granted by the
- pthers.
162 _."u!‘&,’herei thers are two.Or more - persons . included in  the -expression . "Chargors’ - all

assignments, charges. agresmenis ungderiakings, covenanis, obligations, warranties and
represeniations given. underiaken, made or assumed by the Chargors and expresssd io be
given by “the Chargors™ “ag Chargor” or "each of the Chargors” shall, subject to Clause 151
. above. be deemed to have been given undertaken. made of assumed Dy them jointly and -
" severally, and shall be construed accordingly.

1463 - Without prejudice to the foregoing. the obligations and liabitites of the Chargors {or any of
them)} undear or in connection with the Finance Documents {ncluding this Deed; are joint and .
several.  Accordingly, whilst any one of them may make payments under any Finance

“Document {incluging this Deed) they shai each be jontly end severaily liable therefor

whaether or not such liability is specifically referred to hersin or therein The fallure of any

Chargor 1o perform ds obligations under any Finance Document (including this Deed) shall

not affect the obligations of the other Chargors and the effectiveness of each Finance

Cocument {including this Deed) shaill not be revoked or impaired as o any of them by any
contingency affecting any other of them or by the revocation or release of any obligations

- thereunder or hereunder of any of them or by any time or any indulgence granted to any of

- them. Furthermore, no Finance Document (including this Deed) shall be nvalid or otherwise

cease t¢ have effect  one or more Chargors fail 1o sign, execute and/or deliver the same. o

if any such signing. execulion and/ar delvery is invalig

18 ©. Partnership matiers

1.6.1  The Limited Partnership irrevocﬁabéy ang un'sen'détionaiiy authoriges and directs the General
" Partner and the Nominees {o,

_' 1811 enter info, and grant, this Deed, and to morigage and charge the legal and
~. bepeficial interest and estate in any Morigaged Property and the other Secunty
Assets vested {or 1o be vestad) in them: and

1612 -~ give good receipt for any monies paid

1827 " The Limited Partnership hareby confirms that the Generai Pariner as general partner of the
Limited Parinership has been authorised on behalf of the Limited Parinarship to execute this
Deed on s behall (wheather in its own capacily or as general parner of the Limied
~ Parinarship).

163 The Lirmited Partnership hereby irrevecably and unconditionally underiakes 1o the Chargee,
© with immediate effect. .




1831 -that if the Chargee or any Recoiver or other officer appointed by the Chargee or
Raceiver or on its behalf, sells any of the Morlgaged Property or olher Sacurnity
Assets in accordance with the rghts of the Chargee under any Security
Document, the Limited Parnership shall, at the request and on the direction of
. the Chargee, delver 2 valid receipt for the proceeds of sale of such Mortgaged
- Propedy or other Security Asssls o any person o whom the Chargee or any
such Recsiver or other officer shall so require

1.6.32 to do or effect all acts, matiters and things 1o give effect to this Clause 16 and
the transactions contemplated hereby {and including for the avoidance of douty
. on the direction of the Chargee to do any act. matier or thing reguired 1o give
.. the Nominges the bare legal tile to any Morigaged Property and 1o cause ihe
-~ Mominees o be registered as propristors of such Morigaged Property at the
Land Hegistry) and give all consents and waivers in relation thereio and to -
- execute under hand or under seal or become pariies to any documents referred
o above or artsing in the course of any transaction contemplated thereby or in
~ connection therewith in each case as the Chargee may in its absalute discretion
thirtk fit;

1623 that & will not exercise any statutory power of appointing new or additional”
- general pariners or nominees or other trustees in redation to any Mongaged

Propedy and Security Assets except with the prior written consent of the

Chargee or as expressly permitted herain, '

1834 thatitwill not agree to any amendment, novation or waiver of any Declaration of
Trust, or any of ihe terms of any appointment of the General Partner or the
Nominees without the prior written consent of the Chargee or as permitted in
the Faciiity Agreement;

1835 that it will not requast or reguire the NMominees to fransfer ahy ¢f the Morigaged
Fraperly 10 any other person, other than in zcoordance with the Finance
Documents;

1636 - that it will not dissolve any trust created pursuant to the DeGlaration of Trust

appointing the Nominees as bare trustees in accordance with its terms in
respect of all or any part of any Morigaged Property,

1837 that it will not transfer their beneficialiraversionary interest in any Morigaged
" Property save as may be expressly permitted in sccordance with the Finance
" Documents,
1838 that it willt not require any legal, beneficial and/or reversionary interest and/or :

tithe and/or estate in any Mortgaged Property to be sold or make any application
or direchion for or in relstion o any such sale, save as may be expressly
permitied in accordance with the Finance Documeants:

1839 that i will not give any direciion io the General Parner or the Nominees, or
. ofherwise reguire them (o take any action, which would cause the General
Pariner, the Nominees or any Obligor to be in breach of any of therr respective
cbiigations under the Finance Documents; and

18310 - that it will not. if an Evert of Default is cantinuing, give any direction to the
o General Partner or the Nominess pursuant to the Declaration of Trust or
otherwise In redation o the management or application of any Morlgaged |
Propery without the prior written consent of the Charges.

184 . The Limited Partnership hereby irrevocably and unconditionally acknowledges and agrees -
“that its rights in respect of any Mortgaged Properly would for all purposes be overeached
- pursuant to an enforcement of the relevant Seourity constituted by this Deed without any
- reference o any of the Borowers (and without any recourse 1o (or warranty from) the
Charges, or any Receiver or other afficer appointad thereby) '




185 The Genera! Partngr gand sach Mominee (on gehalf of iself and 80 38 to bind any 5U5Ces8507
“bare trusiesls) appointed under the Declaration of Trust from btme to tme) hereby
o rrevocably and uncondiionally acknowledges and agrees that. '

RN the Secured Liabilities
1852 . any Securily constituted or intended to be corstituted by this Deert and

1653 the nghis of the Chargee o (and lo be indemnilied oul of) the procesds of
- disposal. realisation andfor enforcement of any Security Assels, '

“shall - in each casa, rank for all purposes in prionty (o any present or future righls or remedies
that any nominee or other bara trustee(s) appoinied under the Declarabion of Trust from time
o time have or may have (whether by way of len. bustee indemnity, at law. under the
Dsclaration of Trusl, or otherwiss howsoaver)

e S COMFIRMATION

Fach of the pariies herato. without prejudice to, and in addition 1o the other provisions of this
Deed. acknowledges, confinms and agrees thal '

21 ail the Security creatad by the Chargor under this Deed is created {a} w1 case and 1o the

o - edent that the Security crested by the Existing Ssecurity Agreement does not for any reason

- secure all of the Secured Uiakiities and {b) {in any case) in order 1 secure the Secured
Liabilies:

22 . all the Security crested by the Chargor under this Degd 15 created in adaition 1o the Securtty
created by the Existing Security Agreement {which, for the avoidance of doubt, is intended to
extend o all of the Secured Lisbifities), and

23 ({for the avoidance of doubt) by entering into this Deed the Existing Security Agreement shall
' " not be (nor shall 4 be construed or deemed 1o bel, released. dischargsd, lerminated.
substituted. replaced or revoked n any respeact {nor shall it merge with any other security}
3 FIXED SECURITY
' i1t . Charges

" Each Chargor. as continuing security for the payment. pe’rfarénarsce and discharge of all the
" Sacured Liabidities and in the manner specified in Clause 3.3 {Tife Guarantes)

31 - .charges in favour of the Chargee by way of first legal morigage (subject only to prior legal
martgages in favour of the Lender under the Existing Sacurity)

3111 all the property now belongng to it and specified in Schedule 2 (Morfgaged
o Properiyy, and

3112 @il other estates and interestd in any freehold. commonhald or leasenoid _
- preperty now telonging 1o 10 and

3113 . the proceeds of sale of the Mongaged Property. and -

3114 - all licenses to enter upon or use the land and the benefits of all agreements
relating to fand; .

312 0 to the extent not vaidly and effectvely charged by way of first lega! morigage pursuant o
Clause 3 1.1, charges in favaur of the Chargee by way of a first fixed charge {(subject only to
pricy fived charges in favour of the Lender under the Existing Security) all its rights, title. .
Cberefi and interest (hoth present and future) in, 1o and under

a

[
P
e

all estates and interests n any freehold. commonhold or leasehold property now
or in the fulure belonging to & :




312z - {lo the extent not assigned pursuant to Clause 3.2.1) any agresment ralating 1o
© the acquisition of the Morlgaged Property and the benefit of all agresmenis,
. contracts, deeds, underakings, gusranises, warrgnties and other documenis
now of hereafter in existence in relation to the Mortgaged Property and

3123 allplantand machingry now or in the fulure belonging to it and iis inlergst inany
glant or machinery in its possassion and n all Fixdures;

313 _charges in favour of the Chargee by way of 8 first fixed charge (subject only to prior fixed
" charges in favour of the Lender under the Existing Security)all its rights, title benef and
interest (both present and future) in, to and under '

3131 (to the extent not assigned pursuant to Clause 3.2.1) all of its bensfits, claims - '
- and returns of premiums in respect of the Insurances; :

3132 - ffo the extent not assigned pursuant to Clause 32.1) its rights undsr any )
appointment of

-any managing agent andf/or zsset manager of the Morlgaged Property or the
Premises (including without Bimitation any Asset Manager) from time o time
{including, without Bimilation. each Assst Management Agresment from time o
time).

3133 each of the Rent Accounts and in each case all monies deposited in or standing
- to the credit of the same {together with any interest on such account) and the
debls represented by such acoount;

3134 its goodwill and #s uncailad capital;

3135, . its book and other dedts and monetary claims, both uncollected and collected
the proceeds of the sames and all monies otherwize dus and owing to i
{inciuding, for the avoidance of doubt, any loan{s) made to any Holding
Company or any Subsidiary of any Holding Company, and any Subordinated |
{ebt in each case (o the extent governed by or subject o English law),

3.1.36 .- all rights, securities and guarantees of whatsoever nature enjoyed or held by &
in relation to anyihing in Clause 3.1.3 4, 1o the extent that all rights, securities
and guarantees are capable of being made subject of 3 fixed charge and are
niot otherwise the subject of any valid fixed charge pursuant to this deed.

3137 “all parmissions of whatsoever nature and whether statutory or otherwise, held in
connection with the Morgaged Property and the right (o recover and recelve aff
- compeasation which may be payable to it

3138 (o the exdent not assigned pursuant to Clause 3 2.1} to the extent vested in it
~of all building contracts professionals’ appointmenis guarantees, waranties
and representations given or made by gny building contraciors, professional .
" gdvisers or any other person in relation o the Morigaged Property, including ali |
rights and remedies avalable to it against such persons;

3139 o any patents, trade marks, copyrights, domain namas (in particular but without
Emitation  hilpstwwew shomenamarpertco yh and  hitp/wesy flybrighion. com)
registered or other designs {including, withou! limitation, designs relating 10 any '
“construction warks on the Morgaged Property) and any other intellectual
property assels or rights,

-3 1210 - each VAT refund pavable by HMRC to any Chargor {together with all rights to
- clairn such VAT refund and the proteeds of any judgemant awarded in favour of
Cany Chargor in relgtion to such VAT refund)

31311 (lo the fullest extent permitted at law) aill rights in respect of the priocesds of aﬂy
- order of the court made pursuant to sections Z238B(3). 238(3) or 244 of the
insclvency Act 1888,




31312 {to the extent not assigned pursuent to Clause 3 2.1) the benefit of &l present
and future Authonsations {statutory or othenwise) held in connection with each -
Chargors busingss of the use of any Charged Assst and the rght o recovar
. and receive all compensation that may be payable (o it in respect of them;

31313 the Securities and the Derivative Assets {in each case whether held by d andfor
any nomines or othar person on its behalf),

3134  the Subordinated Debt,
C3.1.315 7 the Subordinated Documentation’

31316 _' all monies pavable and sli monies pééd to it under or in cornection with the
_ Bubordrated Delt

31347 all present and future rights, claims. causes of action. payments and proceeds
- in respect thereof, :

31378 . the Partnership Agreement
31315 - the LLP Agreement

31320  (iothe exten not assigned pursiant 1o Clause 3 2.1.17) éach Materia! Contract,
including all moneys payable to each Chargor and any clgims, awards and
judgments in favour of or receiveble or received Dy a Chargor, under or m '
. connaction with or pursuant {o the Malena! Cantracts:

31321 - all assets which are specified in Clause 3 2 and are not capabie of assignment’
: - and not otherwise charged pursuant to this Clause 3,1

31 :3.22 - {in respect of each Parner and 1o the extent not assigned pursuant to Clause .
3.2.118) the Partrership Interesis;

31323 (in respect of the each relevant Chargor and to the extent not assigned
. pursuant to Clause 32 118) the LLP Interests {including any future LLP .-
- Interests {in particular. including any LLP interests acquired under the drag
- provigions in the LLP Agreemant}):

C 31324 ({in respect of each Pariner and to the extent not assigned pursuant o Clause
' - 321 20} the Partnership Documents and its interests theram,

341325 . lin respect of each Pariner and to the extent not assigned pursuant to Clause
- 3.2.1.21; all present and future rights, claims, causes of action, payments and
Cprocesds i respect thereof,

31326 {in respact of each relevant Chargor and 10 the extent nat assigned pursuant 1o
© Clause 321227 all present and future rights, claims. causes of action,
payments and proceeds in respect therecf,

%1327 {in respect of each Pariner and io the extent not assigred pursuart to Clause
' 32123 s interests in the olher assels of the Limited Parnership and alf
cantracts entered mio by or for the benefit of it {acting on behalf of the Limited
Partnership) for the purposes of the Limited Parinership's business, and

24328 R {in respect of each relevant Chargor and to the extent not assigned pursuant (o

Clause 32124} s interesis in the other assets of the LLP and sl contracts
enterad info by or for the benefit of & forthe purposes of the LLP's business,

- Assignment




3.2

Each Chargor, in the manner specified in Clause 3.3 (Titfe Guarantes) of this Deed, assigns
ang agress 0 assign © the Chargee absolutely. subiect o re-assignment on the expiry of
the Securlty Period in accordance with Clause 18 (Relpase and re-assignment). ss
continuing securlty for the payment. performance and discharge of the Secured Lighilities 2l
of s right, ttte, benefit and interest (both present and future) in, to and under

dz2 i1

3212

3215

3218

3i18

all Rental Income (including, for the avoidance of doubt all future Ranial
ncomea; and any guarantse of any such Rental Income in its favour contained
or relaling o any Ocoupations! Lease or otherwise;

all Net Operating Income and any Airport Incoma (including for the avoidance
of doubt, all future Net Operating Income) and any guaraniee of any such Nat
Opersting Income,

alf Oecupational Leases of all or any part of the Mortgaged Property

all its nghis (f any) under ary Insurances refating to the Charged Asssts o
which each Chargor s ofherwise entitled. or undsr any indemnity Policy
{including any claims or payments under, and returms of premivms in respect of.
the Insurances and the Indemnity Policies)

alt agresments. confracts, deeds. appointments,  licences, underakings,
guaranitess, covenants, warranties, represeniations and other documents
{including all documents antared inte now or i the fulure so a5 {0 enable the
Chargee o perect iis rights under this Desd or any such agreement, contract,
ueed, lcence, undertsking, guarantee, covenant warranty representation or
othar documenty entered into by ar given to a Chargor in respact of the
Mortgaged Froperty (Including, without timitation, each Asset Marnagemant
Agresment) or any other Charged Assets including ail

32181 clams, remedies, awards or judgements paid or payable 1o any
Chargor {including, withou! limitation, ai liquidsted and ascertained
damages payvable to a Chargor urder the above) and

3z182 guarantees, warranties, bonds and representations given or made
by, and any rights or remedias agamst any designer, buillder,
contractor, professional adviser, sub-contractor, manufacturer.
supplier or installer of any Fixture,

in each case. refating to all or any part of the Morgagsd Propery or such
Charged Assels;

all ficences held now or in the future In connection with the business carried on
upon all or any part of the Morlgaged Property and also the right to recover and
receive gif compensation which may at any time become pavable to g Chargor
under the Licensing Act 12684 or any similar legislation;

all chatlels hired, leased or rented by each Chargor © or from any parson
iogether in each case with the benefit of the related hiring, Isasicg or rents!
contract and any guarantes, indemnity or other Sacurity Tor the performance of
the obligations of any person under or in respect of such contract

its benefiis and interest in any loan{s) made to. or made available by, any
Hedding Cormpany or any Subsidiary of any Holding Company or any
Subordinated Creditor {including in particuiar the Subordinagted Debi),

all Causes of Actian;

tha benefit of any Compensation Payment;

to the extent not validly and effectively charged by way of first legal charge
pursuan o Glause 311, the Subordineted Debt



322

33

331

332

32112 1o the sxtenl not valigly ang effectively charged by way of first legal morigage
pursuant to Clause 3 1 1. the Subordinated Docurmentation,

32113 all roomies payabie and gl monmes padd lo # under or m connaction with the
Subordmated Debt

32114 all present and future rights, cleims causes of action. payments and proceeds
in respact theraof,

322115 the Partnership Agreement.
32116 the LLF Agreement:

3z A7 sach Material Contract, inciuding afl moneys payable to the Chargor and any
claims. awards and judgments in favour of or recewable or raceived by the
Chargor under or in sonnection with or pursuant to the Material Contracts

32118 {irn respect of each Pariner) the Partnership intergstis

2118 { respect of each relevant Chargord the LLP interests (including any future
LEP Interests (n particukar including any LLP Interesis acquired under the drag
provigions m the LLP Agresment))

32420 {in respect of each Fartrer! the Parnership Documents and #s interest!s therain

3212 {n respect of each Parner) all present and future rights. claims. causes of
action payments and proceeds in respect thereof

32122 {in respect of each relevart Chargon) all present and future nghts claims
causes of action. payments and proceeds in respect thereof

32123 in respect of each Partner) s interests in the other assels of the Limited
Partnership and all contracts entered mto by or for the banefit of & (acting on
behat of the Limited Partnership) for the purposas of the LUimited Partnership's
business and

32124 {in respect of each relevant Chargory s interests in the other assets of the LLP
and all conlracts entered inlo by or for the benefil of t for the purposes of the
LLP's busingss.

Te ths extent that any such right, title, beneft and interest descrbed n Clawse 321 5 nol
assignable or capable of assignment, such assignmant purported to be effected by Clause
321 shall operste, g5 continuing Security for the payment discharge. performance and
satisfaction of the Secured Liabilities as an assignment of gny and all proceeds of such
right. title. beneft or mierest paid or pavable thereunder save for any proceeds or olher
amounts properly pavabtie (o any third party and to which each Chargor has no rght, titls,
beneft or interest

Title Guaraniee
Evary disposition effected by this Deed is made with fuil title guaranies

The following orovisions of the Law of Properly (Miscellaneous Provisions) Act 1884 will not
apply o Clauses 3 1 {Charges), 3.2 (Assignmaeni or 4 (Floaling Charge). being

3321 the words “other than any charges. sncumbrancss or rights which that person
does not and would not reasonably be sxpeciad to kngw about” in gaction 3(1)

33232 the words "except to the extent that” and all the words thergafer in section 3(2},
and

3323 secton 8{(Z).




333 _ The other terms of this Deed do net imit or extend any of the covenams implied by virtue of
Part 1 of the Law of Progerty (Miscellanecus Provisions) Act 1994 but create separate and
independant obligations having effect cumuiatively with those mplied covenants

4, FLOATING CHARGE
41 . Creation

Each Chargor as continding security for the payment. performance and discharge of the
Secured Liabilities and 1o the extent permitled by law and In the manner specifisd in Clause
- 3.3 (Title Guarantee) of this Deed chargas in favour of the Chargee by way of a first flaating
- charge {subject only to prior floating charges in favour of the Lender under the Existing
- Security) all s sssets and underaking not othenwise validly and effectively mortgaged or
charged by way of legal or equitable morigage, fixed charge or assignment (whether at law
or in enuity) by Glause 2 {Fivad Sscunily).

4.2 - . Conversion by Motics

‘The Chargee may by notice to 2 Chargar conver: the floating chargé ereated hy this Deed
into & fixed charge in relation to all or any of the assets of that Chargor (or any of them}
~specified in the notice i

421, the Chargee has reasonable grounds for considerning those assets to be in jeopardy, by legal
.. pracess of gtherwise; '

427 an Event of Default has occurred and is continuing;

423 ~the Chargee becomes aware or has reasonable ground to befieve that ‘all or any of a
- Chargor's assels specified in the notice may be sold or otherwise disposed of (other than in -
" accordance with the Finance Documents),

424 - - the Chargee has reasonable grounds for conswening that converting the floating charge'_-'
creaied by this Deed into a fixed charge & necessary in order to protect the priority of its L
Securily in relation to all or any of 2 Chargor's asaets specified in the notice;

~425 - - the Chargee becomes aware or has reason to believe that steps have heen laken which . ’
' would in the reasonable opmion of the Chargee, be likely to lead o the making of an
application to appoint an adminisfrator (whether out of court or otherwise) in relstion o a
Chargor {or that such an application has been mads, or thet such an adminisirator has boen
appointed) or the making of & petition to wind up a Chargor {or that such a petition has been
presented of that 3 liguidstor has been appointed); andfor

- 428 . formal steps have been taken to appoint an administrator of a Chargor (whether out of court .
- or atherwise)

43 - Automatic Conversion

- 431 - The floating charge created by this Deed shal {in addilion to the circumistances in which the
' - same will occur under general law) aulomatically be converted {without notice) with
- immedate effect into 2 fixad charge over all the assels, righis and property of a Chargor on
- the convening of any meeting of the mambers of that Chargor to consider a resolution o
-wind up that Chargor (or not o wind up that Charger) or on the convening of any meetings of
the directors or members of that Chargar for the purposes of considering any rescluton or
application for putting that Chargor into administration (whether out of court or otherwisa),

432 f

4321 . 3 Chafgor breaches or takes any sieps with a view to bres’achihg ény provision
of Clause 712 (Restrictions on Dealings) in respect of any of the Charged
Ansets which are subject to an uncrystallised flogling charge under this Deed,
andfor -




4322 any person levies or attempls to levy any distress. commercial rent arrears
recovery, attachment execulion or other legal process against any such
- Charged Assets; and/or '

4323 any person presents or miakes an application for 2 warrant of execution. writ of -
- her facias. garnishee orgder of charging order in respect of any such Charged
Assets

then the fioating charge created by this Deed over the Charged Assels io which the preach
or step of levy or application relates shall (withou! prejudice to any law which may have a -
- similar effect) automatically be convertad [without notice) with immediate effect info & fixed

- charge cver such assals as soon as that breach cocurs or step s taken or levy or application

15 made '

44 "Qualifying Fioating Charge

Each floating charge created by' this Deed is a quaiiﬁzingﬁ'ﬂoatirhg charge fair the puf;}c}ses '
of paragraph 14 of Schadule B1 o the Insolvency Act 1386

45 T NoWaiver

~The giving by the Chérgée of a notice pursuant to-Clause 4.2 (Coﬂvers';bn by NoticeY in '

. relation to any class of a Chargor's assets. nghts and property shaill not be construed a8 a
waver or ahandonment of the Chargee's rights to give other similar notices in respect of any
ciher class of assets or any of the rights of the Chargee under any Finance Document.

Ak Re-conversion

The Chargee may. at ény time in its absolite discre‘t?éh, by notica i Wrsting ica Ch'argc;r, re-

Cgonvert any charge which has crystallised under Clause 4.2 (Conversion by nofice} or
Clause 4 3 {Aulomalic conversion) into 8 Hoating charge i relation to the Charged Assels
specified in the notice

B PROVISIONS AS TO SECURITY -

51° " Perfection of Security

- Easch Chargor shall take such aémn as 15 reascnably required by the Chargée:

: 51 4 e create, perfect and protect the Security constituted or intended to be constituted under this
Desd,
CB12 0 o maintain the Security constituted or intended 1o be constituted under this Deed:
513 Cto make all filings and registrations and 1o take all such oiher steps as may be ﬂecesséry i

~ connection with the creation. perfection or protection of the Secunty constituled or intended -
to be constituted under this Deed: and

5 14 - pracure that the relevant entity shall promptly register any transfer of title to the Securities or
Parnarship Interests pursuant 1o any enforcermnent by the Chargee of s rights under this
" Deed
52 . Depaosit of Title Deeds

. Each Chargor shall immediately upon the execution of this Degd (or upon ¢oming into the
possession of @ Chargor &t any time) deposit with the Chargee (o procure that Chargors'
-~ solicitors pravige an acceptable undertaking to the Chargee to hold o its order) all deeds
. certificates and other documents constituting or evidencing title to the Charged Assals

83 . Memorandum of Charge

" Each Chargor shall promatly upon request by the Chargee and at each Chargor's cost




5.3.1 affix to such items of the Chargad Assets: and/or
532 . endorse on any documents evidencing fitle to the Charged Assels

" naotice of the Securily intended 1o be constituted under this Deed or which otherwise secures
al' or any part of the Secured Lisbidities w1 such form as the Charges may require

6. REPRESENTATIONS AND WARRANTIES
5.1 '_ .. Making of Representations and warranties

i addition io the represeniations set out in clause 13 (Represeniations) of the Fagility

CAgraement, each Chargor makes the represeniations and warranties set out in this Clause £
to the Chargee. The representations ang warranties so sl out are made on the date of this
Deed and are deemed to be repaated by sash Chargor throughout the Security Period on
each day that representations or warranties are repealad unger clause 18.21 (Rapeiition) of
the Facility Agraement with reference to the facts and circmsiances then existing

@
[

CRccounts

Each Chargor is the sole legal and beneficial owner of the Accounts in its name and all
monies deposited therein or standing to the credil thereof, each of which are free from any
Security (other than pursuant to this Deed or the Existing Security) and any other rights or
intarasts in favour of third parties, other than the Charges.

63 e - Becurities and Derivative Assets

831, - Each Chargor s the sole, absoluté legal and beneficial owner of its Securities and the
' Derivative Assets, that no person save that Chargor has any right or interest of any sort
whatsoever i or {2 the Securilies and the Dervaive Assets and thal there are no -
agreements or arrangements {including any restrictions on transfer or rights of pre-emplion)
affecting the Securities and the Derivative Assets in any way or which would or might in any
“way fetler or otherwise prejudice the righis of that Chargor or any morigagee of the
Securites and ihe Derivative Assels or any Racaiver.

632  The Securities are duly authorised, validly issued and fully paid

833 There are no covenanis, agreements, conditions, interssts, righls or other matters .
whatsoever which adversely affect the Securilies other than under the Finance Documants

834 - Thers are no restrictions on the sale or trangfer of all or any of the Securities {o the Charges
{or any other enlity appointed by 1) under the articles of association or other constitutions! or
organisationsl documents of any person in which the Becurties are held,

64 . Assigned sgreements

- Ali agreements, contracts, deeds, appointments,  licences, . Lnderakings, guarantees,
. coverants, warranties, represeniations and other documents assigned by the Chargors to
the Charges pursuant to Clause 3.2 (Assignment) of this Deed are legal, valid, binding and
{sulect {o the Legal Reservations] erforceable, and contaln no prohibitions on assignment.
B5 : Material Contracts

c 651 . Allpayments to the Chargors by any other party to'a Material Cantract are not subject to any
- right of set-off or simifar right.

CB82 - Thereis no prohibition on assignment or charging in any Materia! Contract.

853 There is no material breach. dispute, repudiation or disclaimer of liabiiity under any Material
contract, o




854 Mo circumstarces subsist whereby any Matenia! Contract wouid be rendered or adivdged to
- bevoid. unenforceabdie or capable of recission or revolution

855 " Mo Material Contract has been amended. exiended. verled, released. surendered,
' assigned. ransferred, novated or termmated. nor has any breach of any provision thereof -
baen walved, nor has any consent, waiver of approval been given. or discretion exercised,
theraunder, in each case withoul the poor wrilten consent of the Chargee.

66 _ - Stamp cuty

No stamp or registration dity (other than régistraﬁan feas payab@é'at the Land Registry) of
“sivilar lax or charge is pavable in ds jurisdichon of incorporation in respect of this Dead

7. UNDERTAKINGS
71 : Duration

The undertakings in this Clause 7 shall remain in force throughout the Secunty Périoaﬁ' and
arg given by each Chargor io the Chargee

' Book Debts/Receipts and Rental Income

.

721 Each Chargor shail at its own cost Iake gl action to diligently collect and realise {or procure
' - to be collecled and realised) in & proper and timely manner all it book and other debts and
monetary clams and pay the proceeds thus reabsed and subect io the terms of the Facility
Agreement all Rental ircome, Net Opserating Income and Alrport income nlo the relevant
Rent Account or such other relevant Account as specified m the Facility Agresment of such
separate and denominated account as the Chargee may designate from time o lime and
. pending payment intc such account, shall hold the proceeds thus realised and ail Renial
- income Net Operating income and Airport Ineome upon trust for the Chargee

722 Without prejudice to Clause 7 12 (Resinclions on dealings; no Chargor shall, without the
©prior written consent of the Chargee. release. exchange, compound. set-off or grart time or
indulgence in respect of #s hook and other debls and monetary claims, or sell, factor,
discount or othenwise deal with or dispose of them '

73 - Subordinated Debt and Subordinated Documentation

731 . .- The Chargors shall comply with the provisions of, and perform each of their obligations
under the Subordinated Documentsiion. angd (save where the Thargee directs otherwise) ]
Cshall diligently and promptly preserve s rights, enforce all obligabons, and pursue any .
- ciaims and remedies arsing under the Subordinated Documentation K

732 The Chargers shall inform the Chargee promptly upon becoming aware of any ocourrence of
o circumstance which might resutt ir 8 matenal breach of any Subordinated Documentation by
- any party thereto or any other person.

733 - The Chargors shall provide the Chargee with copies of the Subordinated Documentation: .
- and all material notices and other communications received or given by # under or in respect .
of any Subordinated Documentalion. -

7,24 The Chargors shall provide the Chargee with such information as it may reasonably reguire
' " in respect of any Subordinated Documentation and in particudar on the satisfacoon of any
unfulfilled abligation of any party thersundsr '
735 . The Chargors shall net without the prior written consent of the Chargee: .

73581 make or consent o any amendment, modification or variation of the terms of
anvy Subordinated Documentation, '

73852 consent or agree 1o any waver or release of any obligation of any other party to
- any Subordinated Documentation

T oyl




7.353 grant any consent or approval, or exercise any discretion under any
Subordinated Documentation: nor

7354 rescind, cancel or terminate any Subordinated Documentation or accept any
breach or default of such Subordingted Dozumentation as repudiatory;

-in each case, save {0 the extent permitted under a Finance Docurnent,

7E6 The Chargors shall promplly and efficiently {and at its owr cost} teke all action required to
: ccensure that gl amounts paid to o under any Subordinated Documentation received by i
- other than as expressly permitted by the Subordination Deed, are paid into such separate
and denominated account as the Charges may designate from time o time {and pending
payment into such account shall hald such monies upon trust Tor the Chargeas).

L LLP Agreement and Parinership Agresment

T4 The Chargors shall comply with the provisions of, and perform each of its obligations under,
the LLP Agreement and the Parinership Agresment, and (save where the Chargee direcls
otherwise} shall diigently and promptly preserve s rights, enforce all obligations, and
. pursue any claims and remedies arising under the LLF Agresment andlor the Parnership |
- Agreement

742 - . The Chargors shall inform the Chargee promptly upon becoming awarg of any occurrence or _
' - ciroumstance which might result in a material breach of any LLP Agreement by any parly
- therato or any other person. '

._"7.4‘3 '_ ~The Chargors shal provide the Chargee with copies of the LLP Agreement and the
' .. - Parnership Agresment, and all matenal notices and other communications received or given -
. by itunder or in respect of any LLP Agreement and Partnership Agraement. :

744 - The Chargors shall provide the Chargee with such information as it may reasonably reguire
in regpect of any LLP Agresment and Parnership Agresment and in particular on the
satisfaction of any unfulfilled oblgation of any parly thereunder

745 h ‘The Chargors shall not, without the pricr written consent of the Chargée:

7451 make or consent to any smendment, modification or variation of the terms of the -
LLFP Agreement and/or Parinership Agreement;

7452 _consent or agree to any waiver or release of any obligation of any other party (o
the LLP Agreement and/or Parnership Agreement

- 7453 grant any consent or approval or exercise any discretion under the LLP
- Agresment and/or Partnership Agresment. nar

7454  rescind, cancel or terminate the LLP Agreement and/or Partnershp Agraerhant
of pecept any breach or defsult of such LLP Agreement andior Parnarship
Agreement as repudiatory:

“in each case, save to the extent permitied under a3 Finance Document -

The Chargors shall promptly and efficiently {and at its own cost) take all action required to
ensure that ali amounts paid to it under the LLP Agresmaent and/or Parinership Agreement
. received by o other than as expressly parmitied by tne LLP Agresment and/or Partnership
. Agresment, are paid into such separate and denominaied gocount as the Chargee may
dasignate from tma to ime {and pending payment inlo such account, shall hold such monigs
- upon trust for the Charges). '

-
o

78 . Hofice to Tenants or Other Occupiers

78 . From fime to time (in respect of a new tenant or Qécﬁp:@r of tﬁe ?roperﬁées. after the cia'te.of'
thus Dreed) or at any tme after the security constituted by this Deed has become enforceable




-{in respect of a lenant or ocoupier which has been the subject of @ prior notice under this

. Dreed or another Finance Document, the gach Chargor shall, at the direction of the Chargee,
give nolice to sach lenant or other oooupier of the Morigaged Properly and any guarantor
theraof substanbglly in the form specified in Schedule 4 and shaill use reasonable
endeavours to procure that sach recipient prompily acknowledges that notice in the form
specified i Schedule 4

762 . OWithout prejudice to the foregoing. sach Chargor shall on the date of this Deed or as
' required by the Lender. provide the Chargee with such notices in respecst of the Occupational
{Leases n exslence on such date, and the Charges is hereby irrevocably and uncondiionally
authorised to forthwith complete and deliver the same to the relevant tenants. oooupiers or

sirehes
~ 77 . Notice to Account Bank
R _  Each Chargor shall, at the direction of the Charges from tima o Qimé, gave notice 1o any

-~ bank. building society or other finangial institution with whom any bank azcoount of each
Chargor 13 beld substantially in the form specified v Schedule 5 and shall use reasonable

" endeavours lo procure that sush bank, building sociely or other financial institution shall
promptly acknowledge that notice in the form specified n Schedule 5

772 T Without prejudice to the foregoing each Chargor shiall, on the date of this Deed, provide the
... Chargee with such notices in respact of each bank sccount held in s name in England and
Wales in exislence on such date and the Charges is hereby irrevocably and unconditonally -
- authonsed to forthwith complete and deliver the same to the relevant bank, building society -
o other Bngnoal nshitution wath whom that bark acoount s held '

~J
R

Motice to nsurers

781  From time to time {n respect of an insurer of the Properties after the date of this Deed) orat -
' ' any time after the securily constituted by this Deed has become enforceable (in respect of an
insurer which hes been the subjsct of 2 prior rotice under this Deed or another Finance
Document, sach Chargor shall, at the drection of the Charges from time o tme, give notice
tn any insurers substantially ;m the form specified n Schedute 6 and shall use reasonable
Cendeavours 1o procure that each such insurer shall promptly acknowlaedge that nolice in the
farm specified in Schaeduls 8 :

782 Without prejudice to the foregoing. each Chargor shall on the date of this Deed or as -
B requiced by the Lender. provide the Chargee with such notices in respect of each of the
insurances in exislence on such date. and the Chargee 18 hereby srrevocably and
unconditionally authonsed to forthwith complete and deliver the same fo the relevant
nsUrer(s)

79. . Notice to Contract Counterpariies

 Each Chargor shall. at the direction of the Chargee from time 10 time. give notice 10 €ach -
counterparty 10 each Malenal Contract substantally in the form specified in Schedule 7 and
“shall use reasonable endeavours to procure that sach such countarpardy shall promplly
" acknowiedge that notice substantially in the form specified in Schedule 7 provided that the
" obligation to procurs the acknowledgemant of the nolice shall apply for no more than 2
- months from the date hareof and shall be satisfied by the relevant Chargor chasing the
" relevant counternarly as required but without obligation to detiver that acknowledgement of
the notice in the avent the countarpanty declings to of does not acknowledgs receipt

740 . Motice to Subordinated Creditors
"The Chargors shall, on the date hereof gr as requiréa by the i_ender‘ gévén@ticé of the
Security contgined herein 1o the Subordinated Creditors in the form spacitied in Scheduie §
hereto and shall procure that each Subordinated Creditor acknowledges promplly that
notice in the form specified in Scheduls 8 herefo

741 - Motice to sach Chargor




“Each Chargor, by entry into this Deed, acknowledges the craation of security over (g) any _
Subordirated Deb! cwed by # to any Transaction Obligor and (B) any LLP Interesis or
. Partnership Interests held by any Transaction Obligor :

712 - Restrictions on Dealings

" Each Chargor shall not save as otherwise gxpressly gzérmsttad by or consentad t under the
Finance Documaeants

7121 create or permit o subsist any Security of whatsoever nature or inrelation to any Charged
Assal, nor
7122 (whether by a single transaction ar a number of related transactions, and whether at the -

. same tme or over & period of time) sell, transfer, novate, grant (including granting any

- option), declare a trus? of, lease (other than the grant of Cooupations! Leases in accordance

with the Finance Documents), licence or otherwise dispose of for purport to do any of the
faregoing) any Charged Asset or any par thereof o permit the same {o ocour nor

7123 . do or cause or permil 1o be dong anything which may 1n any way depreciate, jeopardise or
- otherwise prejudics the valoe o the Chargee of the Security constituted hereby andior the
. wvalue of the Charged Asseis, nor

7124 _' sefl or atherwise dispose of any of iis assets on terms whereby such assel is or may be’
leased o or re-acguired or acguirsd by it or any other member of its group or sell or
- otherwise dispose of any of is recevables on recourse tems

713 To comply with Laws refating to Charged Asseis
- Each Chargor shall comply with all obligations under ariy' iaw or statute and all bye-laws and
. regulstions reisting to the whole or any pant of the Charged Assats
714 . To provide Information
- Each Chargor shall promptly provide tb'tﬁé'ﬂhafgse such information as the Charges may
- reasonably require about the Charged Assets and compliance by each Chargor with the
terms of this Deed
715 . Covenant to perform
7151 Each Chargor shall at all times comply with the sxpress terms of this Deed.
S 7152 if any Chargor fails to perform any of its obligations under this Clause 7 then the Chargee _
" may fzke such sleps as i considers appropriste to procure the performance of such
obligations and shall net thereby be deemed to be a morlgagee In possession and the costs
and expenses incurred by the Charges shall pe reimbursed by the Chargors on demand and
until so reimbursed shall carry interest (both bDefore and afler judgement. bankrupicy,
liguidation ar administration) at the Default Rate from the date of the same being incurred to
the date of payment.
718 Accounts
C7A8.1 . Mo Chargor shall, without the prior written consent of the Chérgee:-

STABTA utifise, withdraw or otherwise transfer any monies (including interest) standing
. to the credit of any Account, other than expressly in accordance with the Facility
Agreament,

FA6.12 . relesse, grant time or indulgence or compound with any third party or suffer to
ariss any set off or other adverse rights against any of the right, title, benefit and
intarast of any Chargor whatsoever present and fulure in any monias {including .-
intarest) standing to the credit of any Account, nor :




716813 do or omit fo do anything which may delay or prejudice the right of the Charges .
' o utihse, withdraw or transfer any monies {including interast) standing to the -
cradit of any Account in accordance with the provisions of this Deed
747 Securities

Ceposit of Securities

7471 -~ Each Chargor shall deposit with the Chargee on the date hereof and otherwise on coming
info the possession of control of a Chargor

7A7 A all stock and share certificates and documents of title relating to the Securities:

7ATA1Z duly executed transfers or stock transfer forms in respect of the Securities with
“the name of the ransferse. the date and the consideration 8ft blank,

743 i requested by the Lernden) duly executed, but undated resignation letters of
' -each officer of esch company n respect of whose shares compnse the
Securities charged. Such letters shall oply be daled on enforcement of security

- consttuted by this Deed: and

-7.17 1.4 such other documents (ncluding, without limitation. any declarations of trust n
- respect of any Securnitiss which are not held in that Chargor's sole name) as the
Chargee may from time {0 time require for perecting the title of the Thargee to
the Securties including any bonus or rights issue (duly executed by or signed
- on behalf of the registered holder) or for vesting or enabling the Chargee to vest
. the same in iiself or its nomineas or in any purchaser

to'the intent, in each such case. that the Chargee may at any timea without notice. present '
them for registration.

Dealing with Secunties

“nd

—i . N
- .
a

‘No Chargor shail (and each Gharger shall otherwise procure that the following snall not - - .
coour) {without the prior written consent of the Chargee or except a5 sxpressly provided in
the Facility Agresment). '

TA721 permit any person other than that Chargor or the Chargee {(or the nominge or -
' the agent of the Chargee) to be registered as hoider of the Securiies or any
part thereo!

71722 do or cause or permit to be done anything which may in any way depretiale, .
jeopardise or otherwise prejudice the value (o the Thargee of the Becurtes and
the Dervative Asgets,

74723 take or permit the taking of any action which may result v (3) the nghis
- attaching to any of the Charged Assels being altered, (b} further sharas in any
perason in which the Securities are held being issued; and/or (¢} any Securilies |
" being consolidated, sub-divided o convertsd,

FAT 2.4 amend the articies of assccigtion or other constitutiona! documents of any
_person in which the Secunties are haeld;

7.17.2.5 - take or pemit the taleng of any action which results in the redormiciiation of any .
- parsoen nowhich the Securities are held to a jurisdiction other than England and .
Wales,

71728 . register the transfer of any Securilies {o any person; nor

7AT2T . ralse any ohigction to the transfer of the Securilies purﬁuaat i the en?@rceiﬂent .
by the Chargee of any of its nghts under thue Deed.

e BRI Pl B




775 “tach Chargor nereby further covenants and agraes with the Chargee that the Charges may
“nofd all or sny of sach Chargor's Securities in any branch of the Chargee or with any
correspondentis or other agents whether n the United Kingdom or overseas and that gl such

Securities shall be held at the expense, risk and responsibility of the Chargors,

Dividends and voling rights

774 . The Chargee hereby agress with each Chargor that until the occurrence of an Event of
Drefaull which is continuing each Chargor may exersise all voting rights and ather rights and
powers aitached to its Securities provided that i does not exercise the same in any way

“which may be prejudicial o the interesis of the Chargee or any of them under the Finance
Documents or which varies the rights atlaching to or conferred by the Securities in 8 way
which could reasonably be expected to adversely affect the interasts of the Charges.

Onoar at any time after the occurrance of an Event of Default which is continuing or after a
Chargor has requested the appointment of a Receiver. or after the appomiment of a -
Heceiver

-
-
4
(%3]

71751 . the Chargee may {(in the name of any Chargor or olherwise and without any
consent or authorty on the part of any Chargor irespective of any direction
given by any Chargor) exarcise or refrain from exerosing 2l voting and other
rights and powers which may be exercised by the person or persons In whose
nama of names any of the Securities are registersd or who s the holder of any

oof then (including gl the powers and discretions conferred on trustees by the
“Trustee Act 1925 and the Trustse Act 2000 except as olherwise exprassly
Cprovided for it this Deed but prowided that the duty of care set out in Section
1(1} of the Trustee Act 2000 shall not apely to any such power of investment
thowaver conferred) by the Chargee in respect of securities or property subject
Cte s trust), end each Chargor hereby irevocably suthorises and appoints the
. Chargee io exercise ail such vatng and other rights accordingly.  (For the
“avoidance of doubt m case of any conflict between the Trustee Act 2000 and
" the terms of this Deed, the terms of this Dead shall prevall, to the fullest extent
permitted by law); and

7.17.52  all Derivative Assets shall be paid without any set off or deduction whatscever
to the Chargee. '

778 " Mo Chargof shali nominate ancther person to enjoy or exarcize all or any of 43 specified
. rights in relation 1o s Securities, as contemplated by section 148 of the Companies Act 2008
- of otherwise

L Calls and othar gbligations

777 . Each Chargor shall promptly pay all calls, instaiments or other paymants due and pavable in
Corespect of any of its Securities and its Derivative Assets and i it fails to do so the Chargee
~may pay the calls, instalments or other paymenis on behalf of thet Chargor Each Chargor
shall forthwith on demand reimpurse the Chargee for any payment made by the Charges
o pursuant to this Clause 717 together with interest (ss well afler as before judgement
Clquidation, bankruptey, winding up or administration (whether out of court or ctherwisell at
the Default Rate of interast from the date of payment by the Chargee up to and including the -
- date of reimbursement by that Chargor. s

J7A7.8 - \Without limiting its obligations under the Facility Agreement, each Chargor shall comply with
&l requests for information within its knowledge relating lo ts Securities which are made
under saction 783 of the Compsanies Act 2008 or which could be made under sechion 783 i
the relevant company were a public limited company or under any similar provision
containgd in the aricies of association or other constitutions! documents of the relevant
~company relating o is Securities and, If it fails to do so, the Charges may provide such
information as  may have on bahalf of that Chargor

- 7472 - Each Chargor shall comply with all other conditions and obligations assumed by it i respact
of any of its Secunties and s Dervstive Assels.
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The Chargee is not obiged to carry ouwi any obligation of any Chargor in respect of the
- Becurties and the Derivative Assets or to meka any payment. or {o make any enquiry as 1o

the nature or sufficiency of any payment received by it or a Chargor or to present or file any
claim or take any other action to collect or enforce the payment of any amount to which #
may have beer or to which # may be enfitfed under this Deed,

- WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become immediately enforceable and the power
of sale and other powers conferred by seciion 101 of the Act, as vared or ameandsd by this .

Desd, shall be wmmediately exercisable upon and at any time after the occurrence of any

“Event of Defaull which s continuing (except for any Event of Default under the Exisling

Faglity Agreement which ccoumed prior to the date of this Deed and is continuing al the dale

of fhis Deed) after which the Chargee may n s sbsolute discretion enforce all or any part of

the securily in any manner # sees 1t or in accordance with the provisions of the Finance

" Docurnenis, Without Himiting any powers of the Chargee hersunder, the Chargee shall be
- entitled (without any further consent or authority on the part of the Chargors and irrespechive
. ot any direction given by the Chargors) o :

exercise in relgtion to the Subordinated Documentation and the Subordinated Debt and the'_-

LLP Agresment and the Fartnership Agreement all of the nghts of an absoiute owner:

assign any or all of the Charged Assels to any person on such terms as the Chargee - .

conslers appropriate. and/or

coliect recover or compromise, and give a good discharge for] any monies paid ¢f payable

to the Chargors under o in respect of the Charged Assels (including wihou! hmitation any

. proceeds thersundary. and enforce {(n any way whatscever, including {without limitalion} by
“way of instiluting proceedings in any Chargor's name] any rights or claims arising under or in

respect of the Charged Assels.
ENFORCEMENT OF SECURITY
CGenaral

For the purposes of all pm}vé{s imsiaed by stalite. the Secured Liabitties are deemed to have
become due on the date of this Deed.

Section 103 of the Act {restricting the power of sale) and section 93 of the Act {resinciing the o

right of consolidation) do not apply to the secunty constituted by this Deed.

- The statutory powers of lzasing conferred on the Charges are extended 50 thal, without the -
~nged to comply with any provision of sechons 88 or 100 of the Act the Charges is

ampowered o lease. make agreements for ieases. accept surrenders of leases and grant
options as the Chargee may think B

Each Chargor shall (at its own cost) forthwith upon the request of the Chargee. appoint a

second trustee or co-trustes (f there are not already bwo such trusiees) (in each case
{ ¥ )

- approved by the Chargee) of all or part of the Morigaged Property or any other Charged
- Assets :

Right of Appropriation of Financial Collateral

To the extent that anv of the Charged Assels constitute Financial Caé’;éieré&'aﬁd s Deed

and the obligations of each Chargor under this Deed constitule 8 Security FCA. the Charges

shall have the right, at any time afier the secunly constifted by this Deed has become

- enforceable. o appropriate all or any pant of such Financial Collateral in or towards
dischargs of the Secured Liabdites  For this purpose, the parties agres 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 eachChargor'

as the same may be secured hergunder pursuant o 8 Securily FOA, together with any
accrued but unpaid interest, a1 the tme the right of appropnation s exercised, and




922 (in the case of Securities as the same may be secured hereunder pursuant o a Securdy
- FCAY the marke! price of such Securities determined by the Chargee by reference o a public
- intdex of by such other process as the Chergee may select {inciuding independent valuation),

and. in each case, the parties hereby agres that the manner of valustion provided for in this |
Clause 8.2 shal! constitute & commercially reascnable manner of valuation for the nurposes
of the Regulations To the axtent that any of the Charged Assels constitute Financial
Collatersl, each Chargor hereby sgrees that such Charged Assats shall be heid or re-
~ designated 50 as o be under the control of the Chargee for the purpeses of the Regulstions

83 - Contingencies

if the Chargee enforces the security constituted hy this Dead {whether by the appointment of
a Receiver or otherwise howsoaver) gt a time whean no amounts are due under the Finance
Documents but at a tme when amounts may or will become so dus, the Charges (or the
Receiver) may pay the proceeds of any recoveries effecied by § into an interest beanng -
sccount or otherwise as directed by the Chargee '

9.4 Mo liability as mortgagee in possession
- Neither the Charges nor any Receiver will be liable, by reason 6f entefing into’ possession of
a Charged Asset, to account as mortgages of secunily holder in possession or for any loss
on realisation or for any defauit or omission for which a morigages or securily holder o
possession might otherwise be lighle
85 Privileges
. Each Recelver and the Chargee is entitled fo all the rights, powers, privileges and immunities
- conferred by the Act on morigagees and recelvers when such receivers have bean duiy
" apooiniad under the Act, except that section 103 of the Act doas not apply

96 Protection of third parties

‘Mo person (including a purchaser) dea!ihg with the Charges or a Receiver or its or his agéﬁts |
need enquire

061 _' whether the Secured Lisbilities have become payable: or

882 . whether any power which the Chargee or that Receiver may purport to exercise has become
- exercisable or is being properly exercised; or

8.6.3 . . whether any monay remsins due under the Finance Documents: or
964 how any money paid o the Chargee or to the Recelver is o be applied -
By . Redemption of pricr mortgages

At any time afler the security constituted by this Deed has become enforceable, the 'Chargea '
may. al the scle cost and expense of the Chargors (payable to the Chargee on demand)

87 - redeem any prior form of Sacurity on or refating to any Charged Asset, and/for
872 - procure the transfer of thal form of Security to itself: angior
' B8P3 seftie and pass the accounts of any prior morigages. - chargs, 'sécuriiy hoider or B
- encumbrancer which once s0 settled and passed shall be vonclusive and binding on each
- Chargor

- Each Chargor shall on demand pay to the Chargee all principal monies and interest and all
cosls, axpansas and losses incidental to any such redemplion or transfer made pursuant ¢
this Clausse 87
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RECEIVER AND ADMINISTRATOR
Appointment of Receiver or Administrator

At any time after the securily constituted by this Deed becomes enforceable, or at any time if
g Chargor so requests the Chargee m wriling, the Charges may, without further notice.
appoint n wriling under seat or in writing under B8 hand any one Or Mo persons o be a
Hecener of all or any part of the Charged Assels as if the Chargee had become entitied
under the Act o exarcise the powsr of sale conferred under the Act

Al any time after the securlty constituted by this Deed becomas enforceable, without furher
nolice the Charges may appoint (or apply fo the court 10 appont) any one or more quatified
persons 1o be an administretor of a Chargor

in this Deed "gualfied person” means a person who, under any applicable provison of the
insolvency Act 1886 is qualified o act as a receiver of the property of any company with
respect (o which he g appointed or 8 an adminisirative receiver or admmisteator of any such
COMRETY

MNothing in this Deed shall premsdics or kit any powse nght or remedy available o an
adrnistrator at law

Relationship with Charges

To the fullest extent permilied by law. any nght, power or discretion conferred by this Deed
{ba i express or implied) or by law upon & Receiver. security holder or mortgages of any
Charged Asset may after the sacurity creatad by this Deed has become enforceable, be
exercised by the Chargee in relation 1o any Charged Asset either

without first apporting 8 Recewver, or
notwithstanding the appomntmeant of 8 Receiver
Agant of the Chargors

For alf purposes sach Recever i deemed 1o b the agent of the relevant Chargor in respect
of which it s appomnted and accordingly s deemed 1o be in the same postion as a Recawer
duly appointed by a mortgagee under the Act. Such Chargor alone shall be responsible for
the Recelver's contracts, engagements acls commissions, ormesons, defaults and losses
and for llabiities incurred by him, and the Chargee shall not incur any liabdity of whatsoever
rature (either to such Chargor or (o any other person) by reason of the Charges making s
apportment as 8 Recgiver or for any other reason The agency of the Recener shall
continue untlh such Chargor shall go wite hquidation and after thal the Recener shail gt as
principal and shall not beeome the agent of the Charges

Bamoval

The Chargee may by writing under its hand (subject o any requirement for any order of the
court i the case of an adrmuristrative recenver)

remove any Recewver appointed by i

whenever it deems it expadient, appoint a new Receiver m the place of any Recever whose
appoirtment may for any reason have erminated: and

repiace an adminstrator of 8 Chargor previously appointed by the Chargee where thers s 8
vacancy in such office

Bemungration




The Chargee may. subject to sechon 38 of the Insolvency Act 1888, fix the remuneration of
any Receiver appeinted by it without being limited to the maximum rate speciflied n saeclion
10806} of the Act

11. S POWERS OF RECEIVER
11t General
111 In addition to those conferred by the Act on any receiver appeinted under the Act, each

. Recaiver has, and is entifed {o exercise. all of the rights, powers, remedies and discretions
Cset out below in this Clause 11 and all other rights, powers, remediss and discretions
conferred on any Receiver or the Charges elsewheras in this Deed

1112 i there 13 more than one Receiver holding office at the same time, unless the document
appointing him siates otherwise, sach Recelver may exercise all of the powers conferred on
. & Recever under this Dead individually and to the exciusion of any other Receivers.

1113 - Every Recewver for the time being holding office by virtue of an appointment made by the
. Chargee under this Deed shall have all the rights. powers and discretions caonferred by the
- Act, the Insolvency Act 1986 and otherwise by iaw and shall have all the rights. powers ang
discretions conferred on an adminisirative recelver under the Insoivency Aot 1988

1114 _ A Receiver may. in the name of any relevant Chargor if he 50 wishes!
11141 do ‘all acts and things which he may consider axpedéént for reaiisirsg"any'- _
Charged Asset or wwidentsl or conducive to any of the rights, powers or -

discretions conferred on a Recelver under or by virue of this Deed or by law,
and
11142 exercise in relation to any Charged Asset all the powers, authorities and ihings
- which he would be capable of exerniging as f he were its absciute beneficial
owner (including, for the avoidance of doubt, the operation of any account

{including withou! milation, any Account)  in which the relevant Chargor has
. any rights, title or interest {whether legal or beneficial))

112 _ - Borrow Money
A Recsiver may raise "a'nd norrow .rhoney'(either unsecured of on the semr?{y of anfg-
Charged Asset, either in priority o the security constituted by this Deed or otherwiss) on any
terms and for whatever purpose which he thinks fil.  No person fending thst money need
anquire as o the proprety or purpose of the exercise of that power or o check the
application of any manegy so raised or borrowsd.
113 - Carry on Business
A Receiver may carry on the business of any relevant Chargor as he thinks fit
114 .. Compromise
A Recsiver may zeifle ad_éusf refer to arbitration, '::arhprom!se and arrange gny c?airhs, _
- accounts, dispules, guestions and demands with or by any person who is or cizims o be a
- ereditor of a relevant Chargor or relafing in any way to any Charged Asset.
118 pelegation
A Rscewer may delegate h'is'pewers in gccordance with Clause 14 (Dé!egai‘f‘ohj. )
116 ' - Employees

- Forthe purposes of this Deed, a Recever may:




1161 appoint and discharge managers officers. agents. sccountants, servanis, workmen and
- others upon such terms as to remuneration or otherwise as he may think proper and

1162 - discharge any such persons appointed by any relevant Chargor
117 - Laases
A Receiver may let or licence any Charged Asset {or any part thereof) for any term and at
any rent {with or without 8 premium} which he thinks proper ang may accept a surrender of

any lease or tenancy of any Charged Asset on any temms which he thinks f {including the
nayment of money 1o a lesses or tenant on a surrenden

118 Legal Actions

- A Recsiver ma'y brirg, p'rosecute, enforce. defend and abandon all actions, suits and
proceedings in relation lo any Charged Assel as he considers expsdient.

11.8° -  Possession

A Recewer may take immediate possession of, get i and collact ény Charﬁgedﬁss'ei. :

AR  Protection of Assets
A Receiver may. in each case 35 he may think fit
11.40:1 - make and effect all repairs, renewals. and mprovemeriis. and effect, renew or increase any
msurancas. and do all other acts which the redevant Chargor might do in the ordinary -
conduct of s business be they for the proteciion or for the mprovement of the Charged
-~ Asseis:

11102  commence andfar complete any buiding andior reinstatement operations on the Mortgaged
- Propedy or other Charged Asset and

11103 apply for, obiain and maintain any planning permission, building reguiation approval or any
cther permission, consent or hcence

EETRET  Receipis

- & Recelver may give vald receipts for all mones and execute all assurances and things -
" which ne may conswder expadient for realising any Charged Asset.

147 Sale of Assels

A Receiver may sell. exchange. grant an option over, convert into money and realise. or
otherwise dispose of any Charged Asse! by public auction or private contract in any manner
and on any terms which he thinks proper {including to any Subsidary referred 1o below)

. The consideration for any such fransaction may be nil or may consist of cash, shares of

. profits or sums caloulated by reference to profits or turnover debentures or other obligations,

- shares, stock or other valuable consideration and ary such consideration may be payable in
@ lump sum or by instaiments spread over such pericd as he thinks it Fixtures may be
severed and sold of leased separgiely from the property contaming them withouf the congent

" of the relevant Chargor Any such sale, exchange grani, conversion, realisation of disposal ~
may be on terms excluding or limiting fability of the Chargee andior the Recetver -

U113 Subsidiaries
A Recewver may form & Subsidiary or Subsidiaries of the relevant Chargor and transfer
izase lcence or otherwise dispose of {0 any such Subsidiary any Charged Assetl {or part.

thereoly and a Receiver may grant security over the asseats of any such Subsidiary

1114 Services

CanpH R




A Recever may provide, of progure the provision of | gli services {mdudmg'w&tho’ui fimitation
- heating, lighting and cleansing) which may be deemad sxpedient in relstion to the
© . occupation o management of the Charged Asssats,

1715 Contracis

A Recelver may enter into, grant, perform, repudiate, rescind, terminate, - vary, - modify.
assign, sub-let or novate any contract, agreement, option agreement. Cocupational Leass
Headliease. ticence. bullding contract, management agreement, deveiopment of construction
comtract. contractors warranty, third party right, or professiona!l appointment or otherwise for -
of which relates in any way 1o the Charged Assets.

1146 Landiord and Tenant

A Recelver may make allowansces (0 and rearrangements with any lessess, tenants or other
persons from whom any rents and profits may De recaivable and ko exercise any powers and

" provisions conferred on a landiord or tenant {including withou! limitation any rights, powers

- and remedies of any Chargor (as tenant) undsr any Headlease for the avoidance of doubt to
the exclusion of such Chargon)

e
-4
-
),

- Acquite Additiona! Property
A Receiver may acquire or exchange any intérest in any real of personal property which he -
may consider necessary or desrable to acguire in order to maintain or enhance the value of

the Charged Assets or any part thereof and 1o grant or surrender sasements, covenants and
icences and to meke exchanges and o enler inio any agreements for the revision of

Cboundaries.
1118 . RentReviews

‘A Receiver may impiement. negotiate and agree rent reviews in such manner and upon such
terms a5 the Receiver deems appropriate.

1119 Covenants, Guarantees and Indemnities
- A Receiver may enter inte bonds. covenants, guéramées] cammesmehts‘ indamnities and
- other obiigations or lisbilities as he thinks it and make all paymenis nesded o effect,
maintain or satisfy such obligations and liabilities
1200 VAT

A Recawver may make such efections for VAT purposes as the Receiver in his absolute
discration thinks fit

1121 Oppose Petitions and Applications -
A Receiver may take proceedings of any other step as it considers fit to oppose:

11211 any pelition to place a Chargar inio liquidation, or provisional liguidation or an application for
o the appointment of an administrator {whether out of sourd or otherwise), or

11212 the iaking of any step or procedure under any other analogous insolvency or bankrupley
laws in any other jurisdiction in relation to & Chargor or any of its assels,

o
b

o

o

. Administrative costs
A Receiver may pay the 'pmp'e.r administrative charges of thé'Chargée n respect of time
.. spent by their agents and empioyees in dealing with matters raised by the Receiver, or
relating 1o the recetvership of a Chargor or any Charged Assets

1@.23'_ . Insurance and Headleases




A Receiver may, in‘sach case as he sees fit, negotiate. iaise or agree any matlers with tha |
langdiord of any Morigaged Property {under any Headlease] and/or the insures{s} of any
Mortgaged Property i respect of. andior ake any step or action in connaction with

C 112310 | the application of any insurance proceeds (under the insurances or pursugnt o any
' - Headiease), .

11232 the reinstatement of any Mortgaged Property andior

C11233 any matiers or actions anciliary thergte;
and shall have and may exercise {or refrain from exemiééng) ail réghts. powers and remedies
_of any Chargor {as tenant) under any Headlease for the avoidance of doubt o the exclusion
of such GChargor

1124 Securities
A Receiver may exercise all voting and other rights sttaching to fthe Secunties. LLP Interest
Partnership inleresis the Denvalive Assels and Related Rights.

1125 Intellectual properly righis

A Receiver may take all steps necessary to effect all regstrations, renewals. applications
 and notifications, as the FReceiver may in his discretion think prudent to maintain i force. or
protect. a relevant Chargor's intetiectual property nghts

o _ _'H,Ee - Appoint Co-rustee
.' A Receiver may appcmt.al second trustee or ﬁéis'rusieé of all or ény part of the C.h.a{gled .
Assats.
42 . APPLICATION OF PROCEEDS . -
IR © Subject to the temms of the Deed of Priority. to Clauss 12.4 and the Insolvency Act 1988 and

© the insolvency (England and Wales: Rules 2078 all amounts recerved or recovered by the |
Chargee, any Receiver or any administrator afier this Deed has become enforceable, or in
connaction with the realisation or enforcemsnt of all or any part of this Deed (for the
purposes of this Clause 12, the "Recoveries”), shall be appled {and the parties hereto shall
diract or request any admirstrator to apply such monies) in the llowing order of priorily (Hw
without prejudics to the right of the Chargee to recover any shortfali from a Chargor),

12'.175' in discharging any sums owing 1o any Recawer or any Delegaie

1212 - in payment of all costs and expenses incurred by the Chargee in coanection with any
- realisation or enforcamant of the Transaction Security taken in accordance with the terms of
this Deed the Facilty Agreemeant and the other Finance Documents,

1243 in payment to the Chargee for application in payment of or provision for, the Secured
' “ o Lisbilities in accordance with the Facility Agreament, and

1214 - {upon termington of the Security Period) in payment of the sumius {if any) to the Chargor or
- pther person entitled (o it .

' _ 122 Clause 12.1 overrides any appropriation made by any Chargor

123 Clause 12 115 subject to the oiaims of any person having at law prior rights thergto and is by
o oway of variation of the provisions of the Act,

124 .~ The Chargee may. in #s discretion, hold any amount of the Recoveries in an interast bearing
' SUSDENSES OF IMpersonal account(s) in the name of the Chargee with such financial institution
- (nchuding #self} and for so long a8 the Chargee shall think t {the inferes! being credited to

the relevant account) for iater spplication under Clause 12,7 in respect of




1241 any sum to any Raceiver or any Delegate. and
1242 any part of the Securad Liabilities,

“that the Chargee reasonably considers, i each case, might become due or owing at any
time in the fulure

13, EXPENSES AND INDEMNITY

131+ Each Chargor shall, within five Business Days of demand, pay o the Chargee and every
' - Receiver or Delegate (s "Relevant Person’) the amount of ail costs and expenses (ncluding
- legal fees, valuers' fees, and consuling and other professional fees) incurred by thal
- Relgvant Person in connection with the enforcement of or the presenvation of any righis
under. this Deed or the security constitutad hereby and with any procesdings instituted by ar
“against that Ralevani Person as & consequence of d eniering into this Desd, taking or
. holding the security congtituled hereby, or enforcing those rights

432 Each Chargor shall promptly indemnify each Reievant Person against any cost, loss or
' hab#ity incurred by any of them a5 a resuit of

13211 ary failure by a Chargor fo comply with its obligations under Clause 13.1;

13212 the tmking holding protection or enforcament of the security constiluted by thi's
“Desd;

13213 the exercise of any of the rights; powers, discretions, authorities and remedies
-vested in the Chargee and/or each Receiver and Delegate by this Deed or by
mw

132714 any default by a Chargor in the performance of any of the obiigations expressed
to be assumed by i in this Deed:

13215 - acting as Chargee, Receiver or Delegate {as the case may be) under this Deed
' or which otherwise relates to any of the Security Property constituted by or in
© connection with this Dead {otherwise in each case. than by reason of the
 Relevart Person's gross negligence or wilfl misconduct),

Each Chargor shall pay interest at the Dafault Rate on the sums payable under this Clause
- 13 from the dale on which the fability was incurred fo the date of actual payment (both
" before and after judgement).

o
w
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1340 - Each Relevant Person may, in priority to any payment to Chargee, indemnify itself out of the
' - Charged Assets in respect of and pay and retain, all sums necessary to give effect to the
- dndemmnity in this Clause 13 and shall have a lien on the Charged Assets and the proceeds of
ihe snforcement of the Charged Assets for ol moneys payable to it

44, DELEGATION

The Chargee and any Receiver may delegate by power of attorney ar in any othér menner o
any person any right, power of discretion exersisatle by the Chargee or any Receiver under
this Desd  Any such delegetion may be made upon the terms {including power o sub
delegate) and subject to @ny regulations which the Charges or such Receiver {as the case
©omay be)] may think fit Neither the Chargee nor any Recsiver will be in any way liable or
respansible 1o any Chargor for any loas or liability arising from gny act, default, omission or
misconguct on the part of anv such delsgate or sub delegate. References in this Desd to a
Hecaiver or Charges shall be deemed to include delegates apponied n accordance with ihis

Clause 14
15. FURTHER ASSURANCES
181 Each Chargor shall prompily do all sugh acis or emcd%e all such daca}ments {includiﬂg

- asmgnments, rarsfers, morigages, charges, notices and instructions) as the Chargee may

e




specify (and in such form as the Charges may requirg in favour of the Charges of 15
nominge(s

1511 to creste, perfect, protect and maintan the Securty created or intended to be created under
T ar ewdenced by this Deed (which may includs the execution o7 re-execution of B8 morigage,
 charge. assignment or cther Security over all or any of the Tharged Assels or for the
exgrose of any rights, powers and remedies of the Chargee or a Heceiver provided by or -
pursuant to this Deed or by law),

1512 io confer on the Chargee, Securily over any properly and assets of #t located in any
' ' jurisdichion squivalent or similar 10 the Sscurity infended {o be conferred by or pursuant to
the Secunty Documents, andfor

18.1.3 - {if an Event of Default is continuing) to faciitate the realisation of the assets which are, or are"
T intended 1o be, the sublect of the Transaction Securnty

152 - Each Chargor shall take all such action as is availabie 1o i {including malung all filings and
C o regisirabons) as may be necessary for the purpose of the creation. perfection protection or
maintenance of any Secunty conferred or imended 1o be conferred on the Chargee by or
pursuant 1o this Desd. .

153 The obligations of each Chargor under this Clause 15 shall ba in addition to and not in
: substitution for {3) the covenants for further assurance deemed o be included herein by
virtue of section 2{1){b} of the Law of Property {Misceillansous Provisions) Act 1994 and (D)

Clause 18.5 (Land).

_-'15; R POWER OF ATTORNEY
181 | '_ ' Each Chargor by way of se‘c{;;r'z'éy' .héréby. ir'remca.biy. ia';ﬁpéé'r.zts ihé fcﬂewén.g.. ﬁémeiy‘ B
1814 o the Chargee,
et | each angd every persc;n. to whom the Cha:geé shall fm;‘ﬂ. e to time have de!égated the .

aexercise of the power of allorney conferred by this Clause;
16.1.3 any Recewer appointad hereunder and for the time being holding office g@s such, and
1814 any administrator of such Chargor,

jointly and also severally (o be is attomey or altormeys with full power of substitution and in

#s name and otherwise on its behall. (in respect of (b — (f) below at any tme after the

occurrence of an Event of Defaull which is continuing). to do all acts and things and fo sign,

seal, exacute, deliver. perfect and do all deeds. instruments, documents. acts and things
~whigh may be necassary or desirable for

A carrying out any obligation imposed on such Chargor by or pursuant 1o ths Deed
- which such Chargor has failed to carry out {ncluding, but not imited 10, the
obligations of such Chargor under Clause 14 (Furfher Asswrances) and the
statutory covenant referred 1o in such Clause),

by carrying out any sale, lease or other dealing by the Chargee, ds cieiegaies;any'
: Receiver or any agdminisirator into affect,

fc} o " conwveying or sransferring any legal estate or other interest in land or transferring )
ownership or tille in any other Charged Assels or other property or assels or
ctherwise howsoaver, :

o ' the purposes of the Chargee or such Recewver or any administeator appointing a -
T second trustee or colrustee under the Trusts of Land and Apportment of
" Trustees Act 1988 of all or part of the Charged Assets, :

(e} . getting i the Charged Assels (i applicable), and

TSRS wd




i generally for enabling the Chargee, iis  delegates, any Receiver ard ahy :
adminisiraior to exercise the respective powers conferrad on them by or pursuant
1o thas Dead or by law

8.2 . 7 The Chargee shall have full power 16 delegate the power conferred on it by this Clause, but
7 ng such delegation shall preclude the subsequent exercise of such power by the Chargse
itself or preclude the Chargee from making & subsequent delegation thereof 0 some other

- peraon. any such delegation may be revoked by the Charges at any time,

“1B3 7 The power of attorney hereby granted is as regards the Charges. its delegates, any Receiver
- and any adminisirator (and as each Chargor hereby acknowledges) granted irravocably and
for value as part of the securily constifutad by this Deed to secure propriefary intarasts i
and the performance of obligations owed 1o the respactive doness within the meaning of the
Powers of Altornay Act 1871

Each Chargor hereby ralifies and confirms, and agrees to ratify and confirm, whatever any
such altorney shall do or purport o do in the exercise or purported exercise of the power of
- atiorney contained in this Clauss 16. :

mx.
@
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7.  PRESERVATION OF RIGHTS
17 ' Additional Security

The sscunty consiftuted by this Deed, and the guarantee and indemnity constituted pursuant
o Clause 18.2 {Guarantes and indernnity), are i addition to and not in substitution for, and
g not i any way to be merged info or in any way excluded or preiudiced by {(nor shall it -
- prejudice}, any other securlty. guarantes or indemnity now or subseguenily held by the
- Chargee {including the BExisting Security Agreement and all other Fxisting Security) for any _
of the Secured Liabilites or any othar amount due by a Chargor or any Obligor o the
- Chargee :

17.2 - Qontinuing Security

- The security constituted by this Deed is continulng, ant the guarentee and indsmmily
constituted pursuant to Clause 18.2 (Guarantee and Indemnity) is a continuing guarsnies
and in each case shall extend fo the ulimate balance of all the Saecured Lisbilities

- regardiess of any intermediate payment, performance or discharge in whols or in pard, and

" shall continue in full force and effect until the end of the Security Period.

473 Relnstatement

1735 . - I any payment by any Chargor of any  other person or any relesse, discharge of
- arrangemant given by the Chargee (whether in respect of the obiigations of any Chargor,
any Chbligor, or any other person, of any sscurity for those obiigations or otherwise)
[ svoided or reduced or must be restored ag a result of liquidation. administration, bankrupicy R
. orinsolvency o any similar evend, or otherwise howsoevar (In each case whether in whole or -
pant

17.3 1.1 the ligbility of the Chargors shall continue or be réinstated as f the paymant,
- discharge, avoidance, raduction or restoration had not socurred: and

17.21.2 - the Chargee shall be enlitied o recover the value or amaount of that eecurnty or
- payment from the Chargors, as if the payment, discharge, avoidance, reduction
" or restoration had not ooourred;

and any fiability under this Clause 17.3 shall be securad by this Deed.

1732 The Chargee may freely concede or campromise any ciaim that any payment, secdrii? or
- other disposition is liable (o avoidance or restoration.

' 174 7 Waiver of defences

W BATHAGY BT



The chiigations of each Chargor under this Deed (including. withoul limitation, the guaranies .
and irdemnity constituted pursuant 10 Clause 18.2 (Guarantae and indemnity}}, the securnty
constituted by this Deed. and the nghts. powers and remedies of the Chargee hersunder or
- at law, shall in each case nol be discharged, impaired or otherwise afected by (without
" mitation. and whether or not known to the Chargors or Chargee): :

1741 any time, mdulgence, waiver (n whole or i part, and howsoever fundamental) or consent
' granted 1o, or composition with. any Obligor or any other person,

L1742 any delay or forbearance by the Chargee in exercising is rights or remedies under any
: - Finance Document,

1743 ) the release of any Oblgor or any other person under the terms of any compostion,
- compramise or arrangement with any creditor of any Obligor or any ofher person,

1744 - the taking, variation. compromise. exchange. renewsl of release of, or refusal or neglect fo
perfect take up or enforce. any rights agamst, or securily over assets of. any Qbligor or any
Cother person of any non-presentation or non-observance of any formally or other
requirernent in respect of any mstrument or any fadure 1o realise the full value of any
- gecurily

1745 anyincapacity disability, or lack of power authority or tegal persenality of or dissolution or
- change in the members, constitution dentity. contral, function or status of any Oblgor or any
other person.

17.4.6 ‘any amendment. novation, supplement,  exignsion (whether - of malurily or othenwise
' howsgever) or restatement {in each case, however fundemental and of whatscever nature
~and whether or not more onerous) of raplacement of a Finance Document or any other

document or secunty

1747 . any change in the constifution or identity of the Chargee. including {withou! imitation}: {a) the
. ahsorption or amalgamation by or of the Chargee with any person; (b} the scgwsition of alf or
-part of the Chargee's undertaking or assats by any other person, (¢} any reconstruction or
reorgamsation of the Chargee of any kind. or [d] any assignment, transfer novation,
-participation or other disposal {(whether in whole or pard) of the Chargee's righis andfor
obligations under the Finance Documents or any of them

1748 any unenforceability, illegality or invalidity of any obligation of any person under any Finance
- Document or any other document or secunty, o the intent that each Chargor's obligations
under thiz Dead shall ramain in full force (and its guaraniee shall be construed accordinglyl,
" as if there were no such unenforceabily, lilegality or mvaidity;

17489 . any posiponement, discharge, reduction, non-provability or other similar circumstance
i affeching any ablgation of any other person under or in conneclion with any Finarce
Document or any other document or security resulting Trom any insolvency, ligudatan,
administration. bankruptcy, or dissolution proceedings o similar procaedings or from any
taw regulation or order so that each such obligation shall for the purposes of each Chargar's
" obligations under this Deed be construed as if there were no such crcumstance;

17410 - any other acl omission, matter or thing (whether or not known to any Chargor - or the
" Chargee which but for this Clause 17 4. might reduce. release. dimwrush, discharge impair,
prejudfice or otherwise affect the obligations of each Chargor under this Deed (including,
withou! Hmitation, the gusraniee gnd indemnity constituted pursuant fo Clause 182
{Guarantee and indemndy}, the secuiily constituted by this Deed, andfor the rights, powers
. and remedies conferred upon the Chargee by any Finance Documnent or at law

S 478 Cenfirmations

Without prejudice to the generality of Clause 17.4 (Waver of Defences), sach Chargar
hereby expressty confirms that i infends

(@} the gugraniee and indemnity constituted by Clause 182 {Guarantee and .
indemnity). and



b ~that the Security corstituted by {or intended i be constitutad by) this Deed,

shall, in éach case. sxtend from time 1o ime to any (howsver fundamental and whether or -
- ngt more onerous) variation, increase. extension or addiion to or of any of the Finance
- Dooumenis andfor any facility or amount made available under any of the Finance
Decuments for the purpose of or in connection with (without imitation) any of the following:

17514 . business or property acouisitions of any nature;
_. 1782 inereasing working capital,
1753 enabling investor distributions to be made:;
LT A4 .. _. ' carrying out restructurings;
4755 '_'re‘finaﬁcmg any other indehtedﬁeéé; :
1756 .. making existing or additional facilties avaiiéﬁ%é o éﬁasténg ..r:r' new'bdrréw}aré;': o
1757 increasing or decreasing any facility or increasing or decreasing the period for which aﬁy o

facility is avallable, or in which it or the Secured Liabilities are payable:

1758 . the changing of the identity of any party or parties (including. without limitation, the identity of
the praviders of any sscuwrily. guarantess or indemnlies);

175G any other varation or extension ¢of the purposes for which any such facility or amount might
" be available from time to time;

17.510 any other variation, renewal, payment, compromise, discharge, éxiension or relgass, in
. whale orin part, of any Finance Document or any modifications to the terms thereof: andfor

47811 any fees coslts andfor expenses (including, without limitation. legsl, accountancy,
consultanoy, and/or valuation expenses) associated with any of the foregoing

17s - Immediate recourse
176.1 - Each Chargor gives the guarantee and :ndem'r'ai.ty contained in Clause 18.2 (Guarantee and -
Indemnityy as principal obligor and act merely as surety
1782 Each Chargor waives and abandons any rights & may at any time have of first reguiring the
' Charges to

Tae2n proceed against, or claim or demand payment from, any perfson; or -
47622 enforce any other righis or security, guarantess or indemnities, or
17623 take any achion or obtain judgment in any court against any person; or

47824 require thal any person be made a parly to any proceedings against a Chargor;
or

17825 - have recourse first to any assets of any person: or

178.28  fle any proof or claim in any insolvency, admiﬁéstraticah, bankruptcy',‘ liquidation
o similar procesdings relsting to any other person, '

in gach case before claiming from. or proceeding or faking any such action against or n
respact of, each Chargor under this Deed :

1763 . The walvers contgined in Clause 17 8.2 apply irrespective of any law of any provision in any
- Finance Document to the contrary

wE



1764 For the avoidance of doubt. esch Chargor shall be bound by this Deed whether or not made
- & party to any legal or other proceedings against any Obligor or any other person for the
secovery of any monies in respect of the Secured Ligbilities and whether or not any .
~formalities at any tme required by the laws of England with regard o the nights or obligations .~ -
of sureties shall or shall not have been observed '

rT © .. Appropriations
- During the Secunty Perind the'CharQ@ee may.

1771 . - refrain from applying or enforcing any other monies. security or rights held or received by the
- Chargee (or any trusiee or agent on its behalfy in respect of those amounis. o apply and -
~enforce the same in such manner and order as 4 sees fit (whether against those amounts of
otrerwise) and no Chargor shall be entitled (o the benefit of the same; and

17.7.2 '_ “hold in an interest bearing suspense account any monies received from any Chargor or on
' acoount of any Chargor's liability under this Deed

178 . Mon-competition

17.81 - During the Security Period no Chargar shall {unless the Chargee otherwise directs, in which
case i shalll afier a demard or claim has been made or by vidtue of any paymeant
perdormance or discharge by it under this Deed or any other Finance Document:

17811 take the henefit (n whole or in parl and whether by way of subrogation or
ctherwise! of any rights, guarantees security or monigs held. received or
receivable by the Chargee {(or any frusies or agent on its behalf}. nor exercise

- any other righls or remedies which any Chargor may have 1 respec! thereof,

17812  be enited o any right of contnbution or indemnity from any Obligor. or any
 other person in respect of any payment made or monies recawved on account of
Cany Ghargor's iability under this Deed or the gther Finance Documents.

17813 - ciaim, rank. prove of vote as & creditor of any Ohligor. or any otner person or 8
estate. or in any bguidation or administration or similar proceedings, in each
case in competition with the Chargee {(or any rustee ¢r agent on its behalf)

bring any lega! or other proceedings for an order requiring any Qbliger, or any

other person (o make any payment, or perform any obligation, n respect of
- which any Chargor has given any guarantes, underaking or indemnily under - -
~ the Finance Documents: nor

-t

-]
o
a
£

17.8.158  receive claim or have the benefit of any payment, distribution or security from
or on account of any OBlgor or any ofher person, of exercise any nght of set-
off or counterclairn as against any such person.

1782 Each Chargor shall hold in trust for, and forthwith pay or transfer io. the Chargee any
payment, distribution, contribution or benef received by it elther contrary 1o Clause 17.8 1T or
- as o result of a direction of the Chargee under Clause 17.8 1

178  Security held by Chargors
Mo Chargor shall hold any security from any other person in respect of the fiability of any
Chargor under this Deed and/or the other Finance Documents Each Chargor shali hold any
security held by 8 in breach of this Clause 17.9 on trust for the Chargee
S ATAD . Guarantee limitations
The guaraniee contained in Clause 18 2 (Guarantee and ?édﬁmné@) does ot a;:'s';:.s!y o any

. lability to the extent that £ would resuit in this guarantee constituting unlawful financial '
. mssistance within the meaning of Chapter 2 of Part 18 of the Companes Act 2008 or any




gguivalent and applicable provisions under the laws of the jurisdiction of incorporation of the
redevant Obligor

18 . . MISCELLANEOUS

181 . CovenanttoPay -
1p1 Each Chargor covenants with and undertakes to the Chargee that it shall on demand pay

perfom or discharge all the Secured Ligbilities on the due date or dates tharafor

1812 Each Chargor covenants with and underiakes 1o the Charges {0 pay interest or the Secured
o Lisbilties (o the extent not otherwise charged pursuant to the Facifty Agreament) on
- demand untit full discharge (whether before or after judgemsni. fiauidation. winding-up,
bankruptey, or administration {whether out of count or otherwise}). such interest to accrue
from day o day {on the basis of a3 385 day yesr) calculated ot the Defaull Rate of interest.
 The Chargee may compound interest if it is not paid when due.

182 . Guaraniee and indemnity
' I B - Each Chargor hareby irrevacab!y'and unééﬂditaonaéiy ointly and seve;raify:

18.2.1.1 guarantees to the Chargee punctual performance by each Obligor of ail that
Obligor's obligations under the Finance Documents;

182 ‘2 - undertakes with the Chargee that whenever another Obligor does not ﬁay any -
amount when due under or in conneclion with any Finance Document it shall -
immediately on demmand pay that amount as ¥ 1 was the principal obligor, and

18213 . agrees with the Chargee that f any obligation gusranteed by it is o becomes

- unenforceable, invalid or illegal i will, as an ndependent and primary
obligation, indemnify the Chargee immedialely on demand against any cost,
koss or liability it incurs as a resulf of an Obligor not paying any amount which -

-~ would, but for such unenforceabiity, invalidity or illegality, have been payable by
it under any Finance Document on the dete when i would have been due. The -

Camount payable by sach Chargor under this indemnily will not exceed the -
amount i would have had o pay under this Clause 18.2 if the amount claimed
had been recoverable on the basis of 2 guarantee

1822 - Forthe avoidance of doubt, this guaranies ghal exiend o payment when due (whether at
stated maturty. by acceleration or otherwise howsoever) of all amounis {including, without
fimitation, principal interest, fees. costs, expenses, and indemnities) due by an Obligor
under or ansing out of or in connection with the Secured Liabilties andior ary of the Finance
Documents {including this Deead)

1823 . The above guarantes, indemnities and undertakings are given subject to and with the benafit
©of each of the provisions of Clause 17 {(Preservation of Rights).

183 Theland Registry

Each Chargor shaif, at the diraction of the Chargee, promptly apply on Form BX1 to the Land
o Registry {and esch Chargor hereby consents {o any such application being made by the
. Charges} for a restriction in the following terms 1o be entered on the registers of each e of
.- any such property registersd at the Land Registry in i name and against which this Deed
" may be noted (including, without imitation. the Morgaged Properiy):

‘WNo disposfion [or specify detais] of the registered estate by the propristor of the

registered esiale or by the proprislor of gny registered charge, not haeing & charge

registered before the entry of this restriction, Is to be registersd withoul & written conseni
| signed by the propristor Tor the time being of the charge daled fdafe] in favour of
 fekargesd referred o in the charges ragister or his comnveyancer.” i "%ui’;sx A

_' - o ,{i{;g’ T M;« e O R R
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1854

1851

1883

- The cbligation {if any) on the part of the Cha?gee {2s Lender) to make further advances to

any Chargor under the Facility Agreement is deemed io be incorporated n this Deed as  sal

~out in this Deed and all further advances at any time shall conslitule Secured Liabilities

Each relevant Chargor shall prompily apply on form CHZ {and each relevant Thargor hareby
consenis to any such application being made by the Chargee) o the Land Regstry for a

"~ note of such obligation 10 be entered on the registers of each tile of all present and future -

registered freehold. commanhoid and leassnold property of such Chargor {including, without |
fimitation, the Morgaged Property)

CLand

if the fitle to any of the Morigaged Propedy &t any time is not registered at the Land Registry,

the Chargors shall ensure that no person other than a Chargor shall be registered under the

Land Registration Act 2002 or othereise as the propretor of all or any part of such

Morngaged Property without the prior consent n writing of the Charges

“in the case of the title io any of the Morgaged Property which is not registered at the Land .
Registry tncluding, in particular, any unregistered Morlgaged Property subject io compulsory
first registration at the Land Remstry under the provisions of the Land Registration Act 2002

a5 a2 the date of this Dead) each relevant Chargor shall prompliy’

18521 apply on Form FR1 for the first registration of the title to such property at the

Land Registry or on Form CM1 in the case of any such Morigaged Property o
ba reqistered at the Land Regstry as commonhold property;

18522 apply on Form RX1 for a restrichion against such title in the form set aut m

Clause 18.3 {The Land Registry) of this Deed {(3s applicable)

~1B523 - makean application on Form CH2 pursuani to Clause 18 & of this Deed, and

18524 pending such applications. (uniess the Chargee otherwise directs) register this

Deed in respect of such property at the Land Charges Registry pursuant (o the
© Land Charges Act 1872

-and each Chargor hereby consents, in each such case, to-any such apphcation being made -
- by the Chargee

Whather or aot the fitle to the Mortgaged Property is registered at the Land Registry, in the
event that any caution against first registration or any notice (whather agreed or unilateral} is
registered against the titte to ail or any part of the Morlgaged Property, the relevant Chargor
shal immediaiely provide the Chargee with full particulars of the cirocumstances relating o

~ such registration or notice and If such caution or notice shall have been registered inorderito
© protect 3 purported interest the creation of which is not permitted under this Desd and/or the

Finance Documents the relevant Chargor shall immedialely and a8t s expense take such
staps as the Chargee may require {o ensure that the caution or notice {as applicable) &

© withdrawn of cancelied.

in relation 1o any freehold. commonhold or leasehold or other interest in property acquired by .
ar on behaif of the Chargor on or after the date of this Dead, the Chargor shall (al iis own -
| SEpENSE}

18541 - notfy the Chargee immadistely upon the occurrence of such acquisition {and fof
the purposes of this Clause 18 5.4 1 the date of exchange of contracts for such
an acqguisition shall be deemed the date of acquisition),

" 1B542 where the titie to any such property is registered at the Land Registry, within the

- applicable priority period apply o be regisizred as the proprietor of the

- registered estate acguired in relation io such property {and each Chargor

hersby consents to any applicalion that the Chargee may require 1o be made o

- the Land Registry for the registration of an agreed notice on Form ANT againgt

©the relevant registersd ttle st the Lend Registry for the protection of the
Security constituted by this Deed),




18543 | ‘where the title to any such property is not registered at the Land Ragistry..
promptly comply with s obligations containged in Clauses 1851 o 1852 .
- {Landy of this Deed in respect of such praperty,

18.5.4.4 whare the title o any such propenty represents the transfer of either part of &
o commonhold unit or part of the common parts of land registersd as a freehold
estate in commonhold land under the Commuonhold and Leasshold Reform Act
2002, also procure that the application to register the transfer 13 accompanied
by an applicator on Form CM3 1o register the commonbold community
statement and/or the memorandum and articles of asscciption (s amendad n
redation o the ransfer as required by Rule 15 o, as appropriate, Rule 16 of the
Commaonheid (Land Registration) Rules 2004);

18.5,4.5 at its cost, i any such case, executs and deliver fo the Charges. on demand a
Supplemental Security Agresment in favour of the Charges in respect of such
freehold, commonhold or leasshold or other interest in propernty: and

185246 - inany event. give the Land Regstry written notice of this Deed and procure that
notice of ft be duly noted in the registers to each tilis of any such properly in
accordance with the provisions of this Deed,

185647 and, in any such case, shall within 5 Business Days afier the compietion of any
. such regsiration orovide the Charges with 8 copy of the relevant Tile
information  Document  issued by the Land Registry recording  such
- registration{s) within the agplicable prionty period

186 New Accounts

if the Chargee receives, or is deemed to be affected by, notice, whether actual or .

. comstructive, of any subseguent charge or cther interest affecting anv Charged Asset and/or
the proceads of sale of any Charged Asset, the Chargee may open a new account in the
name of the relevant Chargor. If the Security Chargee does not open 2 new account, it shall
nevertheless be treated as i ¢ had done so al the time when it received or was desmed ©

- have received notice. As from that time alt paymenis made 1o the Chargee will be credited
of be {reated as having been cradited ta the new account and will not operale 1o reducs any
armount for which this Deed is securily.

187 . Certificates and Determinations

- Any ceriification or determination by the Chargee of a rate or amount under any Finance
C Document is, in the absence of manifest error. conclusive evidence of the matters to which it
relates.

188 . Stamp duties

‘Each Chargor shall pay, andg within three Business Days of demand indemnify, the Chargee
against any cost loss or liabiity it incurs in relation to all stamp duty, 8DLT . registration
and/or other similar {axes pavable in respect of this Desd from time fo time. and any
performance or enforcament of # -

189 . Collateral Security

Where any Security constituted under this Deed initially takes sffect 85 8 coliateral or further
Securily o ancther Security intended to be constituted under this Desd or which otherwise
“smecwes all or any par of the Secured Liabifitiss to which & Chargor s @ party then. despite -
any receipl, release or discharge indorsed on o given in mespect of or under the second

mertioned Sscurty, the first mentioned Security will operate as an independent Bacurity

18.10 . Buspense Accounis

Al monias received, recovered of realised by the Chargee under this Deed (including ifie
procesds of any conversion of currency) may in the discretion of the Chargee be credited 1o
an interest bearing suspense or impersonal accauny(s) in the name of the Changes with such




1811

18142

1812

18131

18132

1814

1815

18151

18152

1816

1817

financial instifution (including #self} for 5o long as the Chargee shall thunk fit {the interest
being credited to the relevant account) pending the applicatior from time to tme of those

- monies in the Chargee’s discretion in accordance with the prowisions of Clause 12

{Application of procesds) (and save 8s expressly provided herein no Obhigor will be sntited

“to withdraw any amount at any time standing to the cradit of any suspense or impersonal .

accourtt referred (o abovel,

Exarcise of Powers

_Any liverty or power which may be exercised or any determination which may be made

under this Deed by the Charges or any Receiver may. in respect of the Transaction Obligors
be exercised or made ai his absolute and unfattered discretion without any cbligation {0 give

' reasons for doing 80

Constitutional Documenis

. Each Chargor hereby certifies that its creation oy this Deed of security in favour of the -

Charges does noi contravene any of the provisions of s consitutional or organisational

. documents

. Assignment '

No Chargor may assigﬁ ‘transfer. novate or otherwise dispose of. or declare any trust of any
of s nghts and/or obligatons under this Deed  This Deed shall be binding on the

" . successors. transferees or assigns of each Chargor.

The Chargee may at any time assign transfer novate, charge or ctherwise dispose of all or
any of its rights ang benefits under ths Deed to any person to whom | may assign, transfer,

" charge or otherwise tspose of all or any part of its nights and benefits under the Facility

Agreement.

Partial invalidity ..

i at any time. any provision of this Deed is or becomes iegal invaid or unenforceable in
any respect under any law of any jurisdiction, neither the legality. validity or enforceahility of

the remaming provisions nor the legality. vahdity or enforceatnlity of such provision under the

*aw of any other wrisdiction will in any way be affected o7 impaived.

" Remedies, waivers. amendments and consents

No failure on nor any delay in exercising, on the part of the Chargee or any Receiver. any

_right, remedy, power or discretion under thiz Deed {a "Right"} shall operale as a waiver of

any Buch Right or constitute an slection to affinn this Dead No single or partial exercise of

any Fight shall prevent any further or other exercise of any other Right The Rights provided -

in this Deed are curnulative and not exclusive of any rights, remedies. powers or discretions

- provided by law

Any provision of this Dead may be amendéd. supplemsntad or novated only if the Chargee

agrees in writing, in accordance with clause 34 (Amengments and Waivers) of the Facility

Agresment.  Any waiver of and any consent or approval by the Chargee under any
provision of this Deed shall not be effective uniess 1 i 1n writing. and may be given subject
to any conditions thought fi by the Charges, may be withdrawn of modified at any me, and

. shall be effective only in the instance, and for the purpose for which it s given

Delivery

The signature or sealing of this Deed by or on hehalf of a party shall constitute an authority
o the solicitors. or an agent or employes of the soliciors, acting for that party in connection

*with this Deed, and. in the case of each Chargor, the Chargee solictors o date i and 10 '

delver it 35 & deed on behall of that party

. _Sebeﬁ



18471

18972

T8IE

18.19

1%,

202

203

2031

The Chargee may sei off any matured obligation due from the Chargors under the Finance
Uocuments (inchuding this Deed) (o the extent beneficially owned by the Charges) against
any matured obligalions owed by the Chargee to the Chargors, regardiess of the place of
payment, booking branch or currency of either obligation  If the obligations are in gifferent
currencies, the Chargee may convart either ohligation at & market rate of exchange in &s
usuai course of business for the purpose of the set-off

Without prejudice to Clause 1817 1 asbove, and 1o Clause 8 2 [(Rght of Apgropriation of
Fmancial Collaterall, upon the security constituted by this Deed becoming enforceabls. the
Charges may without notice or further demand. withdraw, apply, ransfer, appropriate or
sei-0ff any or all of the monies standing Yo the credit of the Accounts in or towards payment
or other satistection of the Secured Lisbilities in accordance with Clause 12 (Applicafion of
Proceads).

Mo withholding

re Chargors shall make all payments under or in respect of this Deed without set-off o
counterclaim and fres and clear of any withholding or deduction save as may be required by
faw i which event the amount pavable shall be increased so that after such withholding or
deduction the Chargee shall receive a net amount squal to what the Charges would have
received in the atisence of such withholding or deduction

Perpetuity

The perpetuity period applicable 1o the trusts constiuted by this Deed shall (if relevant} be
128 vears

RELEASE AND RE-ASBIGNMENT

Upon the exprry of the Securily Period {or earlter only i the Chargee’s asbsolufe discretion),
and subject to Clauses 1 3 {Avoldance) and 17 3 (Reinstafernenty, the Chargee shall, at the
requast and cost of the Chargors, take whatever aclion is necessary to release andior
reassign {withoul recourse or warranty) the appiicable Charged Assels frove the securiy
constifuted by this Deed

NOTHIES
Communications in writing

Any communication fo be made under or i connaction with this Deed shall be made in
writing and, uniess otherwise stated, may be made by fax or letter

Addresses

The address and fax number {and the department or officer. if any, for whose attention the
commuonication s to be made) of each party o this Deed for any communication o
document to be made or deliversd under or in connection with this Deed is thet identified
with s name below in the exscution block or any substitute address or fax number or
depariment or officer as a parly 10 this Deed may notify to the other party by not less than
five Business Days' notice.

Piallvery

Subject to Clause 205 {(Froof of Sorvice on a Chargos), any communication or document
made or delivered under or In connection with this Dead will anly be effective:

20311 if by way of fax, when received in legible form or
20312 if by way of letter, when it has been el al the relevant address or five Business

Days sfter being deposited In the post postage prepaid in an envelope
addressad to it af thal address,



2032

20.3.3

2042

2473

205

2051

2352

208

21.

and. if a parbocular department or officer 15 spewfied as part of it address details provided
under Clause 20.2 i addressed 1o that depariment or officer

Any communication or document 1o be made or delivered to the Chargee will be effectve
only whan actuslly receivad by the Charges and then only if i1 15 expressly marked for the
attertion of the depariment or officer «WJentified with the Charges's signature Selow in the
axeciution biock {or any subshtute department or officer as the Chargee shall specify for this
DUIPOSE)

Any communicabion or dooument wiich becomes effecive in accordance with Clauses
2031 and 2032 aker 500 pm in the place of receipt shall be deemed only Io become
affective on the next following Business Day

Electronic communication

Any communication to be rmade between the parties to this Deed under or in coarection with
this Desd may be mada by elecironic mail or other electronic means to the exient the parties
agrae that unless and unlil notified to the contrary, this s to be an accepted form of
communcation and if the parties:

20441 notify sach other in writing of their electronic maill address andior any other
mformation required to enable the sending and receipt of information by that
rmeans, and

2412 nctify each other of any change to their address or any other such information
supplied by them by not iess than five Business Days notce

Any electronic communication made belwean the parties o this Desd will be effective only
when gclually received m readable form and in the case of any slectronie communication
made by a Chargor to the Chargee only if it is addressed in such 3 manner as the Chargee
shall specify for this purpose

Any electronic communication which becomes effective In accordance with Clause 204 .2
after 500 pm in the place of receipt shall be deemead only 1o become affective on the naxd
following Business Day

Proof of service on & Chargor

i proving servics of 8 nolice communication or other document ont 8 Chargor i shall be
sufficient to prove that either.

the anvelope conaming such nolice was addressed 10 the address of such Chargor as sel
out in the execution biock below and ether

20511 detiverad to or left at that address or

20512 deliverad info the custody of the postat authonties 83 & orepad first cass lelter,
or

the notice was Tansmitted by facsmie o the fax number of such Chargor set out in the
execution block Delow.

English language

Any notice or other document given under or in connechion with this Deed must be in
English,

COUNTERPARTS

This Deed may be executed in any number of counterparts. and this has the same effect as
if the signatures on the counterparis ware on a single copy of this Desd




22,

2313

2314

24.

£4.1

24 2

GOVERNING LAW

This Deed {(and any non-contractual obligations arising out of or i connection with it} are
governad by, and shall be construed In accordance with English law.

ENFORCEMENT

JSurisdiction

The courts of England have sxclusive jurisdiction to seitle any dispule ansing out of or in
connection with this Deed (including a dispute regarding the exisience, validity or termination
of this Desd or any non-contractual obligations arising out of or in coanection with ) (&
“Dispute”)

The parties o this Deed agree that the courts of England are the most appropriate and
convenient counts to selthe Disputes and accordingly no party to this Deed will argue o the
contrary

This Clause 23,1 Is for the benefit of the Chargee only. As a resull, the Charges shall not be
prevented from taking proceedings relating fo a Dspute in any other cousts with jurisdiction
To the exient aliowed by law, the Chargee may take concurtent proceedings in any number
of jurisdictions

Each Chargor heraby irevocably and unconditionally:
a ¥

23141 walves any objection 1o tha junsdction of the English courls dealing with {and
agrees nol o raise of clam mmunidly from) any procesdings for such
enforcement of this Deed {and shall ensure that no such olaim is mads on s
pehalf}

231473 consents to the ssue of any process, or the giving of any reflaf, 1 connection
with those proceedings

23143 waives ail rmmundty from sulf, attachment and/or execution. that it or s assets
gy now or in the future have, and

23144 expressly consenls (o and scknowledges the terms of this Clause 231

THIRD PARTY RIGHTS

Mothing in this Oeed s intendad to confer on any person any right o erforce any provision of
this Deed which that person would nof have had but for the Contracts {Rights of Third
Fartins) Act 1999, save a8 set oul in 24.2 below

Any Heceiver appointed by the Chargse, any Felevant Person and any lawiul delegate or
sub-delegate of the Chargee or Receiver may lake the beneafit of

(&} ary covenant or provision m this Deed by which a Chargor is exprassed to give
an ynderfaking o indemnily to, or o release or waive any clatm against, that
person, andfor

o any covenant or provision of this Dead which confers, or purports to confer, any
nover, right, remedy or benefit upon thal person;

provided that

2321 uniif the Secured Labiliies have been discharged in full, no such persor may
exarcise or ofharwise enforce any such right withou! the prior written conseant of
the Charges, and

2322 notwithstanding such rights, this Deed may bs resiated, vared amended,
supplemantsd, or substiuted in any respect by the Charges and the Chargors



v

28,

251

253

whether © remove such righis in whole or in part o otherwise whalsoevar or
rovated. or assigned released or discharged by the Chargee withoul, i any
such case notice o or consent from any such person

HSOINT ADMINISTRATORS

it s hereby expressly agreed that the Jowrd Admirstators are acling as agents of sach
Chargor except for the Limited Parlnership save anly wher by law such agency cannol arise
or continug and join in this Deed in ther personal capacities solely for the purpose of
recetving the berelt of the sxcluswng of Gsbilly and acknowledgemenis in ther favour
containgd i this Deed and n any event nather they ther firm parnars members
ermployess, advisors, repraseniatives or agents shall incur any personal ability hereunder or
under any document executed pursuant o this Deed.

Al representations warranbes congiions guaraniees and stipulatons, exprass or implied,
statutory. customary or otherwise or the pad of the Jont Admimistrators in respect of this
Deed are expressly sxchided

The Chargee agrees that the terms and conditions of this Deed and the exclusions and
imitshons contained n clauses 25 1 and 252 are fair and reasonable having regard to the
circumstancas in which the Faclity Agreement has besen made available to the Borrowers
and the fact that the Borowers (excepl for the Limited Partnershipy ars entilies in
adminstration

IN WITNESS of whizh this document has oeen duly execuled and delivered as a deed by each of the
partiss on the day and the year first stated above.




Echeduls 1 - The Chargors

Hame Registered numbaer

Registersd Office

Albemarle (Shorehiam) LLP {in OC325054
administration)

cfo Menzies LLP
Lynton House

7-12 Tavistock Square
London

WOIH LT

Albemarls Shoreham Alrpor OB506047
Limitsd {in administration) ;

ofo Menzies LLP
Lynton Mouss

7-12 Tavistock Sgquare
London

WOAH BLT

Berkshire UK Industrial LPO10788
PFraperties Limited Parinership
{acting by its general pariner
Berkshire GP Limited (in
agministration))

cfo Shelley Stock Hutter LLP 1%
Floor

7-10 Chandos Strest

London

WG 800

Berkshire GF Limited {in 08507172
adminstration;

Berkshire Nommee 1 Limited (in (8507175
administration}

cfo Menzies LLP
Lynton Mouse

7-12 Tavistock Square
Londorn

WOAH BLT

oo Menzies LLP
Lynion House

712 Tavistock Square
London

WOCTH BLT

Herkshire Nominee 2 Limiled {in 105514842
administration)

o/o Maenzies LLP
Lynton House

7-12 Tavigtock Square
London

WOTHOLT

W R T e BT




Scheduils 2 - THE MORTGAGED PROPERTIES

Title Number

Property

Registered Proorietor

Land comprised n the Airport Lease at

Albernarle Shoreham Adrport Limited (in

Sited

¢ administration)

WEX304934 Shoreham Airport adminisiration)

(o] 3 i & § ST y ?_‘ ‘ ) L i
WEX302613 : G;}mmer i Land Lease st Shorgham Aibemarée $hgre arm Aarport Limded (0

Aarport adeinisiration)
. o ‘ Albemarle(Shoreham) LLP (in
WEX311851 Expansion Land at Shorgham Alrport | administration)

Land Known as the westsrn sile &t Berkshire MNomines 1 Limied  (in
L WSX302628 Shorgham  Awport  (Commercial  Land | admnistration) and Berkshure Nomines

WWest) 2 Limsted (in administration)

Land known as the sastemn ske gt Berkshie NMNominee 1 Limded  {in
WERI0ZEZY Shoreham Alrport (Commercial Land | adminigiration) angd Berkshire Nomines |

Fast) 2 Limited {in administration)

. Berkshirg  MNominee 1 Limited  {in

4 £ 1 i &) g - . ; .
WSXEQ‘%% and P?m ' Lecil Pashley Way. Shoreham administration) and Berkshire Momingg
WER 144085 Alrport 5 | imited fin admi -
smited (0 adminstration;

WSX208507 P;m 16, Cecil Pashley Way, Shorgham Aibem‘arie‘ {Shorgham) LLP {in

Adrport admirustration)
Lang lying on the sputh side of Old . . .
SR T40627 Shoreham Road, Shorgham (One Acre Alpemarie (Shoreham) LLP (in

et B0




Schedule 3 - SECURITIES

Chargor

LCompany in which shares are held

Shares

Albermarle  {Shoreham)
LLP

Albemarle Bhoreham  Abport Limited  {in
gdiminisiration} {ragisterad number
0BE0E0YT)

2 Orilinary shares £1 each

Albermarie  (Shorsham)
LLP

Berkshire GF Limited (in  administration)
{registerad number 08807172}

2 Cedingry shares L1 sach

Herkshire GF Limited

Berkshire  Nominse 1 Umited  {in
administration) {registersd number058507175)

1 Qrdinary share £1 each

Berkshire GP Limited

Berkshire  MNominee 2 Limited {0
administration) {registered number
(5514842)

1 Ordinary share £1 sach




Schedule 4 - FORM OF NOTICE TO QCCUPATIONAL TENANT/GUARANTORS
[On Headed Notepapsr of Chargors]

To [Name and address of ienani]

Tatel

Dear Sirs

Ra: iaddress of Mortgaged Property]

Becurity agresment {{he "Security Agreement”} dated 2017 betwesn, amongst

others, Albemarle {Shoreham] LLP, and certain of its Subsiutiaries {the "Chargors”y and Longbow
Investiment No. 3 8.4 R.L {the "Charges")

1 We refer fo the leass dated [+] snd made betwesn [the Chargorsfapplicable landierd] (1)
lapplicabls fenant] (2} [and applicabde guarantor (33 (the "Lease”)

2 Trus letter constiutes notice o vou that under the Securty Agreement,

) we charged (by way of first legal mortgage andior fixed charge) and/or] assigned (by way
of security) all our nght, titte, benefit and wierest (both presert and future} in. to and
uridar the Lease. and

{3 we assigned {(by way of securty) gl our nght. ttle. benefit and interest (both present and
future! in to and under the monies from time to tme due to the Chargors arising from the
Leass

oy the Chargee, upon the terms set out in the Securdy Agreement

(3 We rrevocably and dnconditionally instruct and authorise vou {notwithsianding any previous
mstructions which we or ary managing agent or assel manager on our behalf may have given to
the contrary), untl you receive notice from the Charges o the contrary, 0 pay all rents and other
mones payable by you under the Lease to the [Chargors’ accoun! bank]] (at #s branch at { )
{Accodnt Number [ 7 Sort Code [ 11 or to such other account as the Chargee may from tme o
trme direct rowriing  unless and unlil you récaive notice from the Chargee to pay &l rents and
other monies payable by you under the Lease to such accourt as the Chargee may from ime
tirme direct In writing

T

Please nole that

{1 we shall remain abie o you to perform all obliggtons assumed by us under the Lease,
and the Chargee. s agents and/or delegates. any receiver or any ather similar parson &
under no obligation of any kind whatsoever thereunder and

(it we may not agree 1o amend. surrender of waive the tlerms of or assign our mterestin, of
give any licence. consent or approval under the Lease in each case without the prior
written conssnt of the Chargee or as permitted under the Finance Documents {as defined
it the Securily Agreement;

The instructions in this letter may not be revoked or amended withou! the prior written consent of the
Charmges

This letter {and any non-contractua! obligations arsing oul of or in connection with 1t} are governed by
English law, and is subject 1o the exclusive wnsdiction of the English courts

Plaase acknowladge receipt of this letter. and confirm your agresment to the above, by signing the
attached form of acknowiadgement snd returrang & 1o the Chargee at 2 Boulevard Kornrad Adenauer L-
1115 Luxembourg, Grand-Duchy of Luxernbourg for the atiention of. The Board of Managers

Yours faithfully




Fm aﬂdopb@ha!f m e e e e e

ie]




st ¢ B Y

FORM OF ACKNOWLEDGEMENT FROM OCCUPATIONAL TENANT/GUARANTOR

Te
Longbow [nvestment No 38 ARL
2 Boulevard Konrad Adenauer
L-P115 Luxembourg
Grand-Duchy of Luxembourg

For the altention of: The Board of Managers

Date 2017

Dear Birs

e {Address of Mortgaged Property]

Security agreament {the “Security Agreement”) dated 2017 between amongst

others, Albemarie (Shoreham) LLP, and certain of its Subsidiaries (the "Chargors™}) and Longbow
investment No. 3 8.4 RL {the " Chargee "}

We acknowledge receipt from the Chargors of 8 notice dated 2017 {the “Motice™ n
refation o the Leass.

Waords and expressions defined in the Notice shall bear the same respachive meanings when used harein
Wa accept the ingtrychions gnd avthonsations contained n the Netice
We acknowledge and confien that

{a} as at the date of this Acknowledgement we have not recewsd any notice that any thard party has
or will have any right or interest in, or has made or will be making any ciaim or demand or teking
arty action i respect of the rights of the Chargors under or in respect of the Lease

(&} we shaill pay all rents and all other momes payable by us under the Lease a8 directed in the
Motice and we shall continug {0 pay those monigs as so directed until we receve your writien
rstructions (o the cortrary {and shall thereafter pay all such monves 1O such account 85 you may
direct i writing), and

£ the Chargors may nol agres o amend. surrender or waive the terms of or assign or transfer ds
miterest i of give any licence consent or gpproval under. the Lesse without vour priar weilen
consant or a5 permitted under the Finance Documents (a3 defined in the Security Agresment)

Thig letter (and any non-corractual obligations arising oul of or in connection with 1) fare governed by
Enghsh law, and s subject o the exciusve unsdiction of the English courts

Yours faithfully

Forand on bahall of
[Fenant/Guaranios]




Schedule 5 - FORM OF NOTICE TO ACCOUNT BANK

To [Account Bank]
Attentian.
Datel T e T e L
. Dear Sirs. -
- We refer to the amcomt{ﬁopenedwith you by us aﬂd.ﬂilmbersﬂ{' S }(the"Acccmnt{s}"},

We hereby give you nofice that pursuant to a security agreement (the “Security Agreement”) dated [

1 2017 made between purselves and Longbow investment No 3 5.4 RL (the "Charges”) we have, with

full title guarantee, charged ta the Chargee all of our inlerests in &l monies from time to time standing to

the credit of the Accounifs] and interest earned thereon and the debts represented thereby (the

‘Deposited Monles™ and all owr right, title. benafit and inferest whatspever present and future thersin

amd i the Account]s] together with any cerificates of deposit, deposit receints or other instruments or
.. securities relating lheretn.

We irevocably and unconditionally instruct and autharise you with immediate effect (and notwithstanding -
any instructions we may have given o the contrary}

1 v disclose to the Chargee without need for any reference to or further awhority from us and
- without any inquiry by you as to the justification for such disciosure, such information relgting to
the Accounts as the Chargee may. at any time and from time 1o time. request you to disclosa to it

2 - i hold the Account{s] and the benefit thereof to the order of the Charges;

o

at any time and from time (o time upon feceipt by you of mstructions in writing from the Charges

s ralease to the Chargee the Deposited WMonies or part thereo! to act in accordance with such

instructions, without any reference to or further authorty from us and without inquiry by youas to
" the justification for such instructions or the validity of them,

4. o comply with the terms of any written notice, staterment or insiructions in any way relating or
" purporting to relate to the Accountis] and/or the Deposited Monies, or any of the same, which you
recsive at any tme and from time to time from the Chargee without any reference to or furiher

aithority from us and without any irauiry by you as to the justification for such notice, statement
or instructions or the validity thereof: and

5 notio permit any withdrawals by us or at our direction from the account(s] numbered [e] {the
"Rent Accounts”), without the prior written consent of the Chargee;

" The instructions and authorisations which are contained in this latter shall remain in full force and effect
until the Charges gives you notice in wiiling revoking them

- This letter {and any non-contractual obligations arising oul of or in connection with it) shall be govemed'
by and construed in accordance with the laws of England, and is subject to the exciusive jurisdiction of
the English couns.

~ Please acknowledge receipt of this lettar, and confirm your agreement to the above, by signing the

attached form of acknowledgement and returning i o the Charges at ¥ Boulevard Konrad Adenausr, L
11158 Luxernbourg, Grand-Duchy of Luxembeurg for the attention of. The Board of Managars.

Autherised signatory .
Forand on hehalf of

- [Chargor

DT GRT IR PR



FORM OF ACKNOWLEDGSEMENT FROM THE ACCOUNT BANK
Date

To Longbow Investment No 38 ARL
2 Boulavard Konrad Adenauer
L1115 Luwembourg
Grand-Duchy of Luxembourg

in s capacity as Chargee
For the atterdion of The Board of Managers
Dear Sirs,

We hereby acknowladge recaipt of a notice (tha "Hotice”) dated | 12017 and
addressed o us by [e] {the "Chargors”) regarding the Accound(s] defined n the Nolice, and we accept
the nstructons and avthonsations contamad m the Nolice and we undertaks fo act m aocordance and
cormply with the terms of the Notice We acknowledge and confirm that,

4 we do not have, and will not dwithout your pror written consent) make oF exercise. any sacurily
nterests, clams or demands. or any tghis of consolidation  counterclawm, or set-off. or any other
squities against the Chargor m respect of the Account]s] andior the Deposited Momes (as defined
i tha Noticey and/or the debls represented theceby, or any pant of any of it or them except in
respect of our usual admmisteative fees and charges i relgtion © accounts of the lype n
guestion,

£ we have not. as at the date of this scknowledgement. recared any notice thal any thud party has
or will have any dght or inferest whatsosver i or has made or will be making any claim or
demand or taking any action whatsoever agamst the Account(s] andior the Deposited Mones
andior the debls representsd therety. of any part of any of & or tham,

4 we shall not permit any withdrawals or payments from the Accountls] by the Chargor or at ds
' cirechon wihow vour prior witten consent, and

5 we shall forthwith on your demand pay out of the Account(s] to you. or as you may direct the
leszer of (i} the amount so demanded and (1) the balance (including accrued interast (o the dale
of demand, withaut deduction of any kind) then standing 1o the cradit of the Accounts.

We undertake that, m the event of owr becoming awars at any me that any person or entity other than
yourssives or the Chargor has or wall have any nght of interest whatsoaver i of has or will be malong any
clairm or demand or laking any action whatsosvar agamst the Accountis] and/or the Deposied Mores
andior the debt represented thereby, or any of them, we will promptly give written notice of the terms of
such nght of interast claim or demand or action to both yourselves and the Chargor

We have made the acknowledgement and confirmations and have given the undertakings set out in this
letter i the knowledae that they are requied by you m connection with the secunty which has been
constituted by the Chargor in your favour under the Security Agreement referred (0 in the Notice

This lelter (and any non-contractual obligetions ansing out of or i connection with 1} shall be governad
by and construed in accordance with the laws of England, and 15 subject 10 the exclusive junsdiction of
the English courts

Yours faithiully

Authorised sigratory
For and on behalf of

[Avccount Bank,







Schedule & - FORM OF ROTICE TO INSURERS

{On Headed Neotepaper of Chargor)

To. iNarme of insurers}

[Date]

Digar Sirs

R Insurance Policy in respect of [Address of Mortgaged Property!

Security agreement {the "Security Agreement’) dated 2017 between amongst

others, Albemarle (Shorgham) LLF, and certain of its Subsidiaries (the "Chargors™ and Longhow
Investinent Ko, 3 3 A RL {the "Chargee™

(1) We refer to Dnsart defeds of Policy, moluding poficy no ) (and any policy relating to the reneweal or
replacernent of such policy} (the "Polioy™).

{6 This lstter consttutes natice o you that pursuant o the Secur ty Agreement we assignead {by way
of security) andfor charged all our right, title. benefit and interest (both present and future) in o
and under the Policy and gl clarms and monies from time to tme due {o the Chargors ansing
from the Policy, in favour of the Chargee.

{3} We confinn that we shall remain iablg o you to perdorm all obligations assumed by us under the
Policy and the Chargee its agents and delegates, any recever and any similar person s under
no ohligation of any kind whatsogver under the Policy

{4} We irevocably and unconditionally mstruct and authorse you {(notwithsianding any pravious
nstructions which we may have given {o the contrary)

{1 1o continue to give notices under the Policy 1o us (save a5 set oul below). uniess and until
you recetve notice from the Chargee lo the contrary stating that the secunty has bacoma
enforceabie  In this event, any nolices must be given 1o and all sums due fram you
under the Pelicy must be pad 1o, and 81 the nghis. benefits inderest and remedies under
the Policy (or at law orin equely) will be exercisabie by the Charges or as # may from
firme to time direct inwriting

{ify to disclose to the Charges without fudher reference (e or authorty from us and without
enguiry by vou as to the (ustification of such disclosure, such information refsting to the
Folicy as the Chargae may request you 1o distiose,

i1} o comply with the terms of any wrlfen notice. statement or instruchions which you
recewe at any tmeg from the Charges relating {0 the Policy, and

{1} promptiy to nonfy the Charges of any clam bemg mads under the Policy

{5} Please note that we may not agree to amerd or walve the temms of or assign or ansfer ow
intgrest in or give any consent or approval under the Policy in each case without the prior written
consant of the Charges

The mstruchong in this lelter may not be revoked or amendsd without the prior writien consent of the
Charges,

Blaase copy any communication regarding this Nolice or the Policy o the Chargee at 2 Boulevard Konrad
Adenauer, L-1115 Luzemnbourg. Grand-Duchy of Luxembourg {FAQ The Board of Managers)

This fetter {and any ron-contraciual obligations arising out of or in connechon with 1) are gaverned by
English law, and 18 subject to the exciusive junsdiction of the Englsh courts




wAnfTRI TR

Pleass acknowledge receipt of this letter. and confirm your agreement io the above, by signing the
attached form of acknowledgement and returning it to the Chargee at 2 Boulevard Konrad Adenauer, L-
1115 Luxembourg. Grand-Duchy of Luxembaourg for the attention of The Board of Managers.

Yours faithfully
For and on behalf of

[Chargor




FORM OF ACKMOWLEDGEMENT FROM INSURERS

To. Longbow Investment No 35 ARL

’ 2 Boulevard Korrad Adenauer
L-1115 Luxembourg

U Grand-Duchy of Luxembourg

s

For the attention of: The Board of Managers -

Date | 2017
- DearSirs | _
i Re: méuranée Policy iﬁ ?egp@ct of [Addrass c? .ér?ér@agad Prépeny]
 Becurity :aéreamem {the "SBecurity Agreement”} dated 2017 betweén ame.ngst

others, Albemarle (Shoreham) LLP, and certain of iis Subsidiaries (the "Chargors”} and Longbow
investment No. 3 5.4 R.L {the "Chargee™)

We acknowledge recent from the Chargors of & notice dated [ T 1 207 | tthe “Notice”) in
relation to the Policy (a8 defined in the Notice) e .

- We accept the instructions and authorisations contained in the ﬁ\éo{icé, and confirm that we shall pay all
sums due. and give notices. under the Policy as diracted in the MNotice '

. We have not. a5 at the date of this acknowledgement receved any notice that any third party has or will |
" have any rght or interest whatsoever In or has made or will be making any clamm or demand or taking any
. action whatsoever in respect of the Policy or any proceeds thereof

We heretry confirm that the following endorsements have been made on the Policy.

{a} the Chargee s noted as composite msured and first loss payee on the Policy in ;es;aaét of
msurance clamm payments i excess of £50.000 (plus WAT) otherwise payable 1o any =
- Chargor,
Rt} i the Poiicy shall not be invalidated by any act or omission or by any afteration whareby the

rigk of damage (& direct physical accidental loss or destruction of or damage to the insured '
property) is increased unknown or beyond the control of any Chargor provided that
smmediaiely upon a Chargor becoming aware thereof i shall give nolice 1o us and pay any
additional premium f required

ic) O we must give at least 30 days notice to the Chargee ¥ we prapose 10 reputiate, rescind or
. cancel the Policy to treat 1 as avoded in whole or i part, (o treat it as expired due to non-
"payment of premium or otherwse decline any vahd claim under & by or on behatf of any
" nsured party and must give the Chargee opporurily to rectfy any such non-payment of
oramun or othar breach within the notice penod

This letter (and any non-coniractual obligations arising out of or in connection with i) are governed by
English law. and i3 subject to the exclusive jurisdiction of the English courts

 Yours faithfully

. Authorised Signatory
For and on behatf of
[nsurer '




Schedule 7 - FORM OF NOTICE TO CONTRACT COUNTERPARTIES

- [On Headed Notepaper of Charger]
o [Batel

{Contrazﬁt Counterﬁady]

- Dzar SBis
Re: - [Describe agreemeant]
(1) We refer to the [contract] dated [¢] 201]] and made between | 1 . (1) . and . [Contract

© . Counterparty] (2) (the "Agreament™)

-2y We, | i {the "Chargor"), give you notice that by a securily agresmant (the
"Security Agreement”) dated [+] 201] | between, amongst others, the Chargeor (1) and Longbow
investimant No. 3 5.A RL (the " Chargee ") (2) we [assigned (by way of securityl] [[andfor]
charged] all our right, title and interest in and to the Agresment and the monies from time fo tima
due to the Chargor arlsing from that Agresment to the Charges upon the terms set out in the - -
Sscurity Agreement.

' {3} We irevocably and unconditionally instruet and authonse vou {notwithstanding any previous
- ingtructions which we may have given o the confrary).

{0 i you receive notice from the Charges at sny time that the sscurity has become '
. enforgeable 1o pay all sums payable by you under the Agresment to such account zs the
- Charges may direct;

Sy o disclose to the Chargee without further reference to or authority from us and without
. enguiry by you a% 1o the justification of such disclosure, such mformation relating io the
- Agresment as the Chargee may request vou 1o discloss, and

Ay lo comply with the terms of any written notice, staterment or instructions which you
. receive at any time from the Chargee relating to the Agreement.

: (4) ' Please note that:

)  we shall remain lisble o you fo perform al eﬁ!ﬁgatiohs ‘assumed by us under the
- Agresment, and the Chargee, ifs agents and/or delegates, any receiver or any other
similar person is under no abligation of any kind whatsoever thersunder; and -

T B we may not agres to amend or waive the terms of, or assign or transfer our interest in, or
give any consent or approval under the Agreement, in sach case without the prior written
- consent of the Charges,
. {B) ' Save as noted above, we will remain entitied to exercise all our rights, powers and discretions -

' “under the Agreement, and you should continue to give notices under the Agreement o us, unless
and until you receive notice from the Chargee to the contrary. In this event, all the rights, powars,
. remedies and discretions {including, without fimitation, any rdght to compel performance of the
“Agreement) will be exercisable by (or al the direction of), and notices must be given to, the

Charges or a5 i directs,

(8) This letter {and any non-contractua! obligations arising out of or in connection with i) are
“governed by English law, and is subject to the exclusive jurisdiction of the English courts.

" Tha 'instmctions in this letter may not be revoked or amended without the prior written consent of the
- Chargee :




Piease acknowledge receipt of this letler. and confirm your agreemsnt o the above by signing the
attached form of acknowledgement and returning i 1o the Chargee at 2 Bowevard Konrad Adenauer, L
1115 Luxembourg. Grand-Duchy of Luxembourg for the altention of The Board of Managers

Yoy taithfuly

?:a.r ;a.nd éﬂ .’a;'sehah‘ ;::
[Chargon




Date

FORN OF ACKNOWLEDGEMENT FROM CONTRACT COUNTERPARTIES

Longbow investment No. 3 S ARL
? Houlevard Konrad Adenausr
L-1118 Luxembourg

Grand-Duchy of Luxembourg

i s capacity as Charges

For the attontion of: The Board of Managers

Dear Sirs

Rea:

finsart Agreement]

We acknowledge receipt of @ notice (the "Notice") dated T¢} 201 ] and addressed o us by |

} {the "Chargor") regarding the Agresment (a8 defined in the Nolice) mentionad in such

Notice and we accept the instructions and authorisations contained in, and agree o comply with the
terms of such Notice

We acknowledge and confirm that,

{notwithstanding any terms of the Agreement o the contrary! we hereby consent to the creation
of the assignment (by way of secunly) andior charge in respect of the Agreement as referrad foin
the Motice,

#s at the date of this Acknowledgement, we have not received any notice that any third party has
ar will have any nght or interest in, or has made or will be making any claim or demand or taking
any action in respect of the rights of the Chargor under or in respect of the Agresmant:

we will pay all sums due, and give nolices, under the Agresment as directed in the Naotice:

the Chargor may not agree o amend, wave the terms of or sssign or transfer ite interest in, or
giver any consent or approval under, the Agreement without vour consent. and

all remedies provided for in the Agreement (or otherwise availabie) and all rights, interests and
benefits under (and all rights to compel performance of) the Agreement shall belong to and be
exarcisable by you or as you dirsct,

This tetler (and any non-contractual obligations ansing out of or in conrection with &) are governad by
English law, and is subject to the exciusive jurisdiction of the English courts

Yours faithifully

[Contract Counterparty]




Schedule § - FORM OF NOTICE TO SUBORDINATED CREDITORS

[On Headed Notepaper of Chargors]

[Date)
[o]
Dear Sirg
Fa: {#]
1 We refer o the [sldated | Tand made belwaen | i {as knder) and | ]
andi pand | Jand] | {as borrowars) (the “Agreement’,
2 We, [o] {the "Chargors’). give you notice that by a deed of securily assignment (as
amended. vaned. supplemented or replaced from time to trme) {the  Deed of Assignment’)
dated un or about the date of this letter belween ourselves as chargor (1) and Longbow
Ivestment No 3 54 R L {he Chargee”) {2 we assigned (by way of security) andfor
charged inter alia, all nghts, tle and interast in and to the Agreement and (in partioular) the
monies from time o time due to us ansing in respect of the lean constituted by the
Agresment tu the Chargse upon the terms set out in the Deed of Assignment
& We irrevocably and unconditionally instruct and authonse yvou (notwithstanding any previous
instruchions which we may have given to the contranyl
( i 5o requestad by the Chargee o pay a8l sums pavable by you to us under the
Agreement 1o such account as the Charges may dirsct

(i to disclose to the Cnarges wihout further reference to or authority from ug and
without enguiry by vou a5 o the justificetion of such dsciosurg such
mfarmation rafating to the Agreement as the Chargee may reauesl you 1o
disclose, and

i Plazse nots that,

(i we shall remam liable to vou to perform all obligations assumed by us under the
Agreement, and the Chargee s agents andior delegates ary receiver Or any
cther simifar person 15 under no obligation of any kind whatsoever thereunder
and

{it} we may not amend, agres (o amend or waive the terms of, o assign or transfer
sur interest in, or give any consent of approval under the Agreement. in gach
case without the prior written consant of the Charges.

5 Save as noded above and subject to the terms of the Subordination Deed, we will remain

eniitied o sxercme afl owr righis, powers and discretions under the Agrsemeni and you
should continue to give notices under the Agreement to us unless and until you receive
notice from the Chargee (o the contrary In this event, all the rights, powers. remedies and
discrations (including, without Iimitation. any right to compel performance of the Agreement)
will e exercisable by {or at the direction of) and notices must be given to the Chargee or as
§ directs,

The instructions in (s fetter may not be revoked or amended without the prior wrillen consert of the
Chamgee

Flease sckrowledge receipt of this letter by sigrming the attached form of acknowisdgement and returming
it to the Chargee at 2 Boulavard Konrad Adenauer L-1115 Luxemnbourg Grand-Duchy of Luxembourg for
the attention of The Board of Managers




This letter (and all non-contraciual obligations arising out of or in connection with i) are governad by, and
shall be construed in accordance with, English law

Yours faithiully

Forand on behalf of

[




Date

Form of Acknowledgement

Longhow Invesiment No 38 ARL
2 Boulevard Konrad Adenauer
L1115 Luxembourg

Grand-Duchy of Luxembourg

For the altention of. The Board of Managers

Dear Sius

Re: [#}

We acknovdedge recept of a notice (the "Motice™) dated 2017 and addressed to us by
le] (the "Chargors”) regarding the Agreement (as defingd in the Notiwe) meantioned m such Notica and we

accept the instruchons and authorisations contained v, and agres o comply with the erms of, such

Motice

We hergby acknowledge and confirm that.

(@)

{0

{d}

(g}

we waive all rights of set-off that we have or will have arising ol of or In connection with the
Agresment: othar than rghts of netting and set-off provided for in the Agreerment in relation to
transactions thergunder

(notwithstanding any term to the contrary in the Agresmaent) we hereby consent o the creation of
the assignment (by way of security) andior charge in respect of the Agreement as referred to in
tha Motice

as st ihe date of this Acknowledgement we have not received any notice that any third party has
or will have any nght ornterest in, or has made or will be making aay clarmo or demand or 1aking
any action in respect of the nights of the Chargor under or in respect of the Agreament

we will pay all sums due, and give notices. under the Agreemeant as direcied in the Notice, and

the Chargor may 7ot agree (o amend. waive the terms of, or assign or transfer s interest in, or
give any consent or approval under the Agreament without your prior writlen consent

This fedter (and all non-contractual obligations ansmg oul of or in connecton witn ) are governed by, and
shall e construed in accordarce with, English law

Yours faifnfully

For énié dﬂl ‘b‘@sh'aEf éf‘ .

=}

EOERY R TN PR L AL FAN




EXECUTION PAGES

The Chargors

Executed a3 8 dead for and on behalf of
BERKEHIRE UK IHMDUBTRIAL
PROPERTIES LIMITED PARTHNERSHIP
acting by s general pariner BERKSHIRE
GPF LIMITED fin administration) by one of
its Joint Adminstrators {signing as s
agent without personal lability) . gﬁ%ﬂ&ﬁ{ N

Frint Mame

L et Kegemia | Thud fos

Print Name
in the presence of;
Witness Signature: e
Witness Name (BLOCK CAPITALS): CARCE L. JAEIIE]
Witness Ocoupation: IO et A G fvé:{fj%
Witriess Address: f’wﬁ,’f{"}?é;.i\ﬁgﬁﬁﬁ.,. L

PR Iomsiork oy e,
(Cnche, CI ST

Addrass for notices.

Address; Mernzies LLP
Lynton House
7-1¢ Tavistock Square
London
WOIH LT

FALH Bimon Underwood




Exacuted as a deed for and on behalf of
BERKEHIRE GP LIMITED {in
administration) by ong of is  Joint
Adrunistrators (signing as ds agent without
personal habiity) in the prasence of

Simand Tom e Lad R ueed

Frint Mams

Joint

ol

S Ao gei N e 2
Print Nams

Witness Sgnature

Witress Name (BLOCK CAPITALS)

Witness Occupation.

o

LAl By

Witness Agdress

s

P B2 JGOrSOck, Ao

Londte, Woin ST

Address for noticss

Address Menpes LLP
Lynion House
7-12 Tavistock Square
London
WOTHSLT

Faly Simon Underwood




Execuled as a deed for and o0 behalf of
BERKSHIRE WMOMINEE 1 LIMITED ({in
administration} by one of s Joint
Administrators {signing as ils agent without
parsongt iability) in the presence of

Simpar. TarmEe w&&%@

Pram Mame

n ‘.H.‘w.,ﬁw i
Joint fosthinet ke

N LA Y = X T Y

Print Name
Witness Signature
Witness Mame (BLOCK CAPITALS)
Witness Ocoupation: N ?’fi:g sfﬂ W ,f XS wﬁ fv’iwﬁ” [ g 7
VWitness Address: ﬁ%ﬁ AT S

ek owstock ,ﬁi%fi;:;g,e,.f:mf;
(orcion W0IH BT

Address for notices:

Addrass Menzies LLP
Lynton House
7-12 Tavistock Squsre
London
WOTH BLT

FADY Simon Underwond

el BTG Fua B



Execuled as a deed for and on behalf of
BERKSHIRE KOMINEE 2 LIMITED {in
administration) by one of Hs  Joind
Administrators (signing a8 s agent without
parsong! iability) in the presence of

A oSty TR e gur)

Frint Mame

Witness Signature

Witness Namme (BLOCK CAPITALSY: (a4

Witness Occupation (OO, PO, ﬁ*ﬁi‘ém’if[ﬁw“
~ P Ay h

Witness Address: vy WL

F-ky Inosiock Sopcre.
Lorein, Wi S

Address for notices:

Addrass Mergies LLP
Lynion Houses
7-12 Tavistock Square
Landon
WETH LT

Faly Simon Underwood

e BA TS GRS




Executed as 2 deed for and on behall of
ALBERMARLE SHOREHAM AIRPORTY
LIMITED (in administration) by one of its
Joint Administrators {Bigning as #s agent
wihout personatl lisbiltyl in the presence
of:

Witnass Signature:
Witness Name (BLOCK CARPITALSY
Witness Qooupation:

YWitness Address

Addrase for notices:

Address: Menzies LLP
Lynton House

Simpar TAMEC WODEL Lsaed

Print Mame

e RBera ey A5 S50
Print Mame

CARCAE DAEAST®)
N At Lo "o
Lt T . X
A R TSk S

L0, WOTH S

712 Tavistock Sqguare

London
WOIH LT

Fasy: Simon Underwood



Executed as a deed for and on behalf of
ALBEMARLE(SHOREHAM) LLP  {in
administration} by one of ds Joind
Adminstrators (signing as s agent withou!
personal iability} in the presence of

Jmt Adminisirator

Siapas THwm

Print Mamsg

UNDER S )

s viadaRe Tared g i

Print Name

CARCE DAENICE
IrE0A A PERTONE Mﬁt:af@@m
Lynlows, BCLEE.....

22 ToStOk Sopoie.
london, WOIH O¢r

Witness Signature
witness Name (BLOCK CAPITALS)
Witness Cocupaton.

Witness Address.

Address for nobices,

HAddress Menzas LLP
Lynton House
72 Tavstock Square
London
WOIH LT

Fals Swnon Underwood




The Joint Administrators

Syred as 8 deed by ong of the JOINT
ADMINISTRATORS on his own behalfl and
on behalf of s feilow Joint Administrator
in the presence of

Brint Name

Whiness Signature
Witness Name (BLOCK CAPITALS)
YWitness Oooupation:

Witness Address

Address for nobices

Addrazs tenzies LLP
Lyntan Mouse
7-12 Tavistook Square
London
WOTHSLT

FAG Sumon Underwood

V=N ﬁ?‘s)a SN
S S JORIGH Sod.
ondoe, Woid Ser

o



The Charges

Executed as a deed by .
LONGBOW INVESTMENT NG, 3 8.ARL.
8 Sockdld 8 responsabilits lmités
arganized and exsling under the laws of
the Grand Duchy of Luxembourg

by

bhewng & person who in gooordance with Manager
the laws of that terrtory s acting

under the authority of Pt narme

LONGBOW INVESTMENT NO. 35 ARL. and in
the presence of a witness

Winess Sagnature
Witness Name ([BLOCK CAPITALE)
Withess Ocoupation

Witness Address

Addrass for notices

Address Langbow lnvestment No 38 ARL
7 Boulevard Konrad Adenauer
L1115 Luxambourg
Grand-Duchy of Luxembourg

Fax Mo +3B2 2B IR BETY

FAD The Board of Managers




