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Registration of a Charge

LLP name: MAIDSTONE PROPERTY LIMITED LIABILITY PARTNERSHIP

LLP number: 0OC411795
X58BH98|

Received for Electronic Filing: 02/06/2016

Details of Charge

Date of creation:  01/06/2016
Charge code: 0C41 1795 0001
Persons entitled: WELLS FARGO BANK, N.A. LONDON BRANCH

Brief description.  FREEHOLD PROPERTY KNOWN AS LAND ON THE EAST SIDE OF
LONDON ROAD, MAIDSTONE, ME16 0DT; REGISTERED AT THE LAND
REGISTRY WITH THE TITLE NUMBER K572919.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
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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: STEPHENSON HARWOOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC411795

Charge code: OC41 1795 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2016 and created by MAIDSTONE PROPERTY
LIMITED LIABILITY PARTNERSHIP 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
2nd June 2016 .

Given at Companies House, Cardiff on 3rd June 2016

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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(the "Security Agent")

??::;:;o gutmdoﬁ?icm 75H STEPH ENSNf

T +342073264522 | F +4<:'g._g7329 7160 .HARWOGD
DX: 64 Chancery Lane | wwweshlegal com 1 A



Contents

1

10
11
12
13
14
15
16
17
18

Schedule 1

Schedule 2

Schedule 3

Schedule 4

Schedule 5

LONLTVEV24550061.3

Definitions and INTErPIrEtAtion. ... cvieseseeeereesensressranrrererarseessrssessnsesmnee 1
Covenant to Pay .ccccevevevennes S, SeRarteimriernrmmsmsnrenama e earraee rvreeee D
Nature of Security created.........ccvcenvinronceres Tt iemerasenmam e s E e e rrn e, .5
Creation of SeCUIILY .o cietiiierrrrrerreaeren en s re e sarnnsans Ciererremsesaensnsarrreanas 3
Conversion of floating charge .....ccocvvieeevne Ctitmrermnraraenneans R serer e 9
Undertakings relating to the Security Assets ... s iuterrererrnerans e aas 10
Investments: Undertakings, Dividends and Voting rights et .cocvevvrvvceeeniennens iz
Enforcement ...coviieneencmnineeens revestnmsnrrrrvarurnns Certrertassssseesnsssnans iresisarinea 14
Appointment and powers of ReCeIVErS . cr i icrr v ir s sen v mnns vemaeman 15
Protection of PUICHBSEIS ciari i e rcicccn e rsararessncrrannnnres e irrasesesmmsnnesnnns 16
Protection of the Secured Parties and ReCeIVerS..c...ocvecececvrirrssnvesmns s renenens 17
Preservation of SeCUMLY «.icv i iiiminisi e i ere e rem e s m e e e e s tan s ras 18
Tacking for further advances .......... e eere st e venrrenaen PN 21
Further assurance .......c.ccecvue atasrruasrinrarast st anarnanrans O, e 21
Power of AtEOMMEBY «iu it e i e e v s e e ren e s en s s an aen 23
Discharge of Security .o P . Tramrernnannes 23
GOVEIMNING JAW teatstcttamirarremmrarsrnreestssasnsnmressssacasasronsrerasssnasas e brersarantneets 23
Enforcement vuuuieeeeeesrameinrrecansns ........................................ 23
Real Property charged by way of legal mortgage by the Chargors .....c.cevvunens 25
Part 1 ~ Registered Land......c.ccciceiveiimeiimiinesiasinesnssnrinssrssinsinnesassiarssesnss 29
Part 2 - Unregistered Land . cccccccccearrmrarnnrerncorarsirirsromnarenssasns veesrnneeian 23
Additional powers 0f RECEIVEN . viiivereivesssrsarenerenrasnesnrnrnmrenenns etterrerraraarreaes 26
Forms of letter to and from Occupational Tenants....... PR 31
Part 1 - Notice to Occupational TENaNt ..veeeiriiee e v e rerissreaenvnssanens 31
Part 2 Acknowledgement from Qccupational Tenant ......ccvcvvceece i enennns 32
Forms of letter to.and from AcCount BanK....c..vvucrierereicerereessnarsrsrsrnesensrens 33
Part 1 - Notice to Account Bank regarding the Controlled Accounts.........c..... 33
Part 2 Acknowledgement from Account Bank regarding Controlled Accounts .. 36
Part 3 Notice to Account Bank regarding the Operating Account.......ivvivevenns 38

Part 4 Acknowledgement from Account Bank regarding Operating Account....41

Forms of letter for Insurances and acknowledgement ......ccveriniuivrerrnrennen. 43




Schedule 6  Forms of letter for assigned agreements and acknowledgement...... Cerrrmrananas 45
Schedule 7 Form of notice for Derivative Contracts and acknowledgment ......ccuvvieriiranne. 47

Schedule 8  Form of Legal Mortgage .....veeurermnranrans e e i d b be dad e e er e arann .40

LONLIVEAN24560061.3



Security Agreement

Dated | JUNE 2016

Between

(1)

(2)

Maidstone Property LLP a limited liability partnership registered in England and
Wales with partnership number 0C411795 (the Chargor), and

Wells Fargo Bank, N.A. London Branch registered at the Companies Registration
Office of England and Wales with branch registration number BROD9065, being a
branch office of Wells Fargo Bank, National Association registered as a foreign
company under registration number FC026633 and having its registered office at 420
Montgomery Street, San Francisco, California, United States CA 94104 as security
trustee for the Secured Parties (the Security Agent).

This deed witnesses

1

1.1

Definitions and interpretation
Definitions

This Security Agreement is intended to be a deed between the parties to it and is
referred to here as 'this Deed'. Any references in this Deed to the Security
Agreement is also a reference to this Deed. Words and expressions defined in the
Facility Agreement have the same meanings in this Deed, unless they are expressly
defined in this Deed:

Account Bank means Wells Fargo Bank, N.A., Londan Branch.

Collateral Warranties means any collateral warranties or the benefit of any
construction related agreement obtained by the Chargor from time to time in
connectfon with the Secured Property.

Controlled Account means each account in the name of the Chargar held with the
Account Bank over which the Security Agent has sole signing rights, and at the date
of this Deed means the Rent Account, the Cash Trap Account and the Disposals
Account.

Default Rate means the rate of interest specified in, and calculated in accordance
with, clause B.4 {Default interest) of the Facility Agreement.

Dividend means all dividends, interest and other distributions paid or payable or
arising from time to time in respect of any Investment. -

Derivative Contract means:
{a} any Hedging Agreement; and

(b) any other master agreement, schedule, confirmation, novation or other
instrument entered into by the Chargor and a counterparty in connection
with protection against or benefit from fluctuation in any rate, price or other
amount.

LONLIVEA24560061.3 Page 1



Early Termination Event shall have the same meaning as it has in any Derivative
Contract.

Equivalent Financial Collateral shall have the same meaning as it has in the
Regulations.

Equipment means all fixed and moveable plant, machinery, tools, vehicles,
computers, office and other equipment and the benefit of all related Authorisations,
agreements and warranties.

Facility Agreement means the facility agreement dated on or around the date of
this Deed between the Chargor as Borrower, the Arranger, the Original Lenders, the
Original Hedge Counterparty, the Agent and the Security Agent.

Financial Collateral shall have the same meaning as it has in the Regulations.

Insurances means each contract or policy of insurance to which the Chargor is a
party or in which it has an interest.

Intellectual Property Rights means:

(a) any patents, petty patents, trademarks, service marks, trade names,
designs, business names, domain names, moral rights, rights in designs,
software rights, utility models, database rights, copyrights, rights in the
nature of copyright, and all other forms of intellectual or industrial property
and other intellectual property rights and interests;

{b) any rights in or to inventions, formulae, confidential or secret processes and
information, know-how and similar rights, topographical or similar rights,
goodwill and any other rights and assets of a similar nature and other
intellectual property rights and interests;

(c) any other right to use, or application to register or protect, any of the rights
listed in paragraphs (a) or (b),

arising or subsisting in any jurisdiction and whether registered or not.
Investments means:

(a) all or any shares, debentures, stocks, bonds and securities of any kind
negotiable instruments, warrants, other investments of whatever nature
and any other financial instruments as defined in the Regulations; and

(b) all Equivalent Financial Collateral.
LPA means the Law of Property Act 1925.

Legal Mortgage means a charge by way of legal mortgage in respect of any Real
Property by the Chargor in favour of the Security Agent substantially in the form set
out in Schedule 8 (Form of Legal Mortgage).

Operating Account means the General Account.

LONLIVEA24550051.3 Page 2



1.2

Permitted Security means any Security falling into one of the categories in
paragraph (c) of clause 21.3 (Negative pledge) of the Facility Agreement.

Real Property means:

(D all right, title and interest in all interests in all freehold, leasehold and
commonhold property of the Chargor, from time to time situated in England
and Wales;

(i) all buildings or parts of buildings on or part of any property referred to in

paragraph (i);

(i) all fixtures, fittings and fixed plant and machinery, Including trade fixtures
and fittings, from time to time, situated on or forming part of any property
referred to in paragraph (i);

Receiver means a receiver appointed pursuant to this Deed or to any applicable law,
whether alone or jointly, and includes a receiver and manager and, if the Security
Agent is permitted by law to appoint an administrative receiver, includes an
administrative receiver.

Regulations means the Financial Collateral Arrangements {No 2) Regulations 2003
(S5.1. 2003/3226) or equivalent legislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on financial collateral arrangements, as amended by (i)
the Financial Collateral Arrangements (No 2) Regulations 2003 (Amendment)
Regulations 2009 (SI 2009/2462), and (ii) the Financial Markets and Insolvency
(Settlement Finality and Financial Collateral Arrangements) (Amendment)
Regulations 2010 (SI 2010/26893), and Regulation means any of them.

Secured Liabilities means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or in any other capacity
whatsoever) of each Transaction Obligor to any Secured Party under each Finance
Daocument,

Secured Property means all of the Real Property subject to (i) any Security created
by or under this Deed or (ii) any supplemental Legal Mortgage dated on cr after the
date of this Deed.

Security Assets means all of the assets of whatever nature of the Chargor which
are the subject of any Security created by or under this Deed.

Security Period means the period starting on the date of the Facility Agreement
and ending on the date on which the Agent is satisfied that all of the Secured
Liabilities are irrevocably discharged in full and no Finance Party has any
commitment or liability, whether present or future, actual or contingent, in relation
ta any Facility under the Facility Agreement.

Construction

1.2.1  The principles of construction set ocut in clause 1.2 (Construction) of the
Facility Agreement apply to this Deed, insofar as they are relevant to it and
subject to any necessary changes, as they apply to the Facility Agreement.

LONLIVE\24550061.2 Page 3




1.3

1.4

1.2.2

1.2.3

1.2.4

Unless a contrary intention appears, any reference in this Deed to:

(a) this Deed is a reference to this Security Agreement as amended,
varied, navated, supplemented and replaced from time to time;

(b) each Chargor, the Security Agent or any other Secured Party
or 2 Recelver includes any one or more of its assigns, transferees
and successors in title (in the case of each Chargor, so far as any
such is permitted); and

(c) the Security Agent or any other Secured Party (except for the
references in Clause 15 (Power of attorney)), includes its duly
appointed nominees, attorneys, correspondents, trustees, advisers,
agents, delegates and sub-delegates.

Each of the mortgages, fixed charges and assignments contained in Clauses
4.1 (Real Property) to 4.12 (Other contractual rights) over each category of
assets and each asset specified in those Clauses shall be read and construed
separately, as though each such category and asset were mortgaged,
charged or assigned as applicable, independently and separately of each
ather,

Where this Deed creates Security over any Security Asset which constitutes
Financial Collateral, this Deed is intended to be a security financial
collateral arrangement as defined in the Regulations.

Third party rights

1.31

1.3.2

Each Secured Party and their respective officers, employees and agents may
enforce any term of this Deed which purports to confer a henefit on that
person, but no other person who is not a party to this Deed has any right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy
the benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the Parties to this
Deed and any Receiver may rescind, vary, walve, release, assign, novate or
otherwise dispose of all or any of their respective rights or obligations under
this Deed without the consent of any person who s not a Party to this Deed.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Security Agent.

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the Finance Documents and of any side letters between any parties in
relation to any Finance Document are incorporated in this Deed, to the extent
required to ensure that any purported dispaosition of an interest in Real Property
contalned In this Deed is a valid disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989.

LONLIVE\24560061.3
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1.6

1.7

3.1

3.2

Incorpeoration of terms from the Facility Agreement

The following clauses from the Facility Agreement are incorporated into this Deed as
if set out in full, but so that references to the Facllity Agreement shall be construed
as references to this Deed: Clause 8.4 (Default Interest), Clause 14.1 (Currency
indemnity), Clause 16 (Costs and expenses), Clause 27.4 (Currency conversion),
Clause 30.8 {Currency of account), 30.9 (Change of currency), Clause 32 (Notices),
Clause 33 (Calculations and certificates), Clause 34 (Partial invalidity), Clause 35
(Remedies and waivers), and Clause 39 (Counterparts).

Conflict

It is agreed that each Legal Mortgage is supplemental to this Deed, and to the extent
the provisions of this Deed conflict with those of any Legal Mortgage, the provisions
of that Legal Mortgage shall prevail,

Covenant to pay

The Chargor covenants with the Security Agent as trustee for the Secured Parties
that it will on demand pay and discharge the Secured Liabilities when due in
accardance with the terms of the Finance Documents.

Nature of Security created

General

All of the Security created under this Deed is created:

3.1.1  Infavour of the Security Agent as trustee for the Secured Parties;

3.1.2  as a continuing security to secure the payment and discharge of all of the
Secured Liabilities;

3.1.3  except jn the case of assets which are the subject of a legal mortgage under
this Deed, over all present and future assets of the kind described which are
ownad by the Chargor and, to the extent that it does not own those assets,
shall extend to any right or interast which It may have in them; and

3.1.4 with full title guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994.

Security over Derivative Contracts

The Security created under this Deed 6ver any Derivative Contract shall apply net of
set-off or combination of accounts owed under, and in accordance with the terms of,
that Derivative Contract. )

Creation of Security

For the avoidance of doubt, no grant of security (whether by way of charge,
assignment or otherwise) under this clause 4 or otherwise, shall be deemed to
extend to (and shall not be intended to extend to) any assets deemed to be situs in
Jersey.
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4.1 Real Property

The Chargor:

4.1.1

4.1.2

4.1.3

4.1.4

charges by way of first legal mortgage all Real Property including the Real
Property listed in Schedule 1 (Real Property charged by way of lagal
mortgage);

charges to the extent not subject to the charge by way of legal mortgage in
clause 4.1.1, by way of first fixed charge all of its Real Property which it has
now or which it may subsequently acquire;

charges to the extent not subject to the assignments in clauses 4.12.1(b)
and 4.12.3 by first fixed charge the Rental Income and any guarantee or
indemnity of the Rental Income contained in or relating to any Lease
Document; and

assigns absolutely, insofar as they are not charged by way of legal
mortgage under Clause 4.1.1 (Real Property), all of its rights and interests
under or in respect of:

(a) all present and future rights in each agreement, licence, contract,
easement, option, guarantee, Security, warranty, covenant for titie
or other right or document relating to the use, disposal or
acquisition of the property referred in this definition or other asset
or right relating to all Real Property, including the Real Property
listed in Schedule 1 (Real Property charged by way of legal
mortgage);

{b) all rights in relation to any Occupational Lease relating to the Real
Property; and

(c) any proceeds of sale of any Real Property, interest or right relating
to them.

4.2 Equipment

The Chargor charges by way of first fixed charge all Equipment insofar as it is not
charged by way of legal mortgage under Clause 4.1 (Real Property).

4.3 Controlled Accounts

4.3.1

4.3.2

LONLIVE\24560061.3

The Chargor charges by way of first fixed charge all amounts standing to the
credit of each Controlled Accaunt and all of its right, title and interest in and
relating to each Controlled Account.

Subject to Clause 4.3.1 and regardless of the terms on which moneys are
credited to any Controlled Account, during the Security Period no Chargor
shall request, demand or claim to be entitled to withdraw any amount from
any Controlled Account and shall not withdraw any amount from any
Controlled Account except (without prejudice to the rights of each Secured
Party under this Deed) as the Security Agent may from time to time permit.
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4.4

4.5

4.6

4.7

4.8

4.3.3 Clause 4.3.2 shall not apply to the extent it would prejudice any rights of
any Secured Party under the Finance Documents to any amount standing to
the credit of a Controlled Account, including any right of a Secured Party
under the Finance Documents to make a withdrawal from a Controlled
Account.

Investments
The Chargor charges by way of first fixed charge

4.4.1  all Investments owned by it from time to time including those held for it by
any nominee;

4.4.2 all allotments, accretions, offers, options, rights, moneys, property,
bonuses, benefits and advantages, whether by way of conversion,
exchange, bonus, redemption, prefesrence, option rights, substitution or
otherwise which at any time accrue to or are offered or arising from any

< Investment;

4,43 all Dividends; and
4.4.4  any proceeds of sale of each Investment or any right relating to it.
Intellectual Property Rights
The Chargor charges by way of first fixed charge:
(a) all Intellectual Property Rights.

(b) any proceeds of sale or realisation of each Intellectual Property
Right or any right relating to it;

(c) any proceeds of any licence or right to use each Inteliectual
Property Right; and

(d) all Security, guarantees, indemnities, options, agreements, rights,
licences, warrantles, agreement for use or ather undertakings or
covenants of title in respect of any Intellectual Property Right.

Goodwill

The Chargor charges by way of first fixed charge its goadwill.
Uncalled capital

The Chargor charges by way of first fixed charge its uncalled capital.
Authorisations

The Chargor charges by way of first fixed charge the benefit of all Authorisatfqns held
in relation to any Security Asset.

LONLIVE\24560061.3 Page 7




4.10

4.11

4.12

4,13

Collateral Warranties

The Chargor charges by way of first fixed charge all its rights under any Collateral
Warranties.

Derivative Contracts

The Chargor charges by way of first fixed charge its right to receive all moneys
payable under any Derivative Contract, including any and alt sums due and payable
to the Chargor under any Derivative Contract following an Early Termination Event
(subject always to all rights of netting and set-off. contained in the Derivative
Contract) and all rights to require and enforce the payment of those sums.

Insurances

The Chargor assigns absolutely all lts rights and interests under the Insurances
subject to reassignment on redemption.

Other contractual rights

4.12.1 The Chargor assigns absolutely all its rights and interests under aor in

respect of:

(a) each Lease Document;

(b) all Rental Income;

(<) any guarantee or indemnity of Rental Income contained in or

relating to any Lease Document;
(d) each appointment of a Managing Agent; and

(e) any other agreement to which it is a party which is not otherwise
affectively assigned or charged by way of fixed charge pursuant to
this Clause 4, except any Derivative Contract.

4.12.2 The Chargor charges by way of first fixed charge to the extent not
effectively assigned pursuant to Clause 4.12.1 above, all its rights and
interests in any contract in which it has an interest or to which it is & party.

Floating charge over other assets

4.13.1 The Chargor charges by way of first floating charge all its present and future
business, undertaking, assets, rights and revenues which are nat effectively
charged by way of legal mortgage, charged by way of fixed charge or
assigned under this Clause 4.

4.13.2 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to any
floating charge created by this Deed to the extent that each floating charge
shall be a 'qualifying floating charge' within the meaning of that paragraph.

LONLIVE\24560061.3 . Pzge 8




4.14 Trust

4.14.1 To the extent that any assighment or charge of whatever nature of any
Security Asset is prohibited, the Chargor holds it on trust for the Security

Agent.

4.14.2 1If:
{a) a consent or waiver must be obtained; or
(b) a condition must be satisfied,

for the Chargor to be permitted to assign or grant a charge of whatever
nature over any of its assets, then:

0] subject to Clause 4.14.3, the Chargor shall apply for the
consent or waiver; and

(i) it shall use all reasonable endeavours to satisfy the
condition,

In each case within 21 days of the date of this Deed or, if the
Security Asset is acquired after the date of this Dead, within 21
days of the date of acquisition.

4,14.3 Where the consent or waiver is not to be unreasonably withheld, the
Chargor shall:

.

(a) use all reasonable endeavours to obtain it as soon as possible; and

() keep the Security Agent informed of the progress of the
negotiations to obtain it.

4.14.4 On the waiver or consent being obtained, or the condition being satisfied,
the Security Asset shall be charged by way of legal mortgage, charged by
way of fixed charge, assigned, or charged by floating charge under this
Clause 4 and, in relation to such Security Asset, the trust referred to in
Clause 4.14.1 shall terminate.

5 Conversion of floating charge
5.1 Automatic conversion

Each floating charge created by this Deed will convert automatically into a fixed
charges:

5.1.1 If the Security Agent receives notice of an intention tec appeint an
administratar to the Chargor;

5.1.2  if any steps are taken, (Iincluding the presentation of a petition, the passing
of a resclution or the making of an application) to appoint a liquidator,
provisional liquidator, administrator or Receiver in respect of the Chargor
over all or any part of its assets, or if such person is appointed;
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5.2

5.3

6.1

6.2

6.3

5.1.3  if the Chargor creates or attempts to create Security over all or any of the
Securjty Assets, other than any Permitted Security;

5.1.4  on the crystallisation of any other floating charge over any of the Security
Assets;

5.1.5 if any person seizes, attaches, charges, takes possession of or sells any
Security Asset under any form of distress, sequestration, execution or other
pracess, or attempts to do so; and

5.1.6  in any other circumstances prescribed by law,
Conversion on notice

Subject to Clause 5.3 (Limitation), the Security Agent may, by notice to the Chargor
at any time during the Security Period, convert the flaating charges created by this
Deed into fixed charges in respect of any Security Asset of the Chargor specified in
that notice if:

5.2.1  an Event of Defauit is continuing; or

3.2.2  the Security Agent reasonably considers that Security Asset to be in danger
of being seized, attached, charged, taken possession of or sold under any
form of distress, sequestration, execution or other process or otherwise to
be in jeopardy.

Limitation

Clause 5.2 (Conversion on notice) shall not apply by reason only of a moratorium
being obtained, or anything being dane with a view to a moratorium being obtained,
under section 1A of the Insolvency Act 1986,

Undertakings relating to the Security Asseats

The undertakings in this Clause 6 remain in force from the date of this Deed until the
expiry of the Security Period.

Disposals

Na Chargor shall enter into a single transaction or a series of transactions (whether
refated or not, and whether voluntary or involuntary), dispose of any Security Assat
or part of any Security Asset, or enter into an agreement to make any disposal,
except as permitted under the terms of the Facility Agreement.

- Negative pledge

No Chargor shall create or permit to subsist any Security over any Security Asset
except as permitted under the terms of the Facility Agreement,

Preservation of Assets
The Chargor, subject to the terms of the Facility Agreement:

6.3.1  shall notify the Security Agent of any action commenced by a third party to
seize, attach, charge, take possession of or sell any Security Asset which (to
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6.3.2

6.3.3

6.3.4

6.3.5

6.3.6

the best of its knowledge and belief) has been started or threatened and at
its own cost, defend such proceedings;

shall preserve, maintain, exploit and renew as and when necessary all
matertal Intellectual Property Rights which form part of the Security Asseats;

shall not without the prior written consent of the Security Agent enter Into
any onerous obligation or restriction affecting any Security Asset;

in relation to any Secured Property, shall not without the prior written
consent of the Security Agent:

(a) exercise any of the powers conferred by sections 99 (Lease of
powers of mortgages and mortgage in possession) and 100
(Powers of mortgagor in possession to accept surrenders of leases)
of the LPA of leasing, letting, entering into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases;

()] agree any rent review except as permitted under the terms of the
Facility Agreement;

(c) make an application, consent to or acquiesce in the application by
any third party, to the Land Registry to enter any matter on the
register of title;

in relation to any uncalled capital of the Chargor, call it up or receive it in
advance of calls unless the Security Agent otherwise directs, nor apply it,
when paid, otherwise than in payment of the Secured Liabilities or as the
Security Agent otherwise directs; or

take any Security in connection with its {lability under this Deed from any
guarantor of, or provider of Security for, any of the Secured Liabilities.

6.4 Notices of assignment and charge

The Chargor shall promptly, and in any event with three Business Days, after the
execution of this Deed,

6.4.1

6.4.2

6.4,3

LONLIVEY24560061.3

serve the following notices substantially in the forms set out in the relevant
Schedule referred to in this clause;

deliver to the Security Agent a copy of each notice: and

use all reasonable endeavours to procure that the recipient of such notice
acknowledges that notice In writing substantially in the form set out in the
relevant Schedule referred to in this clause:

{a) in respect of Qccupational Leases,' notice of assignment, set out in
Part 1 of Schedule 3 (Forms of Letter for Occupational Tenants) on
each tenant of each Secured Property, and acknowledgement set
out in Part 2 of Schedule 3 (Forms of Letter for Occupational
Tenants);
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6.5

(b) in respect of each Controlled Account notice to the Account Bank of
the fixed charge set out in Part 1 of Schedule 4 (Forms of letter to
and from Account Bank) and acknowledgment set out in Part 2 of
Schedule 4 (Forms of letter to and from Account Bank);

{c) In respect of each Operating Account, notice to the Account Bank of
the fioating charge set out in Part 3 of Schedule 4 (Forms of letter
to and from Account Bank) and acknowledgment set out in Part 4
of Schedule 4 (Forms of Letter to and from Account Bank);

(d) in respect of Insurances, natice of the assignment to each insurer
set out in Schedule 5 (Forms of Letter for Insurances) and
acknowledgement set out in Schedule 5 (Forms of Letter for
Insurances)

(e) in respect of assigned contracts, notice of assignment to the
counterparties as out in Schedule 6 (Forms of Letter for assigned
agreaments) and acknowledgments set out in Schedule 6 (Forms of
Letter for assigned agreements) as applicable; and

() in respect of Derivative Contracts (other than the ISDA Master
Agreement enterad into on or about the date of this Deed between
the Chargor and the Original Hedge Counterparty), notice of fixed
charge to the counterparties to the Derivative Contracts set out in
Schedule 7 (Form of notice for Derivative Contracts) and
acknowledgment set out in Schedule 7 (Form of notice for
Derivative Contracts),

in each case as applicable.
Exercise of rights

Subject to the terms of the Facility Agreement, and to the terms of any such notice
or acknowledgement given or received under Clause 6.4 (Notices of assignment and
charge), while no Event of Default is continuing the Chargor may:

6.5.1 exercise its rights in respect of the agreements assigned pursuant to
Clauses 4.11 (Insurances) and 4.12 (Other contractual rights); and

6.5,2  deal with the relevant counterparties in respect of those agreements.
Investments: Undertakings, Dividends and Voting rights etc

7.1.1  The Chargor which has granted a charge over any Investment under this
Deed, shall:

(a) promptly pay all czalls, instalments and other payments which may
be made or become due in respect of the Investment {(or, in
respect of any Investment of which the Security Agent has become
the legal owner, promptly pay to the Security Agent on demand
such amounts as the Security Agent may require to make those
payments, together with interest at the Default Rate from the date
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7.2

7.3

7.1.2

7.1.3

(b)

(c)

of payment by the Security Agent to the date of payment by the
Chargor under this Clause, both before and after judgment);

not acquire any additional Investments after the date of this Deed
unless they are fully paid; and

comply with any notice served on it, under the Companies Act 2006
or pursuant to its articles of association or any other constitutional
document, in respect of or in connection with the Investments or
any of them, and will promptly provide to the Security Agent a
copy of that notice.

The Chargor shall promptly, on the request of the Security Agent:

(a)

)

provide to the Security Agent a copy of all other notices, reports,
accounts and circulars in respect of or in connection with any of the
Investments; and

at any time while an Event of Default is continuing, transfer all or
any of the Investments to the Security Agent.

The Chargor shall, if any Investments are in, or are converted into,
uncertificated form, promptly notify the Security Agent and:

(a)

(b

act on any Instructions given by the Security Agent, and give such
directions as the Se'curity Agent may require to protect and
preserve the Security Agent's Security in respect of those
Investments; and

transfer those Investments which are or become uncertificated to
an escrow account, in respect of which it has named as escrow
agent the Security Agent or any nominee or agent of the Security
Agent, notified to the Chargor or any other person approved in
writing by the Security Agent.

Before an Event of Default

Until an Event of Default occurs, the Chargor having granted a charge over
Investments under this Deed, may:

7.2.1

7.2.2

receive and retain Dividends, and exercise all voting and other rights and
powers attached to the Investments; or

In respect of any Investments of which the Security Agent is the Jegal owner
{if any), direct the Security Agent to pay over the Dividends to it, and
exercise all such voting and other rights and powers,

but, in each case, only in a manner consistent with this Deed and not to prejudice
the value of or the ability of the Security Agent to enforce the Security or other rights
created under this Deed.

After an Event of Default

After an Event of Default occurs:

LONLIVEA24560061.3
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8.1

8.2

7.3.1  the Chargor shall promptly pay over to the Security Agent all Dividends
which it may receive, and shail direct all Dividends to be paid into such
account as the Security Agent shall direct and apply such rnoneys according
to Clause 8.4 (Application of Moneys), and exercise all voting and other
rights and powers attached to the Investments in any manner which the
Security Agent may direct; or

7.3.2  in respect of Investments of which the Security Agent has become the legal
owner (If any), the Security Agent may receive and retain all Dividends and
apply them in any manner permitted by this Deed, and may exercise all
such voting and other rights and powaers in such manner as it determines.

Enforcement

When Security becomes enforceahle

The Security created by this Deed shall become Immediately enforceable:
8.1.1  onthe occurrence of an Event of Default which is continuing: or
8.1.2 if the Chargor so requests.

Powers on enforcement

At any time after the Security created by this Deed has become enforceable, the
Security Agent may (without prejudice to any other of its rights and remedies and
without notice to the Chargor) do all or any of the following:

B.2.1  exercise all the powers and rights conferred on mortgagees by the LPA, as
varied and extended by this Deed, without the restrictions contained in
sections 103 (Regulation of exarcise of power of sale) or 109(1)
{Appointment, powers, remuneration and duties of receiver) of the LPA;

8.2.2  exercise the power of leasing, letting, entering Into agreements for leases or
lettings or accepting or agreeing to accept surrenders of leases in relation to
any Security Asset, without the restrictions imposed by sections 99 (Leasing
powers of mortgagor and mortgagee in possession) and 100 (Powers of
mortgagor and mortgagee in passession to accept surrenders of leases) of
the LPA;

8.2.3 to the extent that any Security Asset constitutes Financial Collateral,
appropriate it and transfer the title to it to the Security Agent insofar as not
already transferred, subject to paragraphs (1) and (2) of Regulation 18
(Duty to value collateral and account for any difference in value on
appropriation);

8.2.4  value any Security Asset which constitutes Financial Collateral, at the time
of appropriation as referred to in the Requlations, as the market price of the
relevant Security Asset, as determined by the Security Agent by reference
to such method or source, (including an independent valuation), as the
Security Agent may determine, and which shall constitute a '‘commercially
reasonable manner' for the purposes of the Regulations;
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8.2.5

8.2.6

subject to Clause 9.1 (Method of appointment and removal}, appoint one or
more persons to be a Receivar or Receivers of all or any of the Security
Assets; and

appoint an administrator to the Chargor.

8.3 Disposal of the Security Assets

In exercising the powers referred to in Clause 8,2 (Powers on enforcement), the
Security Agent or any Recelver may sell or dispose of all or any of the Security
Assets at the times, in the manner and order, on the terms and conditions and for
the consideration determined by it.

8.4 Application. of moneys

8.4.1

The Security Agent or any Receiver shall apply moneys received by them
under this Deed after the Security created under this Deed has become
enforceable in the following order:

(a) first, in or towards the payment pro rata of, or the provision pro
rata for, any unpaid costs and expenses of the Security Agent and
any Recelver under this Deed or which are Incidental to any
Receiver's appointment, together with interest at the Default Rate
(bath before and after judgment) from the date those amounts
became due until the date they are irrevocably paid in full;

(b} secondly, In or towards the payment pro rata of, or the provision
pro rata for, any unpaid fees, commission or remuneration of the
Security Agent and any Receiver;

() thirdly, in or towards the discharge of all liabilities of the
Transaction Obligors having priority to the Secured Liabilities;

(d) fourthly, in or towards the discharge of the Secured Liabilities in
accordance with the Facility Agreement; and

(e) fifthly, in the payment of any surplus to the Chargor or other
person entitled to it,

and section 109(8) (Appointment, powers, remuneration and duties of
recejver) of the LPA shall not apply.

B.4.2  Clause 8.4.1 will override any appropriation made by the Chargor,
9 Appointment and powers of Receivers
9.1 Method of appointment and removal
9.1.1 The Security Agent may not appoint a Recelver by reason only of a

LONLIVE\24560061.3

moratorium being obtained, or anything being done with a view to a
moratorium being obtained, under section 1A (Moratorium) of the
Insolvency Act 1886,
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9.2

9.3

9.4

9.5

10

9.1.2  Every appointment or removal of a Receiver, of any delegate or of any other
person by the Security Agent pursuant to this Deed may be made in writing
under the hand of any officer or manager of the Security Agent (subfect to
any requirement for a court order in the removal of an administrative
receiver).

Powers of Receiver
Every Receiver shall have all the powers:
9.2.1  of the Security Agent under this Deed;

9.2.2 conferred by the LPA on mortgagees in possession and on receivers
appointed under the LPA;

9.2.3  which are specified in Schedule 1 (Powers of Administrator or Administrative
Receiver) of the Insolvency Act 1986 In relation to, and to the extent
applicable to, the Security Assets or any of them (whether or not the
Receivér is an administrative receiver within the meaning of the Insolvency
Act 1986) together with the additional powers set out in Schedule 4
(Additional powers of Receiver);

-9.2.4  |n relation to any Security Asset, which he would have if he were its only

absolute beneficial owner; and

9.2.5 to use the name of the Chargor in relation to any of its powers or actions
under this Deed.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly andfor severally so that (unless any instrument appointing them specifies to
the contrary) each of them may exercise individually all the powers and discretians
conferred on a Receiver by this Deed.

Receiver as agent

Every Receiver shall be the agent of the Chargor which shall be solely responsible for
his acts and defaults and for the payment of his remuneration.

Receiver's remunetation

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed
by agreement between him and the Security Agent and the maximum rate specified
in section 109(6) (Appointment, powers, remuneration and duties of receiver) of the
LPA shall not apply.

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall
be bound or concerned:

10.1.1 to see or enquire whether the right of the Security Agent or any Receiver to
exercise any of the powers conferred by this Deed has arisen or not;
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10.1.2  with the propriety of the exercise or purported exercise of those powers; or
10.1.3 with the application of any moneys paid to the Security Agent, to any
Receiver or to any other person.
11 Protection of the Secured Parties and Receivers

11.1 Exclusion of liability

None of the Secured Parties, or any of their respective officers or employees shall
have any responsibility or liability;

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

for any action taken, or any failure to take any action, in relation to all or
any of the Security Assets;

to account as mortgagee in possession or for any loss upon realisation of
any Security Asset;

for any loss resulting from any fluctuation in exchange rates in connection
with any purchase of currencies as referred ta in the Facility Agreement;

far the loss or destruction of, or damage to, any of the Security Assets, or to
any documents of or evidencing title to them, which are in the possession ar
held to the order of any such person (and which will be held by such
persons at the expense and risk of the Chargor); or

for any other default or omission in relation to all or any of the Security
Assets for which a mortgagee in possession might be fiable,

except in the case of fraud, gross negligence or wilful misconduct on the part of that

persan,

11.2 General indemnity

11.2.1 The Chargor shall indemnify the Secured Parties and their respective officers

LONLIVE\24560061.3

and employees (without double counting pursuant to clauses 14.2 or 14.4 of
the Facility Agreement) agalnst all actions, proceedings, demands, claims,
costs, expenses, loss and other liabilities incurred by them in respect of all
or any of the following:

() any act or omission by any of them in relation to all or any of the
Security Assets, including, but not limited to, any act or omission
by any of them on the directions of any Chargor in relation to any
Investment which is a Security Asset;

(b) any payment relating to or in respect of all or any of the Security
Assets which becomes payable at any time by any of them;

(c) any stamp, registration or similar Tax or duty which becomes
peyable in connection with the entry into, or the performance or
enforcement of, this Deed ar any Security created under it;
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11.3

12

12.1

12.2

{d) carrying out or purporting to carry out any of the rights, powers,
authority and discretions conferred on them by, or permitted
under, this Deed; and

(e) any breach by the Chargor of any of its undertakings or cther
obligations to the Security Agent or any other Secured Party,

except in the case of gross negligence or wilful misconduct on the part of
that person,

11.2.2 The Chargor shall pay interest at the Default Rate on the sums payable
under this Clause from the date on which the liability was incurred to the
date of actual payment, both before and after judgment.

Indemnity out of the Security Assets

Each Secured Party and their respective officers and employees shall be entitled to
be indemnified out of the Security Assets or any part of them in respect of the
indemnities referred to in Clause 11.2 (General indemnity) and may retain and use
monies received by it under this Deed towards payment of any sums under those
indemnities.

Preservation of Security
Reinstatement

If any payment by the Chargor or discharge given by the Security Agent (whether in
respect of the obligations of any Obligor or any Security for those obligations or
otherwise) is avoided or reduced as a result of insolvency, liquidation, administration
or any similar event:

12.1.1 the liabilities of the Chargor and the Security created by this Deed shall
continue as if the payment, discharge, avoidance or reduction had not
occurred; and

12.1.2 the Secured Parties shall be entitled to recover the value or amount of that
Security or payment from the Chargor, as if the payment, discharge,
avoidance or reduction had not occurred.

Waiver of defences

Neither the Security created by this Deed nar the obligations of the Chargor under
this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of those obligations
(whether or not known to it, the Security Agent or any other Secured Party)
including:

12.2.1 any time, waiver or cansent granted to, or composition with, any Obligor or
cther person;

12.2.2 the release of any Obligor or any other person under the terms of any
composition or arrangement with any person;

LONLIVE\24560061.3 Page 18




12.2.3

12.2.4

12.2.5

12.2.6

12.2,7

the teking, variation, compromise, exchange, renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, assets of any Obligor or other person or any non-
presentation or non-observance of any formality or other reguirement in
respect of any instrument or any failure to realise the full value of any
Security;

any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of an Obligor or any other
person;

any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any
document or Security, Including without limitation any change in the
purpose of, any extension of or any Increase in any facility or the addition of
any new facility under any Finance Document or other document or
Security;

any unenforceability, illegality or invalidity of any obligation of, ar any
Security created by, any person under any Finance Document or any other
document; or

any insolvency, liquidation, administration or similar proceedings.

12.3 Chargor intent

Without prejudice to the generality of Clause 12.2 (Waiver of defences), the Chargor
exprassly confirms that it intends that the Security created by this Deed shall extand
from time to time to any (however fundamental) variation, increase, extension or
addition of or to any of the Finance Documents and/or any facility or amount made
available under any of the Finance Documents for the purposes of or in connection
with any of the following:

12.3.1

12.3.2

12.3.3

12.3.4

12.3.5

12.3.6

12.3.7

12.3.8

12.3.9

LONLIVE\24560061.3

acquisitions of any nature;

increasing working capital;

enabling distributions to be made;

carrying out restructurings;

refinancing existing faf:IIities;

refinancing any other indebtedness;

making facilitias available to new borrowers;

any other variation or extension of the purposes for which any such facility
or amount might be made available from time to time; and

any fees, costs and/or expenses associated with any of the foregoing.
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12.4

12,5

12.6

Immediate recourse

The Chargor waives any right it may have of first requiring any Secured Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any person before claiming from the Chargor under
this Deed. This waiver appliés irrespective of any [aw or any provision of a Finance
Document to the contrary.

Appropriations
During the Security Period each Secured Party may:

12.5.1 refrain from applying or enforcing any moneys, Security or rights held or
received by it (or any trustee or agent on its behalf) in respect of the
Secured Liabilities, or, subject to Clause 8.4 (Application of moneys), apply
and enforce the same in such manner and order as it sees fit {whsether
against the Secured Liabilities or otherwise) and no Chargor shall be entitled
to the benefit of the same; and

12.5.2  hold in an interest-bearing suspense account any moneys received from the
Chargor or on account of the Secured Liabilities.

Deferral of a Chargor's rights

During the Security Period and unless the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by it
of its obligations under this Deed or the enfoercement of the Security created by this
Deead:

12.6.1 to receive or claim payment from, or be indemnified by an Obligor:

12.6.2 to claim any contribution from any guarantor of, or party who has granted
Security in respect of, any Obligor's obligations under the Finance
Documents;

12.6.3 to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any rights of any Secured Party under any Finance
Document or of any guarantee or Security taken pursuant to, or in
connection with, the Finance Documents by any Secured Party;

12.6.4 ‘o exercise any right of set-off against any Obligor; and/or

12.6.5 to claim or prove as a creditor of any Obligor in competition with any
Secured Party,

If the Chargor receives any benefit, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution on trust for the Secured Parties and
shall promptly pay or transfer the same to the Security Agent as the Security Agent
may direct for application in accordance with this Deed and the Facility Agreement.
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12.7

12.8

13

14

14.1

14.2

Additional Security

This Deed is In addition to, is not In any way prejudiced by and shall not merge with
any contractual right or remedy or other Security now or in the future held by aor
available to any Secured Party.

New accounts

If any subsequent Security is granted over or affects all or any of the Security
Assets, the Security Agent or any other Secured Party may open a new account or
accounts in the name of the Chargor from the date it receives notice of such
Security or the date it is deemed to have received such notice. If it does not do so,
it shall nevertheless be treated as if it had done so at the time when it received or
was deemed to have received notice of that subsequent Security. As from that time,
all payments made by or on behalf of the Chargor to that Secured Party:

12,8.1 shall be credited or be treated as having been credited to the new account
of that Chargor; and

12.8.2 shall not operate to reduce the Secured Liabilities,
Tacking for further advances

For the purposes of section 94(1) (Tacking and further advances) of the LPA and
section 49(3) (Tacking and further advances) of the Land Registration Act 2002, the
Security Agent confirms on behalf of the Lenders that the Lenders shall perform their
cbligations under the Finance Documents, including any obligation to make further
advances to the Obligors.

Further assurance
Application to Land Registrar

The Chargor shall apply to the Land Registry in Form RX1 and consent to the
registration against the registered titles specified in Schedule 2 {Real Property
charged by way of legal mortgage) of:

14.1.1 a restriction in the following terms:

"No disposition of the registered estate by the proprietor of the registered
estate for by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction] is to be registered without a
written consent sighed by the proprietor for the time being of the charge
dated 2016 in favour of Wells Fargc Bank, N.A.,, London Branch
referred to in the charges register or their conveyancer. (Form P)"; and

14.1.2 @ notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditions of the Finance Documents.

Further action

The Chargor shall, at its own expense, promptly take whatever action and sign or
execute any further documents which the Security Agent may require to:
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14.3

14.4

14.2.1

14.2.2

14.2.3

14.2.4

14.2.5

give effect to the requirements of this Deed;

create, protect, preserve and perfect the Security intended to be created by
ot* unider this Deed;

protect and preserve the ranking of the Security intended to be created by
or under this Deed;

while an Event of Default is continting, facilitate the realisation of all or any
of the Security Assets, or the exercise of any rights, powers and discretions
by the Security Agent, any Receiver or any administrator or any delegate,
agent or employee in connection with all ar any of the Security Assets,
including but not limjted to executing and dellvering all documentation
necessary to transfer legal title to any Security Asset to the Secutity Agent,
it= nomjnee or any third party; and

while any Event of Default is continuing, assign any Collateral Warranty
capable of assignment to any person nominated by the Security Agent or
any Receiver,

and any such document may disapply section 93 (Restriction on consolidation of
mortgages) of the LPA,

Future Property

14.3.1

14.3.2

If the Chargor acgquires any Real Property after the date of this Deed, it
must:

{a} notify the Security Agent immediately in writing;

(b) immediately on request by the Security Agent and at its own
expense, execute and deliver to the Security Agent a legal
martgage substantially in the form set out in Schedule 8 {(Form of
legal mortgage);

{c) if the title to that Real Property is registered at the Land Registry,
or required to be so registered, make an application to the Land
Registry for a restriction against the registered titles in the terms
set out in Clause 14.1 (Application to Land Registry); and

(d) if applicable, ensure that this Deed is correctly noted in the
Register of Title against that title at the Land Registry.

If the consent of the landlord in whom the reversion of a lease is vested is
required for the Chargor to execute a legal mortgage over it, the Chargor
will not be required to perform that obligation untit it has cbtained the
landlord's consent. The Chargor must use its reasonable endeavours to
obtain the landlord's consent.

Deposit of documents

The Chargor shal] promptly, on the date of this Deed and at all times during the
Security Period, and if the Security Agent so requests, deposit with the Security
~

Agent:
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14.4.1 all deeds, certificates and other documents of or evidencing title for the
Security Assets;

14.4.2 signed undated transfers of the Investments charged under
Clause 4.4 (Investments), -completed in blank and, if the Security Agent so
requires, pre-stamped; and

14.4.3 any other documents which the Security Agent may from time to time
require for perfecting Its title, or the title of any purchaser.

14.5 Law of Property {(Miscellaneous Provisions) Act 1994

The covenant set out in section 2(1) (b) (Right to dispose and further assurance) of
the Law of Property (Miscellaneous Provisions) Act 1994 shall extend to the
provisions set out in this Clause 14.

15 Power of attorney

15.1 The Chargor by way of security, irrevacably and sevarally, appoints each of the
Security Agent, any Receiver, and any of its delegates or sub-delegates, or other
person nominated in writing by, an officer of the Security Agent or Receiver jointly
and severally as its attorney, in its name , on its behalf and in such manner as the
attorney may in its or his absolute discretion think fit to, following the occurrence of
an Event of Default and for so long as such Event of Default is continuing, take any
action, sign or execute any documents which it is obliged to take, sign or execute
under with this Deed.

15,2 The Chargor ratifies and confirms, and agrees to ratify and confirm, all such actions
taken and documents signed or executed or purported to be done by any attorney
under its appointment under this Deed.

16 Discharge of Security

At the end of the Security Period, unless any third party has any subrogation or other rights in
respect of the Security created by this Deed at that time, the Security Agent shall, or shall
procure that its appointees will, at the request and cost of the Chargor:

16.1 release the Security Assets or any part of them from the Security created by or
under this Deed; and

16.2 re-assign to the Chargor those Security Assets that have been assigned to the
Security Agent by or under this Deed.

16.3 = Section 93 (Restriction on consolidation of mortgages) of the LPA shall not apply to
this Deed.

17 Governing law

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

18 Enforcement

18,1 Jurisdiction:
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(@

(b)

(c)

The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute relating to
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed (a "Dispute").

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

This Clause 18.1 is for the benefit of the Security Agent only. As a result the
Securlty Agent shall not be prevented from taking proceedings relating to a
Dispute In any other courts with jurisdiction. To the extent allowed by [aw,
the Security Agent may take concurrent proceedings in a number of
jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Deed.
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Schedule 1
Real Property charged by way of legal mortgage by the Chargors

Part 1 —~ Registered Land

Name of Chargor Description address Title number

Maidstone Property LLP e opord property known as land onlK572919

the east side of London Road,
Maidstone, ME16 ODT

Part 2 — Unregistered Land

None at the date of this Deed.
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Schedule 2
Additional powers of Receiver

Each Receiver appointed to a Chargor ('relevant Chargor’) or in relation to all or any of the
Security Assets of a relevant Chargor, shall have:

()
(ii)
(ili)
1

the powers conferred by the LPA on receivers and mortgagees in possession:
the powers conferred by Clause 9.2 {Powers.of Receiver); and
the powers set out in this Schedule.

Security Assets

1.1 To enter into, take immediate possession of, collect and get in the Security
Assats.
1.2 To take all such action and execute all such documentation as the Receiver

may consider necessary or desirable for the management, operation or
realisation of all or any part of the Security Assets.

Sale and disposal of Security Assets

To sell, exchange, surrender, renounce, deal with, convert into money, dispose of
and realise the Security Assets or any of them or any part of them:

2.1 in any manner;
2,2 subject to any exceptions, reservations, covenants and obligations; and
2.3 with or without consideration, such consideration taking the farm of cash,

debentures, shares, securities, other assets or obligations or other valuable
consideration, payable in a lump sum or instalments over a period of time;

in each case as the Recelver may consider necessary or desirable,
Manage the business

To continue, commence, manage, develop, amalgamate, diversify or undertake any
business of the relevant Chargor.

Collect moneys

To collect and get in all moneys or proceeds in any way arising from the Security
Assets or any document or right affecting the Security Assets whether directly or
indirectly. ’ ’

Apportion payments
To apportion any Rental Income and any financial liabilities.
Real property rights

6.1 To acquire, renew, extend, grant, vary or otherwise deal with such
easements, servitudes, rights, privileges and/or licences as the Receiver
considers necessary or desirable,
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6.2

6.3

6.4

6.5

6.6

6.7

7 Leases

7.1

7.2

7.3

LONLIVE\24560061.3

To construct or complete:

6.2.1 any building, development and repair to the Secured Property
whether or not it is in accordance with the development planned or
being carried on at any Secured Property; and

6.2.2  any roads, access ways and services.

To carry out any work involving furnishing or fitting out or the installation or
provision of any Equipment on any part of any of the Secured Property.

To dedicate any part or barts of the Secured Property as a highway where ta
do so is desirable in order that any Secured Property may more
conveniently be developed.

To make any change or arrangement as to boundaries of any Secured
Property with adjeining owners and nelghbours so as to resolve any dispute
or to facilitate development.

To make any application for, and rmaintain any planning consent, building
regulations appraval or similar consent or licence relating to any of the
Secured Property.

Provided this does not result [n a breach of the terms of any Headlease or
any Occupational Lease, to effect and maintain Insurances, against including
but not limited to:

6.7.1 fire and other physical risks;

6.7.2 loss of rent;

6.7.3  third party or public liability;

6.7.4  structural or latent defect;

6.7.5 indemnities of any kind; or

6.7.6 other matters as the Recelver considers necessary or desirable,

and toe make, prove, negotiate, adjust or enforce any claim on any
Insurances whether effected by the relevant Chargor or the Receiver.

To grant any lease or tenancy for any term, at any or no rent, with or
without any premium on such terms as the Recelver considers necessary or
desirable.

To accept the surrender or renunciation of any lease or tenancy, whether or
net for the purpose of enabling a new lease to be granted an such terms as
the Receiver considers necessary or desirable, including any payment to the
tenant on such surrender or renunciation.

To give an effectual recelpt for any premium payable on any grant,
surrender or renunciation of any lease or tenancy.
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10

11

12

13

13.1

7.4 To exercise, observe and perform any or all of the powers, obligations or
duties conferred or imposed on any owner or occupier of any Secured
Property, whether as landlord and/or tenant, at common law or by statute.

7.5 To initiate, oppose, negotiate, participate in, compromise or conclude any
review or revision of any rent payable in respect of any lease or tenancy.

Equipment

8.1 To sever and sell or dispose of separately from any Secured Property
containing i, any Equipment other than landlord's fixtures without the
consent of the relevant Chargor.

8.2 To substitute, repair or improve the Equipment or any part of It.

VAT

To exercise any option or right of election available in law to the relevant Chargor or
the Receiver to waive exemption so that the supplies shall be supplies chargeable or
taxable for VAT purposes at the standard ar other applicable rate of tax.

Enter into, vary and execute documents

10.1 To sign, seal using the company seal of the relevant Chargor, execute,
deliver, complete and perfect all notices and documents, whether
agreements or deeds for exercising, observing and performing any of the
powers, obligations or dutles conferred or imposed on the relevant Chargor
by this Deed or by any law in respect of the Security Assets, all as the
Receiver considers necessary or desirable,

10.2 To agree any variation, modification or determination of any existing deeds
or agreements and enter into, make or obtain any new agreement or deeds
as the Receiver considers may I:_>e necessary or desirable.

Receipts

To give valid receipts for all moneys or realisation proceeds in respect of any Security
Asset,

Book debts

To sell or assign or otherwise dispose of book debts in any manner and on the terms
the Receiver considers necessary or desirable.

Dealings with a company

To promote, incorporate, manage or wind up, either alone or with others, any
company, which may or may not be a Subsidiary of the relevant Chargor, either for
the purposes of:

13.1.1 disposing of any Security Asset to that company;

13.1.2 undertaking works on or providing services to the occupiers of any
Security Asset; andfor
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14

15

16

17

18

19

20

21

13.1.3 realising any Security Asset,
as the Receiver considers necessary or desirable.
Use of moneys

To utilise any moneys received to finance any expenditure from time to tima incurred
in connection with, the powers set out in this Schedule in advance of any other
payments.

Barrow

To borrow, raise or secure the payment of money which may be required for the
exercise of any of the powers conferred by this Deed, to create Security aver any of
the Security Assets in whatever form, or provide collateral, which may be granted in
priority to the Security created by this Deed and the Permitted Security, as the
Receiver considers necessary or desirable.

Lend

To lend money and make available any facility to the relevant Chargor, any Obligor
or to such other person as the Receiver considers necessary or desirable.

Uncalled capital

To make calls of whatever nature on the members of the relevant Chargor for
uncalled capital and te request payment of such uncalled capital and enforce such
payment in accordance with the constitutional documents of the relevant Chargor.

Voting rights

To exercise all voting rights which the relevant Chargor may exercise as a member of
a comparny, other corparate or legal entity.

Authorisations

To obtain, renew, extend, amend or otherwise deal with Authorisations relating to (i)
the Security Assets, (i) its business, (iii) trade and (iv} crdinary activities as the
Receiver considers necessary or desirable.

Employees and contractors
H

20.1 Te employ or appoint staff, solictors, accountants, architects, surveyors,
quantity surveyors, estate agents, Insurance brokers, contractors, buiiders,
workmen, security staff, watchmen, building manragers, managers, officers,
agents and other personnel or professional advisers on the terms and at
such remuneration as the Receiver considers necessary or desirable.

20.2 To discharge any such person or persons referred to in paragraph 20.1
appointed by the relevant Chargor, officer or delegate of the relevant
Chargor.

Praceedings
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22

23

24

25

To take, defend, appeal, enforce, abandon or otherwise join in any proceedings
(including any arbitration or determination of any issue or dispute by an independent
expert) concerning or incidental to the Security Assets, any claims in relation to the
relevant Chargor, or any of the powers set out in this Schedule.

Compromise

To make any arrangement, settlement, compromise, or enter inta any contract, or
refer to arbitration any claim or dispute by any person who is a creditor or the
relevant Chargor or in relation to any of the Security Assets which the Receiver
considers necessary or desirable.

Redeem prior Security

To redeem any prior Security and settle any liabilities outstanding for which that
Security had been granted.

Delegation

To delegate all or any power ar action of a Receiver under this Deed.
Incidental powers

To take any other actions which the Receiver:

25.1 considers necessary or desirable to realise, protect, expleit, maintain or
increase the value of the Security Assets or any of them;

25.2 considers incidental or conducive to any right, power, function, discretion or
authority of the Receiver under this Deed or by law; and

25.3 may undertake as agent of the relevant Chargor.

LONLIVE\24560061.3 Page 30




Schedule 3
Forms of letter to and from Occupational Tenants

Part 1 -~ Notice to Occupational Tenant

To: [Occupational tenant]
[DATE]
Dear Sirs ,
re: [Insert a description of the Real Property]
Security Agreement dated [** ] between [insert name of the Chargor]
and [Security Agent] (the Security Agreement)
We refer to the lease dated [** ] and made between [** ] and [**

] (the Lease) in respect of the real property known as [ ], title number [ ] and located
at [/nsert the address].

This letter constitutes notice to you that under the Security Agreement we have assigned (by
way of security)} to ** [Security Agent] (as trustee for itself and certain other
banks and financial institutions, the Security Agent) all our rights under the Lease,

We irrevocably instruct and authorise you to pay any rent payable by you under the Lease to
our account at [** 1, Account No. [** ], Sort Code [** I (the
Account) [/insert details of the Rent Account].

The instructions in this letter apply until you receive notice from the Security Agént to the
contrary and notwithstanding any previous instructions given by us,

The instructions in this letter may not be revoked or amended without the prior written
consent of the Security Agent,

This letter is governed by English law.

Please confirm your agreement to the above by signing the attached acknowledgement and
returning it to the Security Agent at [insert Security Agent's address] with a copy to us.

Yours faithfully,

For
[Insert name of Chargor]
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Part 2
Acknowledgement from Qccupational Tenant

To: [Security Agent]
Attention: [** ]
Date: [** ]
Dear Sirs
re: [ Xnsert a description of the Real Property ]
Security Agreement dated [*¥* ] between [insert name of Chargor] and

[Security Agent] {the Security Agreement )

We confirm receipt from [insert name of relevant Chargor] (the Chargor) of a notice dated
[#:* 1 (the Notice) in relation to the Lease (as defined in the Notice) in respect of
the real property known as [ ], title number [ ] and located at [insert the address].

We accept the instructions contained in the Notice.
We confirm that we:

(a) have not received any notice that any third party has or will have any right 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 Lease; and

(b) will pay all rent and all other monies payable by us under the Lease into the Account
as defined in the Notice until we recelve your written instructions to the contrary.

This letter is governed by English [aw.
Yours faithfully,

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

For
[** )|
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Schedule 4
Forms of letter to and from Account Bank

Part 1 - Notice to Account Bank regarding the Controlled Accounts

To: Wells Fargo Bank N.A., London Branch
[Date]
Dear Sirs,

Security Agreement dated [«] between, among others, [e] as [chargor] and Welis Fargo Bank
N.A., London Branch as security trustee for the Secured Parties (as defined therein) (the
"Security Agent”) (the " Security Agreement ")

We hereby give you notice that under the Security Agreement we have charged (by way of a
first fixed charge) in favour of the Security Agent all accounts and all moneys (including
interest) from time to time standing to the credit of those accounts with any bank, building
society, financial institution or other person and the debt or debts represented thereby.

The accounts maintained with Wells Fargo Bank N.A. (the "Accounts”) are:
Account Name:

Account Number:

Sort Code:

(the "Rent Account™

Account Name:

Account Number:

Sort Code:

(the "Disposals Account”)

Account Name:

Account Number:

Sort Code:

(the "Cash Trap Account"}

We irrevocably instruct and authorise you as follows:

1. You may disclose to the Security Agent, without any further reference or further
instructions from us and without any enquiry by you as to the justification for such
disclosure, any information relating to any Account and amounts standing to its
credit as may be requested from you by the Security Agent from time to time;

2. You should send copies of all notices and communications relating to each Account ta
the Security Agent as well as to us;
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3. The Security Agent is authorised by us to issue all instructions in relation to the
Accounts and accordingly you should comply with the terms of any written notice or
Instruction relating to any Account received by you from the Security Agent (and for
the avoidance of doubt, including any instruction given via any electronic banking
service or system) without any reference to or further instructions from us and
without any enquiry by you as to the justification for or validity of such notice or
instructions. You should no longer accept any instructions in relation to the Accounts
from us.

We acknowledge that you may comply with the Instructions in this letter without any further
permission from us.

In consideration of you agreeing to comply with the instructions in this notice, we hereby
agree to indemnify you on demand and to keep you indemnified in full against any costs,
losses, liabilities, expenses, claims and demands (including legal fees) arising in connection
with you acting upon any instructions or notices contemplated by the terms of this notice or
your acknowledgement thereof other than as a result of your fraud or wilful misconduct with
respect to any such instruction or notice,

We acknowledge that operation of the Accounts is subject to law and regulation relating to
know-your-customer and anti-money laundering checks applicable to the operation of the
Accounts, as well as to the terms and conditions of the mandate, the account agreement and
any other agreement from time to time governing the maintenance and operation of the
Accounts. You are not responsible (other than as required by law or regulation) for ensuring
compliance by us or by the Security Agent with any applicable law or regulation and nothing
in this notice will prevent you or is intended to prevent you from complying with any order,
requirement or request issued by any competent court, governmental or supervisory body in
relation to the Accounts.

We attach to this notice our instruction to the Security Agent to provide you with the names
and specimen signatures of the representatives of the Security Agent authorised to give
instructions in relation to the Accounts at any relevant time, This information may be updated
by notice in writing to you by the Security Agent at any time,

Please note that we are and will remain liable to perform all the obligations assumed by us
under any mandate, the account agreement or other agreement relating to each Account held
by us (Including the payment of periodic account fees and other treasury management and
administrative fees and including any ohligation resulting from any act or omission of the
Security Agent) and that neither the Security Agent, any receiver nor any of thair agents will
at any time have any liability to you regarding any Account.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Security Agent. ’

For the avoidance of daubt, if there is any conflict betwean this letter and the terms of the
mandate, the acccunt agreement or any other documentation from time to time governing
the operation and maintenance of the Accounts, the terms of this letter will prevail,

This letter and any non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with English law.
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Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at Wells Fargo Bank N.A., London Branch, 90 Long Acre, London, WC2E SRA
for the attention of Transaction Management with a copy to ourselves.

Yours faithfully,

{Authorised Signatory)

[NAME OF RELEVANT CHARGOR]

Confirmed by:

{Authorised Signatory)

WELLS FARGO BANK N.A., LONDON BRANCH AS SECURITY AGENT
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Part 2
Acknowledgement from Account Bank regarding Controlled Accounts

[Cn the letterhead of Wells Fargo Bank N.A. London Branch]

To: Wells Fargo Bank N.A., London Branch as Security Agent
Copy: [Name of relevant Chargor]

[Date]

Dear Sirs,

Security Agreement dated [«] between, among others, [¢] as [chargor] and Welis Fargo Bank
N.A., London Branch as security trustee for the Secured Parties (as defined therein) (the
“Security Agent”) (the "Security Agreement")

We confirm receipt from [Chargor] (the "Chargor”) of a notice dated [e] (the "Notice”) of a
charge upon the terms of the Security Agreement over the Accounts (as defined in the Notice)
and ali moneys (including interest) from time to time standing to the credit of the Accounts .
and the debt or debts represented thereby.

We confirm that we:

1. waive any term of any mandate or account agreement which prohibits or would
operate so as to prevent the grant of the security constituted by or pursuant to the
Security Agreement in relation to the Accounts;

2. accept the instructions contained in the Notice and agree to comply with the Notice,
subject to the terms and conditions of any mandate, account agreement or other
agreement from time to time governing the maintenance and operation of the
Accounts to the extent the same do not conflict with the terms of the Notice;

3. have not received notice of the interest of any third party in any Account which
remains in effect;

4, except as specifled In the Netice, unconditionally and irrevocably waive all rights of
set-off, lien, combination or consolidation of accounts, security and similar rights
(howsoever described) which we may have now or in the future in respect of each of
the Accounts or the amounts standing to the credit thereof to the extent such rights
relate to amounts owed to us by the Chargor,

For the avoidance of doubt, the Accounts Identified by the Chargor as being subject to the
charge are:

Account Name:
Account Number:

Sort Code:
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Save as specified in the Notice and this acknowledgement, the maintenance and operation of
the Accounts are governed by the terms and conditions of the applicable mandate and
account agreement.

This letter and any non-contractual obligations arising out of or in connection with it are
governed by and shall be construed in accordance with English law.

Yours faithfully,

(Authorised Signatory)

Wells Farga Bank N.A. Landon Branch
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Part 3
Notice to Account Bank regarding the Operating Account

To: Wells Fargo Bank N.A., London Branch
[Date]
Dear Sirs,

Security Agreement dated [#] between, among others, [=] as [chargor] and Wells Fargo Bank
N.A., London Branch as security trustee for the Secured Parties (as defined therein) (the
“Security Agent”) (the "Security Agreement")

We hereby give you notice that under the Security Agreement we have charged {by way of a
first fixed charge) in favour of the Security Agent all accounts and all moneys (including
interest) from time to time standing to the credit of those accounts with any bank, building
society, financial institution or other person and the debt or debts represented thereby.

The accounts maintained with Wells Fargo Bank N.A. (the "Accounts") are:
Account Name:

Account Number:

Sort Code:

(the “General Account”)

We irrevocably instruct and authorise you as fallows:

1, You may disclose to the Security Agent, without any further reference or further
instructions from us and without any enquiry by you as to the justification for such
disclosure, any information relating to any Account and amounts standing to its
credit as may be requested from you by the Security Agent;

2. You should send copies of all notlces and communications relating to each Account to
the Security Agent as well as to us;

3. You may continue to accept instructions from us in relation to the Accounts until you
have received written notice from the Security Agent that a Default (as defined in the
Security Agreement) has occurred or that it is otherwise entitled to revoke our right
to give instructions in relation to the Accounts, without any obligation on your part ta
investigate or enquire as to the justification for or validity of such notice. Any such
written notice should be served by email to the following address:
payments.london@wellsfargo.com and by phone to Marc Stemp on 00 44 207 956
4342. On receipt of such a notice, you should implement the change of instructing
party resulting from service of such a notice within such period as is reasonable in
the circumstances, not to exceed 1 Business Day;

4. Following your receipt of notice under paragraph (3) above, the Security Agent is
authorised by us to issue all instructions in relation to the Accounts and accordingly
you should comply with the terms of any written notice or instruction relating to any
Account received by you from the Security Agent without any reference to or further
instructions from us and without any enquiry by you as to the justification for or
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validity of such notice or instructions. You should no longer accept any instructions in
relation to the Accounts from us.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

In consideration of you agreeing to comply with the instructions in this notice, we hereby
agree to indemnify you on demand and to keep you indemnified in full against any costs,
losses, liabilities, expenses, claims and demands (including legal fees) arising in connection
with you acting upon any instructions or notices contemplated by the terms of this notice or
your acknowledgement thereof other than as a result of your fraud or wilful misconduct with
respect to any such instruction or notice.

We acknowledge that operation of the Accounts is subject to law and regulation relating to
know-your-customer gnd anti-money laundering checks applicable to the operation of the
Accounts, as well as to the terms and conditions of the mandate, the account agreement and
any other agreement from time to time governing the maintenance and operation of the
Accounts. You are not responsible (other than as required by law or regulation} for ensuring
compliance by us or by the Security Agent with any appiicable law or regulation and nothing
in this notice will prevent you or is intended to prevent you from complying with any order,
requirement or request issued by any competent court, governmental or supervisary body in
refation to the Accounts.

We attach to this notice our instruction to the Security Agent to provide you with the names
and specimen signatures of the representatives of the Security Agent authorised to give
instructions in relation to the Accounts at any relevant time. This information may be updated
by notice in writing to you by the Security Agent at any time.

Please note that we are and will remain liable to perform all the aobligations assumed by us
under any mandate, the account agreement or other agreement relating to each Account held
by us (including the payment of periodic account fees and other treasury management and
administrative fees and including any -obligation resulting from any act or omission af the
Security Agent) and that neither the Security Agent, any receiver nor any of their agents will
at any time have any liability to you regarding any Account.

You may deduct or set-off from the General Account:

(a) such of your fees and service charges relating to the servicing and maintenance of
the Accounts as are due and payable from time to time in accordance with the
mandate, account agreement or other agreement relating to the operation and
maintenance of the Accounts; and

{b) any amounts- payable in respect of any overdraft accrued or outstanding on the
General Account as a result of returned cheques or other returned items,

in each case, to the extent the same are not promptly pald or repaid by us or one of our
affiliates in cleared funds.

The instructions in this letter may not be revoked or amended without the prior written
consent of the Security Agent.
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For the avdidance of doubt, if there is any conflict between this letter and the terms of the
mandate, the account agreement or any other documentation from time to time governing
the operation and maintenance of the Accounts, the terms of this letter will prevall,

This letter and any noh-contractual cbligations arising out of or in connection with it are
governed hy and will be construed in accordance with English law.

Please confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at Wells Fargo Bank N.A., London Branch, 90 Long Acre, London, WCZE SRA
for the attention of Transaction Management with a capy to ourselves,

Yours faithfully,

(Authorised Signatory)

[NAME OF RELEVANT CHARGOR]

Canfirmed by:

{Authorised Signatory)

WELLS FARGO BANK N.A., LONDON BRANCH AS SECURITY AGENT
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Part 4

Acknowledgement from Account Bank regarding Operating Account

[On the letterhead of Wells Fargo Bank N.A. London Branch]

Ta: Wells Fargo Bank N.A., London Branch as Security Agent
Copy: [Name of relevant Chargor]

[Date]

Dear Sirs,

Security Agreement dated [s] between, among others, [#] as [chargor] and Wells Fargo Bank
N.A., London Branch as security trustee for the Secured Parties (as defined therein) (the
“Security Agent”) (the "Security Agreement")

We confirm receipt from [Chargor} (the "Chargor") of a notice dated [¢] (the "Notice”) of a
charge upon the terms of the Security Agreement over the Accounts (as defined in the Notice)
and all moneys (including interest) from time to time standing to the credit of the Accounts
and the debt or debts represented thereby.

We confirm that we:

1.

waive any term of any mandate or account agreement which prohibits or would
operate so as to prevent the grant of the security constituted by or pursuant to the
Security Agreement in relation to the Accounts;

accept the instructions contained in the Notice and agree to comply with the Notice,
subject to the terms and conditions of any mandate, account agreement or other
agreement from time to time governing the maintenance and operation of the
Accounts to the extent the same do not conflict with the terms of the Notice;

have not received notice of the interest of any third party in any Account which
remains in effect;

except as specified in the Notice, unconditionally and irrevocably weive all rights of
set-off, llen, combination or consolidation of accounts, security and similar rights
(howsoever described) which we may have now or in the future in respect of each of
the Accounts or the amaunts standing to the credit thereof tb the extent such rights
relate to amounts owed to us by the Chargor.

For the avoidance of doubt, the Accounts Identified by the Chargor as being subject to the
charge are:

Account Name;

Account Number:

Sort Code:
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Save as specified In the Notice and this acknowledgement, the maintenance and operation of
the Accounts are governed by the terms and conditions of the applicable mandate and
account agreement,

This letter and any non-contractual obligations arising out of or in connection with it are
governed by and shall be construed in accordance with English law.

Yours faithfully,

{Authorised Signatory)

Wells Fargo Bank N.A,, London Branch
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Schedule 5

Forms of letter far Insurances and acknowledgement

To:

Attention:

Date:

Dear Sirs

[insert name and address of insurance company]
[¥* ]
[** ]

Notice of assignment

1 We refer to the [specify the relevant insurance policy] dated [ 1 between us
and you {the Palicy).

2 We notify you that:

2.1

2.2

2.3

2.4

2.5

under a Security Agreement dated [** ] between us and
[Security Agent] (the Security Agent) we have

[assigned to the Security Agent for the benefit of itself and certain other
banks and financial institutions (together with the Security Agent, the
Secured Parties) all our right, title and interest in and to, and all benefits
accruing under, the Policy] OR

[charged by way of fixed charge for the benefit of itself and certain other
banks and financial institutions (together with the Security Agent, the
Secured Parties) all our right to receive all amounts payable to it under the
Policy and all our rights in connection with thase amounts] as security for
certain obligations owed tno the Secured Parties;

we may not agree to amend or terminate the Policy without the prior written
consent of the Security Agent;

until you receive written notice to the contrary from the Security Agent that
[an Event of Default has occurred], you may continue to deal with us in
relation to the Policy and credit all maneys to which we are entitled under
the Policy to the following account in our name: [insert details of refevant
Controlled Account];

after receipt of written notice in accordance with paragraph 2.3 we will
cease to have any right to deal with you in relation to the Policy and from
that time you shou_ld deal only with the Security Agent; and

you are authorised to disclose .information relating to the Policy to the
Security Agent on request of the Security Agant.

3 We request that you:

3.1
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after receipt of written notice in accordance with paragraph 2.3, ensure that
all moneys to which we are entitled under the Policy are credited to any
account of the Security Agent specified by the Security Agent (and are not
paid to us);
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3.2 immediately note on the Policy the Security Agent's security under the
Security Agreement; and
3.3 give the Security Agent not less than 30 days’ written natice of you
terminating the Policy or allowing the Policy to lapse.
4 Please sign and return the enciosed copy of this notice to the Security Agent at

[insert Security Agent's address] (with a copy to us) to confirm that you:

4.1

4.2

4.3

agree to the terms of this notice and to act in accordance with its
provisions;

have not received notice that we have [assigned our rights under the Policy]
OR [charged by way of fixed charge our rights to receive all amounts
payable to it under the Policy and all our rights in connection with those
amounts] to a third party or created any other interest (whether by way of
sacurity or otherwise) in the Policy in favour of a third party; and

have not claimed or exercised, nor do you have any outstanding right to
claim or exercise against us, any right of set-off, counter-claim or other
right relating te the Policy.

The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of [insert name of relevant Chargor]

Copy to: Security Agent

[On acknowledgement copy)

To:

[insert name and address of Security Agent]

Copy to: [insert name and address of relevant Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of [insert name of insurance company]

Date:
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Schedule 6

Forms of letter for assigned agreements and acknowledgement

To:

Attention:

Date:

Dear Sirs

linsert name and address of counterparty]
[** ]
[** ]

Notice of assignment

1 We refer to the [specify the refevant assigned agreement] dated [ 1 between us
and you (the Agreement)

2 We notify you that:

2.1

2.2

2.3

24

2.5

under a Security Agreement dated [** ] between, among
others, us and [Security Agent] (the Security Agent) we have assigned to
the Security Agent for the benafit of itself and certain other banks and
financial institutions (together with the Security Agent, the Secured
Parties) all our right, title and interest in and to, and all benefits accruing
under, the Agreement as security for certain obligations owed to the
Secured Parties;

we may not agree to amend or terminate the Agreement without the prior
written consent of the Security Agent;

until you receive written notice to the contrary from the Security Agent that
an Event of Default has occurred, you may continue to deal with us in
relatlon to the Agreement and credit all moneys to which we are entitled
under the Agreement to the following accountin our name: [insert details of
relevant Controlled Account];

after receipt of written notice in accordance with paragraph 2.3 we will
cease to have any right to deal with you in relation to the Agreement and
from that time you should deal only with the Security Agent; and

you are authorised to disclose information relating to the Agreement to the
Security Agent on request of the Security Agent.

3 We request that you:

3.1

3.2

LONLIVEY24560061.2

after receipt of written notice in accordance with paragraph 2.3, ensure that
all moneys to which we are entitled under the Agreement are credited to the
account of the Security Agent specified in that notice (and are not paid to
us);

give the Security Agent written notice of any breach of the Agreement as
soon as you become aware of it; and
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3.3 give the Security Agent not less than 30 days' written notice of you
terminating the Agreement.

4 Please sign and return the enclosed copy of this notice to the Security Agent at
[insert Security Agent's address] (with a copy to us) to confirm that you:

4.1 agree to the terms of this notice and to act in accordance with its
provisions;
4.2 have. not received notice that we have assigned our rights under the

Agreement to a third party or created any other interest (whether by way of
security or otherwise) in the Agreement in favour of a third party; and

4.3 have not claimed or exercised, nor do you have any outstanding right to
claim or exercise against us, any right of set-off, counter-claim or other
right relating to the Agreement.

5 The provisions of this notice are governed by English law.
Yours faithfuily
for and on behalf of [insert name of relevant Chargor]

Copy to: Security Agent

[On acknowledgement copy]
To: [insert name and address of Security Agent]
Copy to: [insert name and address of relevant Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of [insert name of counterparty]

Date: [** 1

LONLIVE\24560051.3 Page 46




Schedule 7

Form of notice for Derivative Contracts and acknowledgment

To:

Attention:

Date:

Dear Sirs

[insert name and address of countérparty]
[** ]
[** ]

Notice of charge

1
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We refer to the [specify the relevant Derivative Contract] dated [** ]
between us and you (the Agreement)

We notify you that:

(2)

(b)

(c)

under a Security Agreement dated [** 1 between, among
others, us and [insert name of Security Agent] (the Security Agent) we
have granted to the Security Agent for the benefit of itself and certain other
banks and financial institutions (together with the Security Agent, the
Secured Parties} a fixed charge over our right to receive all moneys
payable under the Agreement, including any and all sums due and payable
to us under the Agreement following an Early Termination Date as defined in
the Agreement and (subject always to all rights of netting and set-off
contained In the Agreement) all rights to requira and enforce the payment of
those sums, as'security for certain obligations owed to the Secured Parties;

we may not agree to amend or terminate the Agreement without the prior
written cansent of the Security Agent; and

you are authorised to disclose information ralating to the Agreement to the
Security Agent on request.

We request that you:

(a)

(b)

(2

ensure that all moneys payable to us under the Agreement are credited to
an account nominated by the Security Agent (and are not paid to us)

give the Security Agent written notice of any breach of the Agreement as
s00Nn as you become aware of it; and

give the Security Agen{ not less than [30] days' written notice from the
earlier of you terminating or giving notice to terminate the Agreement.

Please sign and return the enclosed copy of this notice to the Security Agent (with a
copy to us) to confirm that you:

(a)

agree to the terms of this notice and to act In asccordance with its
provisions; and
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(b) have not received notice that we have assigned our rights under the
Agreement to a third party or created any other interest (whether by way of
security or otherwise) in the Agreement in favour of a third party.

5 The provisions of this notice are governed by English law.

Youirs faithfully

for and on behalf of [insert name of relevant Chargor]

Capy to: Security Agent
[On acknowledgement copy]
To: [insert name and address of Security Agent]

Copy to: v[insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4.

for and on behalf of [insert name of counterparty]

Date: [** 1
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Schedule 8B
Form of Legal Mortgage

Dated [ 1

linsert name of Chargor]

(1) {the Chargor)

And

[insert name of Security Agent]

(2) (the Security Agent)
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This deed is dated [ ] between:

(1)

(2

[Chargor], a company incorparated under the laws of [England and Wales] with
registered number [** 1 having its registered office at [**
1 (the Chargor); and

[Security Agent] of [** ] as trustee for the Secured Parties (the
Security Agent).

This deed witnesses as follows:

1

Definitions and interpretation
11 Definitions

Words and expressions defined in the Facility Agreement and the Security
Agreement have the same meanings in this Mortgage unless they are
expressly defined in it, and in addition:

"Facility Agreement" means the facility agreement dated [ *] [on or
around the date of this Deed] [ on or around that date of the Security
Agreement] between, among others, the Chargor and others as Obligors,
the Arranger, the Original Lenders, Hedge Counterparty, the Agent and the
Security Agent.

"Security Agreement" means the security agreement on or about the date
of the Facility Agreement between the Chargor and others and the Security
Agent.

1.2 Interpretation

This Mortgage takes effect as a deed even if it Is signed under hand on
behalf of the Security Agent,

Incorporation of provisions into each Legal Mortgage

Clauses 1.2 (Construction), 1.3 (Third Party Rights), 1.6 (Incorporation of terms
from Facility Agreement), 6 (Undertakings relating to the Security Assets), 8
(Enforcement), 9 (Appointment and Powers of Receivers), 10 (Protection of
purchasers), 11 (Protection of the Secured Parties and Receivers), 12 (Preserving of
Security), 13 (Tacking for further advances), 14 (Further Assurance), 15 (Power of
attorney), 16 (Discharge of Security), 17 (Governing law) and 18 {Enforcement) of
the Security Agreement are deemed to form part of this Deed as if expressly

_ incorporated into this Deed and as if references in those Clauses to {(a) the Security

Agreement were references to this Deed and (b) the Security Assets were references
to the assets of the Chargor from time to time charged in favour of, or assigned
{whether at law, or in equity) to the Security Agent by or pursuant to this Deed.

Nature of security created
All of the Security created under this Mortgage is created:

3.1 in favour of the Security Agent as trustee for the Secured Parties;
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3.2 as a continuing security to secure the payment and discharge of all of the
Secured Liabilities;

3.3 {except In the case of assets which are the subject of a legal mortgage
under this Mortgage) over all present and future assets of the kind
described which are owned by the Chargor and, to the extent that it does
not own those assets, shall extend to any right or interest which it may
have in them; and

3.4 with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994.

4 Fixed security
The Chargor:

4.1 charges by way of first legal mortgage its Real Property including those
listed in the Schedule, (Real Properties charged by way of legal martgage);
and

4.2 charges, to the extent not subject to the charge by way of legal mortgage in
clause 4.1, by way of first fixed charge its Real Property which it-has now or
which it owns and which it may subsequently acquire.

5 Application to Land Registrar

The Chargor shall apply to the Land Registry in Form RX1 and consents to the
registration against the registered titles specified in the Schedule (Real Property
charged by way of legal mortgage) of:

5.1 a restriction in the following terms:

* "No disposition of the registered estate by the proprietor of the registered
estate [or by the proprietor of any registeread charge, not being a charge
registered before the entry of this restriction] is to be registered without a
written consent signed by the proprietor for the time belng of the charge
dated ** [the date of this Mortgage] in favour of **
linsert name of Security Agent] referred to in the charges register or their
conveyancer. (Forrn P)"; and

5.2 a notice that the Lenders are under an obligation to make further advances
on the terms and subject to the conditions of the Finance Documents.

6 Negative pledge

The Chargor shall not create or permit to subsist any Security over any Security
Asset except for Permitted Security.

7 Governing law

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

Executed as a deed and delivered on the date appearing at the baginning of this Deed.
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Schedule
Real Property charged by way of legal mortgage

Description address Title Number

[ 1 { ]
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EXECUTION PAGE TO LEGAL MORTGAGE
[By company not using a seal - one director in the presence of a witness]

Executed as a deed by [Chargor]

Director
acting by a director in the presence of:

signature
signature
of witness

print name
name

print name of witness

address
Signed for and on behalf of )
[Security Agent] )
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T e

___ Member

EXECUTION PAGE TO SECURITY AGREEMENT _—
The Chargors K EDACTED
URE
Executed as a deed by Maidstone SPALS AT .
Property LLP acting by a member in :
the presence of:
ey . Uick L £5ou
signature €. AcTeD SICHAT UkE prant name
of witness
name —Lauren Proctor
print namr @E'DI\CT ev
address
ADDRES
_ The Security Agent

Signed for and on behalf of
Wells Fargo Bank, N.A. London Branch
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EXECUTION PAGE TO SECURITY AGREEMENT
The Chargors

Executed as a.deed by Maidstone

Mamber

Property LLP acting by a member in Sgnature
the presence of:

signature PRt name
of witness

name

print name of witness’

address

“The Security Agant

Signed for and on behalf of
Wells Fargo Bank, N.A. London Branch
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