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Registration of a Charge

Company Name: NORTHWIND 5S LIMITED
Company Number: SC642659

Received for filing in Electronic Format on the: 23/09/2022 XBD4G5SG

Details of Charge

Date of creation: 21/09/2022
Charge code: SC64 2659 0007

Persons entitled: ALTER DOMUS TRUSTEES (UK) LIMITED AS SECURITY TRUSTEE FOR
THE SECURED PARTIES

Brief description:  PROPERTY ADDRESS LAND AT ELMERS END ROAD, BECKENHAM,
BR3 4EJ, WITH TITLE NUMBER SGL674321, LAND ADJOINING REDCOTE
LANE, LEEDS, WITH TITLE NUMBER YY41713, GOALS SOCCER CENTRE,
VICTORIA ROAD, RUISLIP, HA4 0JE WITH TITLE NUMBER AGL121674,
LAND AT GORESBROOK AVENUE, DAGENHAM WITH TITLE NUMBER
EGL422542. TO SEE DETAILS OF ALL PROPERTY SUBJECT TO THIS
CHARGE, PLEASE REFER TO SCHEDULE 1 OF THE CHARGING
DOCUMENT ATTACHED TO THIS FORM.

Contains fixed charge(s).

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 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: SC642659 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: SC642659 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 642659

Charge code: SC64 2659 0007

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st September 2022 and created by NORTHWIND 5S LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 23rd September 2022 .

Given at Companies House, Edinburgh on 23rd September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 21 Seplember 2022

NORTHWIND 53 LIMITED
as Chargor

ALTER DOMUS TRUSTEES (UK) LIMITED

as Security Agent

CHARGE BY WAY OF LEGAL
MORTGAGE

EXECUTION VERSION
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EXECUTION VERSION

Thls Deed is 'r:r_';a{r_ﬁ'e an '_2’§ ‘Beptember - oty
Eetween
Northwmd 55 L;m;ied (teg siered in Eng#and and Wakes with ﬁumher 513542659) fthargnr) o

_("i}: -

@

-and.'

Alter Dnmus Trustees {UK) Limlted (registereci i Engiiand and Waies wﬁh number 092?2338}' '
- secur Hy trusiee far the Secured Partles (Eecur;ty Agent} B

' ’I"t:'iis ;-a.greed _

ﬂeﬂnitiansand interpretation -
: t:j‘eﬁﬁiﬁ&nsi .
1 this ZDe"éd:.' |
' Agreed ‘Sécurity 'ﬁtiﬁcﬁ_'p’iéa-. has th ameamnggwen to that teri in the Facility Agr’eér’n.eh_t__"
| '--aﬁm:.v‘smm has the _meanéh'g given to f'hst.térfﬁfs'n- frie Faciity Agreement: B
- _ .Emmw&r has lhe meamng g;ven o tha‘i termiin: the Facmty Agmemeﬂt

':..'Deh’f Dacuments has the meamng gweﬂ lo. tha-:ré tain il ihe !ntercmc% §{:r Agfeemant

: Decias‘ed Default means the Occurrence cﬂ‘ an Evem !Df Beﬁauﬁ: wmch is cgrﬁmumg iy r‘espec:t '
of whi ch tha Agent has sewed a notice in acwrdance with: ' '

(8)  clause 26.19 {Accaleration) of the -sem_r Faciiities Agreéﬁw;eﬁt;- ot

_ cb} dause ;26;%1{5%' E;#.céeie”raﬁﬁn).éf ith.e Méﬁixaﬁing F‘-'ac';itxy ngf:éém.E'ﬁt;

_ -évent of Defailt fias the mesning given o fhﬁi'iértﬁ e m.t_e'__%crediiozr Agreerment

: Faclhty ﬁgfeemeﬁt frearis: | -
(a) prmr o and mc:iudmg thi: San G Eﬁuscharge Eilate fhe Semar Faciliti es Agreement and ;
{bj S 'aﬁer'thei'gemm- Ebasr;hér_ge Da’ig;;_ ifie Mezz_'a;nmg' :Fac;_lity Agreemen%

Findnce Documents means the Sanior Finance Docuinents and the Mezzaning Finance

Déeu ments

Fmanciai inﬁehtedness has the meanmg gwan Eiv, that term in the Famhty Agreement

: Fixmres maans respecl of the Secured Prapemes cmiy ali fi xturzas and f‘%hng& {mcludmg :
trade fidtures and ftlings %:»ui excludmg any firtures not the property of the Chargar) and fixed -
-plant and machanery AW ar at.any tame after ’me date of this' Déed on-each of {he Secure:i- :

Prﬂpertses
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.Inswance Pn!:c:es mears; in _respect of e Chargon :a!i polsmes of ;ﬂsurance presen%t a‘ndf
future i connection with the Sacured Prozerties:in whi ich it has an inferest, axclm;tmg policies
af msurame or assurance wmch re!a‘te lo liahilities: to thw:i ;:partaas :

- .imen:redltur Agreement ‘means 5 the miercredxmr agreement cfa’red 27 May 2022 and trade
between; among others, the Sompanyi the: Debtors (as defined in'the !nlercredwtor hgreement)
Aher Dmmus Trustees {UK) Lirmited as Seclnty: Agent Alter Domus Agency Services (UK} '

Limited as senior agent. Alter Dnrnus Agenay Services (UKY Limited as mezzanine agent, the

Letiders (as Senior Lenders), the Arranger {as Serior Arranger), the Mezzariine Lenders, ke
I Mezzanma Arrangef (each: as defined In the. Intemredlit:r Agmemem) and the In’tra-Gmup_.
: 'Lenders {as deﬁned iri.the Intercr&dlfor Agreemem} '

| E Lease chument fmeans: -
; {a} any bc‘:su;ﬁ-éﬁ&néﬁ_Lé:ésé_-aﬁd -
{h} ' é.ﬁy :agi're'é'mﬂni'f.ﬁ-g'réﬁt :an.-éjc::'ﬁc':uba’ti.mha.l_ :?géa;éé_. :
: 'far vaii or part cfany of the Secured Pmperl:es s |
' __Lagai Resewatians has the mea,nmg gwen tu that term m. the Facmt’y Agreement
'-_il.ilabﬁa;taes -ha’sl_hé r_ne_anmg-gwen m that ter_r_n.an'“the Intercredator Agrseme_nt -
ELPA:.-m«;eans the Laﬁ'df’?-r'opé'dy Aci 1%25 . R
g Matenai Adverse Effe::t has tﬁe meamng gwe«n ter that term in the Facsiity Agreement

Mezzamne Famiity Agreemeni TNEERs the mezzanine fac;;iltty agreemant. da’ced 2‘?‘ May* 2&22 g
ard made 1) the Gcmpany ay cnmpany and original borrower; (2) the entities listed in scheduie:_ :
A (Oiginal Partaes} thersto as origiral guaranmrs {3) Oak Cnrpcrate Credit Des:gna?ed Actrwty:

Company as arranger and criginal lander; (4) Alter Diomus Agancy Sewuces {E}l{) Limited fas
agarit), and ) ihe Seeuraty A_qent (as security agert) . '

'Mezzanme Fmante Dm:ume-ﬂis means each F:manc:e Dﬂcument as thaﬁ: tsrm is deﬁrxaﬁ i the '-
-Mezzamne Fam!m‘y Agreemeni‘

ﬁﬁccupatmﬂal Leasa maans any leese nr iiﬁence or. D’d’!éf’ ﬂght of cccupatimn ar rrght o raceive
g rer\i 1o'which & Secured Prapprl:es may at any time e subgect arid any guarantee of the same

Paﬁ:y ineans a pariy tc thrs E)eed
- 'Fermatted Sesur;ty means any Swcutity parmillad undertha narme Ducumen%:s
: PI‘E‘I‘E‘!REES means any bua[dang an-of furmmg part of ary of !ha Secused Pmperhes

"'Receiver means. any resewer managar ar adm nistrative recaiver appamted by the Eecurutyr
-.Agent in raspict of the Criarger or the whole ot any part of any of the Secured Pmpemes and -
m:ludes any appomfee made under a joint or several appo;ntme nf : '

Reiaied R;ghts means in respect cffhe Secured Prcpertses

fa)- all mnmeg amounts and pm;eat!s palc% Of payab%e ir respec:t of {er dewad fmm) ihat- '
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.l rights: in respeci of derwec:i fran‘t af inc:,ftienta% 18 that: asset {mcludmg all nghtﬂ ta-'
- -miake any dermand ar gl 3 Con .

“alk powers remedles calses of ac’tmn guarantee::i mdemnmes secunty or other'
:.caﬂaterat in mspecf af or deﬂved fmm that asset (or aﬂy of them} )

e benef +of any udgmant ororder: f pay g sum m‘ meney and aii nghts mf enfurcernerit

n yespec‘é of that asset and.

.the-. benafit of aﬁy c;nvenants for: litle: gwen ar enlerad Jnta: by any preﬂeaessnr i t;tre of
. the-Chargerin respect of that asset & any momes pa:d or payab!e in respact of thase
:cwenants oo

' Relevant Agreement means (in sath case in Sonndction with the Secured Propertics only):

: 1'E~a"=3h E_'ease Bacument :

any guaranfee uf Renta Inmme contamed i, o retatang io any E_ease Documer@i

"-Eny agrerament reiatmg tn the purchase of dlsposai of any af the Secuyed F’mpemeﬁ

gach agreement duf;umentng Ihe ap;mmtmeni uf & managmg agaﬂt ar an asse%_. '
'maﬁager -

aty ducumeht‘éd agresment, coniract, deed, lease, licence Undetaking, g:uaréntee ';
_ “covenant, war;aﬂty and ether geeurnent ememcﬁ mm benefrtmg the Chargar 5t res;;eat
cof an‘y of the Secured Praperlres : '

-'any trade or bu:ldmg cnntracts of rela!ed dccuments o Whmh v: | contractor is paﬂy,'-.

_ _cunsuglant a;&pumimems spec:ni’ [:shﬁns reqmred consents, eac:h bond and guarantee'
srtered into i favtiur of the Chargor i sedure payments and or periformarzce underthe " -
' 'development documents, each occupatmal lesise; agreement for !ease artd any other
_.deveinpment dccument h-:owsoever dascribed : '

Cany o lfateral warranty gwen by any cuntra;mr or sansuiiant 1} each case hawsaever :
déscrivedy and any equivatent rlghts andl warrantles mnferred orto be caﬁferred b aﬂy*
- pontractoror cunsultanl pursuam to the Contiacts: (Rights aof Third Parties) Act 1999, in-
. mach CHSE N respacl of each davalopmant dor:ument ta wh;;:h it Ea party‘ |n f’avmur of
- _ihe Ghargor oF 1h3 Sao urﬁ:y Agani and - ' :

. _each other contract or agreemgnt des:gna‘ied 8w Raiavarﬁ ﬁgreemeni hy the aacunty

Agent and solely. provided that no Event of Defau!t is cﬂntmumg ! Ijec!ared Default hag.

. Ds::surred Thigy Ghafgcr iri wntzng

: Re!evan‘a Pallc ag. means all Insurance ?ni:cles reiaung tn {he Secured Pmpert;ea {c‘cher ihan- - .
polisies: an respect ‘of 1hird ;:varty izablilty} together with all mon;es payab]e iy respect of those 2
pul!mea ) : . _

: -&aﬂ%ﬁa%‘ Iricame means the g4 regate 6f all amaunts paid or payable to or for the accaint of the-

Chargar in cannection with the Tetting - licenee or grant of other rights of use or occupation of
any or'part of ane of the Secured Properiies, including esch of the following amounts: .-

| @

Cranit, E-i’cenéé fees and -:equi'uaie'étiémcuniis fﬁaid-br payable . .
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;- (b} _ -.any U recewed from any deposnt held 45 sesunty far performame c;f & tenants
nbi:gatmns :

- (c; CEsum eagua! to any appamonmem‘ f rent al lcwed in faviur af the Ghargar N |

Ady - any other roniss paad or payable in respect af acmapatmn and!ﬂr usaga any fixtiire. -
' :and ang mc!uﬂmg any f‘xture or ﬁ:tmg far disp!ay or adverhaement on hceni:e or
_ ntherw;sa : :

1T .any sum paad cr ‘payable undsr: any policy of msuranr:e in respect ﬂf inss of rentor.
i nierest Or1 rént :

§f} _'-'any sum- pald ar payable ‘or the va|ue of any ccrnsrdnratmn given; far the grant

-surrehder, amenafmeﬂi suppiemeni wawer e:densmn of reiease of any i_ease_
_Documen! -
clg)  any sum pa|d or payable iy respect of s breaic:h af cmfenant or daiapldahens under an}f ¥

.Lease Dﬁcumen‘t

. (h) " ;aﬂy s paid 6F payable by’ nr dlslrlbuiacn racawed ol mcewabla frcam any guaranfm“ of
any eccupati ional’ taﬁaﬁt urder any Lease Document ' :

O any cgﬂtnbutsori by an occupa’fsanaf tenant to a i nkmg arreserve fund orto grounci rem -
' {feue und’er any Gﬂcupatlona Legse or headlaase aﬁd :

Oy 'any mteresf paid or payabie cn. and any. damages, cmmpensatmn ar satﬁlemem pa;d B
' "'payahie in respect of, any sur referred to above less any reEated fees and expenses
mcurred (wmch have: nat been re;mbursad by anmher person} ¥ ihe Chargor 2 '

'_'Seaumtf Gbilga'{mns means a&i e Liabuimes and ‘Al gther ga‘eseni anci future §sabﬁai;es and - _
'ubilgatmns atany twna dus, oWing 6F iFeurred by any rmember of the Group’ and by each-Debtor )
' {ss dafined in‘the: !ntercred for Agreemeﬁt} o any Sacured Party. under the Debt Documents,

© - hoth aclual and contmgent and whether mcurred so!ely oF ;mnily and as principal cr surety or n-

-any cﬁ:her cap—aclty

-Secum:i Paﬁles has the meanmg gwan fa that ierm i thie %ntemrﬂﬁztor Agreemem

Seuurad Prnpemes means, !hs pmpprt By sub}ect lo the Secumy creaied (or expresseci to be{' :
“ereated) by, under or suppiemen’tai to. this Deed as noied in Sc:heduie 1 (Securad Froperiias)

(ear:h a Se::ureﬁ Frnpert},r)

B .Securzty fiedns & moﬂgag& charge, pledge fisn or oiher. security mterast secunng any o
'.ubllga‘mn of aity perscm orany other: agmemenﬁ or arrangement havmg a ssmllar e‘r"fer;t

: Schrﬁy Period means the ;:enod Beginning o the date of this Deed aﬂ{i endsﬁg onthe date o
‘on: which ‘the Becured. Obligations have been. ;n*evocabiy ard uRcorditiahally satisfied and
" discharged'in ful! and -zl facilitiss inade availabls by the Secured Parties (or any: of thefn) urider
the Finarce Documeﬂls {or any. of them) have bean cancelled zhd-no Secured Party i under
any turther actual or ‘contingent abligation i make advancas ar pmwda other i narm a!'
-'acm mmccﬁahan tothe: Cihargor or any ciher persnn '

'-Seninr Eéfscharge i:iate has {he meaﬂmg gwen te thél term in !he intercredntor Agreemenﬁ
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: .Semnr Facdstles Agreemen’é means ’the senior famlahes agreement da‘ted 2? May 2{?22 and
: made {1y the Ccmpaﬂy as company and criginal borrowet; {2) the ehtities listed in- 5c.hedu!e T
_(Original Parties) ’shereim a5 c:»rigma! guarantors; {3} Santander UK ple-as arranger and origiiial
JEnder (43 Alter i:vamus Agency Bepvices {UKZ) leﬁad {a% agent) and {S) the Secumy Ageasi'
: _'{as aecunty agent}

Semar Fmanﬁe Dnc:umeﬂtfs MEars each Fanance Dncument at thai term fs de‘r* ned in t?me'-

FO8

i

'i'a)'

@

: .Semar Facnﬁ e Agr&ememi )
'- --§'n£erp ret'a_t.lﬂn-

 Unlass stherwise defiried in this Deed, aterm definad in the Senior Facilities Agreement -

amiiar ihe Mezzanine: Facility -Agresiment: (as the. conext requzres} has fhe same -

. mean g “Wheri used i this. Desd or any not ices; acknawiedgements or ﬂther-:
: dacuments isstied under ar m canﬂectton Wl th Ihis: Daed

"..If"f this Deed ihe te.-rm dzs;msai ancludes a sale, transfer, asmgﬁmem Qi‘aﬁf lease;
“licetics: declaration: of trust or othier dnspnsai whe.rther mfuntary or mm!untary, ‘and

dlspase will he construed accordi ngly

ijausa 1.2 (Constructmn) and clause 1; 3 ;Currﬁmy symbals and deﬁmtmns} of the

* Facility Agreement are ihcnfparated i’ this Deed as if set ot here in full but so that -
'aach reference in that clause 1o this Eleed ara Finance Docurnent shall be read asa -

g re?erence tc- this- Qeed :

E Any refer@nca fﬁ the sacun%y oot tuted by th:s Deed bemmlng eninrcea&!e shali .
_mean that thie -Security craa?ad under fhls Deed has bemme enforceable under clause
B 1 {Enfmrcementwfsecunty) e

-Thn’d par’hr rights

Unless ‘expressiy orovi decj tc: the mntrary inany ananee Document a parscm who |:-;-' 
“nol & Party hag no i ight. under the Cantracts {Rights of Third Pames} Ac‘% 3998 o enforce

ot enjoy the. beneﬂ% of aiTy. e ‘of this- Deed or any other Finance Dosumiznt’ Fssuad ar

.-"enfered ints under o in connertion wﬂh it but this does ot affect any r;ght or !‘emed’y'
Cofathin party which Bxists or ig avai able apsrt fram ’rha Cantracts {Rights of Thard =
: Paﬁ;es) Act *39’59 :

: U%niesgg expressty ;:\rcrwded "m e cmntrary in any Fi nanca ﬁacument tﬁe mmsent m‘ any’
. person who is not & Pardy is net required: Eca rescmd ar vary tms Diserd: or any ather_:' '
-k nance Dacumen‘t entared [y (=3 unﬂer arin canneaﬂon Wwith :t

o Any"RacEwe; Bi Delegafa "f"zay eriforce anﬂ srijoy the benefit of any clause whish -
- exprassly canfers fights on. i, subject to clause 1. S(I:) and the prw:smns of the' :
Contracts (nghts nf Third i—"arhes} ﬁ\ct 1899:. '

. Adﬁ?iﬁ;sﬂats on

-._Any referem:e n thus E}eed aF sny aiher Fmanca Dacumémf ef‘ztered mto urder or i
: Gf.'mnee'tlort with: it; 1o the:- makmg of an admiristration order shall be freated as mciudlng o

reference to the appor intrrient of an administrator under paragraph 14 (by the Foldsr .

< of 7 qualifyirig fosting charge iri respect oftha Chargor 8 assats) or 22 (i the Chargwr"i
-arthe direciors of the Chargl:!r} of Shadile E-H heed the nso[vem:y Ac;t 1886 6r aﬂy steps
taken tt:ward such order or aps:m nimem o :



15 0

" 1E

17

N

- ';EXECiJT!GM-VEHSEGN

By -Any reference ir this Dsid of any oifer Finance Dm:umam entered ntcr under arin:

- gonnection with if, to. makmg &haspli eatisn for 2n administration urder by petition shall- .
betresled a5 anciudang areference to faking an Zdministration applicatio to the edurt
“under Schedule B1 ta the Insolvency Act 1986, appointing an’ administiator under.
',paragmph 14or22 of that Schedule, or gw irsg mt e undaér paragz‘aphs ’35 or2e m“ that -
- Bthedule sf intention: lo appol nt an admzmslra’mr or any steps taken towards. suah :
appll caimn or nohca

incorpnfated terms

'The Eerms of ‘che Fmance Doctiments amﬂ cf any o:her agreemen‘: or ms?rument rel atmg to the -

Fmance Dﬂcuments and tha Securad Chiigations are incorporated inta this' Deed to the extent

. reqmred to ensure thal aﬂy pumﬂrted d:sposmcn or sny sgreament fr::r fhe dasposnmn of any:.-

okl seatmn 2{1} C}fﬁ‘te LPA
"lnters:feﬁimr agree‘miem :

- This Dead i subjact fothe’ terms of the: Famlﬂy Agreement and the In%arcredito? Agreement in

the evaritof anyinco ns;stency atising between zny of the provisions of this Deed and the Encility:

-Agreement oF the Intercreditor: Agreement the ;:arovasmﬁs of the Facility Agreemeni orthe

Intercreditor Agresment {as the case may be) shail prevail; In the eugit-of any an::ans;stamy

‘arising behmee,n any of the pmwsmns in the Facility: Agreement and the lnf:ercredutar agreement =

the pmwszms Df tha iniercred I:car Agreemen{ shaill grevali

. "Pmpﬁr:%e“s"‘ :

A reference in this Dﬁad tcr | mm‘tgage assagnment or sharge is: [lmsted tu tha Secured

" ﬂrcpsemes and mciudes

- '_C_é).ﬁ i Fremlses on nrformmg pad of that Secured Pmpefﬂas _

By ol Fimuras-m- ot farmuzng pat?'t of'ihat Sécu-r-ed Properies; and

: {;:;}"_ alﬁ Raiaf‘ed Rzghts re atmg to thiat Secured Propemes
' Pr&sent assets

&)y - A r&ference in-this bieed 4o fhe Eecureﬁ Pmpemes or other st is limited to the -

: Secured ?rop&mes and the Premises and Fleturés on each of‘!l'se Secured Prupen

B o '-The m-::mmplate detaﬂs of &ty of the Szcursd Froperhes inany Echedule shallriot affect

the vaildﬁy Br anfm-::aab fity cf: any Security 1 undm thig Deed

- FE%E’& s-ecunty .

- Clauaas 3, 2 {First’ lega; mﬂﬁgagesj e {First leed Charges} shall be mnstmed as r::reatuﬁg :
& separate and distinet mottgags, fixed charge or asssgnment by way of sacurat‘y over eachi-
: reievant aaget within any. partacu!ar class of asgets. defined under this Dead-and the failure m:

create an &ffectwe mortgage; fiked charge ar asssgnmem by way of segurity (whethar arising : -

Coutof ihns Beec:{ c:r aray actor nmssmn hy ary pary) on any ore asset shall nc»t affect the nature
_ ~cf-gny mortgage fixad charge or assignment.by way n:f secuniy mposed cm any other asset. :
' .wha‘ther o lhsn that same cJass of assets or not. ' :
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M ubhgatabﬂs _

' The Sﬂ-cursty Agent sha rct b under any cbhgat ioniin relahnn 1o the Secured. F’mper‘hes as. 5
_ .mnsequence ot this Deed and the Chargar shall at all’ Himes remain liablé fo perferm: aii"
_-nbhga‘tmns expr@fssed A be: aasumed byt i res@eci nf the Secured Properties,

Govenant tﬂ pay

'The C:haarg::r f::wensnts with the Ser;unty Agent. as securzty trustee for the Securer:i F’amea to- .
'pay and discharge the Sacurad Obhgauans when they | become due’ for pay‘mant and dxscharge:

in accarc!an::e wnth the lerms af the Finance Ducuments

-Gharging ;:urwismnﬁ- B
'=Genera§

S (B} _ ﬁ;EI Secunty created by t!’te Chargﬁr iunder lh s Deed ig:

{:ij @ r:::mi'mumg secunty forthe payment anci dlscharga of the Secured Dbiigaucns o

- {'ii} - -_grantecﬁ wﬁh £l m?e guaramee (wzth ai! covenants amphad herain ;ﬁursuani tu S

Cthe LPA beirg. subject to and- quahﬁed by the Lega | Reservations and any
| Permitted - Sewnly and; in respect of any - aasehoid pwperiy exctudmg the
B sfatﬁ ot repa rof aﬁy suc’n pmpemi)

' ..'::{ii_i}._ i _gran’ted in reﬁpev:‘i of all the ﬂght tle ang mierest {if anyy of the Shargur m and
§is) ihe Secured F‘—‘mpet‘t e and :

W) grantad in fawr::w of the Security Agent as sscurity trustee for the Sécured

: . Parties and the Security Agent shall hold the benefit of this Deed and the
'-_3Secur|ty created by orpursuant to it & trust *far t%le Sanured Pames pursuant

: ---tnthe le;’ms of ’rhe intera:reﬂftomgreement - '

First iegai marl:gages

.'fThe L‘:hargar charges by way of i rst Iegal moftgage the Securer:i Propemes and all F‘remtses“--
and Fixlures.on s-:ach of sich SE’.‘C:UTECI Properties. : :

'-gssigﬁmems. _

: ;'-a): Subject ’to -8 pmwsn for m-ass:gnmerﬁ an redempixon and to r::»blamlng any necessary"--

consent to that asslgnment fmm ariy third pariy the Chargar ass;gﬂs absaluteiy

S el Rentai lnﬁume of lhe Secured Prapertses any prcsceeds of sale of the .
© Sscured Propert E$ and all sther suins’ payable under Any Lease Document
- relating 1o the Secured Properties {;nc uding- un&sr aﬂy gu-rantee: r&la?mg o
‘ahy Lease Dax:ument) ' : :

iy the Re levant -Ag_reements; and
il the Relevant Policies,

*together with; in each case, all otrer _R_eiétéd-_'ﬁ_:ighié- thersts.
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(b} The Chargor shall remair. liable ta peiform. gll & obligations under each Lease:
- Document, each Re!evani Agresment and each Relevant F’clmy towhich itisa party

{z:} ' I‘\?-:%tw@hstandlng the atherterms of thls c!ause 3 3 prior io the accufrence ofa Dec!ared'

- Default, the Chargor shall, subject 1o the: other terms of the Finance: i‘lim:umanls

continie to exercise all and. any of its rights, remeéles discretion -or ;udgemeuts:' '

'_-{mcludmg the giving of any walvers or consents] under and in conrection with the:
Relevant Agreemints and ihe Re!evant Pnhcles and: be entat!ed 1o gl pmceads and. -
'ciaums arising therefrom :

'F;rst fxe:! r.:harges :

The {:hargor chargesin favour of the Sacunty Agenl as tmstee forthe S&cured Part;as by way o
_ ef ﬂrst i xed charge ait cf is rights, title and interestfrom time to tire in and to:.

: _(ja_j ol mt&rasts and astatea oany f;eehﬂid leasetiold or cummcmrwld prcper‘ty HOW. o;‘

"’ Sﬁbsequenﬁy owned By it in: zennectmn w:th iha Secured Properties orily {other than -
any freehald, !easehald or gommonhokd . pmparty eﬁeﬂtlveiy c:harged by way Df !egai
moﬁg&ge under clatse 3 2).

_ Byl Itcenﬂes forBrery oruse ﬁhe Secwed Fi‘npeﬂ es:

e the henef’t af ali oiher agreements znstrumants and ﬁghts reiatmg to the Secureaﬁ

: ;F’roperh@s _

T {b‘iﬁer‘ihaﬁm‘ to t‘he?a'xian't effective assigned under dlause'3.3) the Rél@vﬁﬁth‘ﬁliﬁis&- a'n'a

e -to the extent '&hat an},@ legal morteage in «:Iauae 3, 2 or any asssgnment iy clause 3 38

. mefective as 4 legal maﬁgage oran asszgnmam {as apphcab[ej the assets refe:reci t-:}
Cinthat ciause ' -

together with, iv each case. all other Related Rights thereto.
E _Eﬁgﬁ'ﬁﬁensgss-éf seci'jri_'t_yj: '

Co nt'i:ﬁu'i'n'g--s-eeu rity

The Secun!y canst futed hy this Eaad shai! be z::ont nu ng security and shaEE refiain in full fome

“and affect regardless of any mlarmed; ate payment, discharge by the Chargor ar any o’%her
‘person of the wholeor an:.,- pari raf the Sscured bl gatmns )

: Negatavé piedge :

| The Chargar shall nc-t during tihe Sesur!t}' Perrod f:reate oF pErmitt; submst sny Securuty mfar’
Cany of the Secua‘ed F‘ro;}emes other than P‘erm;t‘ted Securfty : : '

dues rh:rt appiy 10 any Slcuniy whamh is. exprassly .

: 'Réf.sitr ic‘:féfr_:}ﬂﬁ ‘A 'ici E'sptﬁfﬁiﬁ_

_“fhe Cherger shall naf, during the 'Secu;‘iiy Beriod, enter into & eingle transaction or 2 sefies of
" transactions (whether related or not and whether voluntary or | involuntary to sell, lease; transfer’

or othsrwns@ dispose of all ar aﬁy ;‘.:a-rl af the Secured Pmpeﬁleg
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Claugs E T does ru:ﬁ appy o anythmg which js expmss!y parmlﬁad it rhe Semnr Faclhiies-- .
"-Agreemerﬁtarthe Mezzamne Faf;ahty Ameement ' : o

Furﬁixer assurance

-Sub_;eci te ihe Agread. Sacur ty Pnncmies, the Chargur shali pmmpﬂy da all suah aats am “

éxecute all such dozuments: ﬁmciudmg ass;gnments travisters, moﬂgages chargeg noticesand -

: mstrucmns} 2s tHe Seculity Agent or a2 Refeiver may (actarag raasunah;y} speclfy (and i suzh-
" form as the Sscurity Agent iray {act;ng reasanabiy) requwe} m faucur of fh- S@{:uniy Agent oF
Tt ncmmee{s} '

qay - - .tc creale perfec:t pmtect and mamtain the Secunty created i:r mtended tG be crea’ted G

- uhideror ewdenced bg,i fhls Deed andmz

: lb} ) '._.after tha Securty treated hy {his D@ed has becc:me enfnmeabte tu facass!ate ihe-.-_ _

realisation of the assets wh;ch are, or are intendsd 1o be, the subjecz of the Secunty-
: :cfealed by of um:ier this Deed :

' Subje::t lcs the Agreed Secumy F'-‘ﬂm:iples tha Ghargm ghali 1ake ail such actmn asis ava:!able-_ ;

g il (including making all fiings. and reglstratmns} as may be niecessary far the purpose of the. _
‘creation, -perfection, pmtestmn ¢r maintenance of. any Secunty conferred or intended ta'bg -

. mnferred B thE Secunty Agert or the Ser:.ured Part €8 by or pursuanﬁ to th:s Deed '

i .-Any docu:manf: requlred 1o ba exe::uled by the Chargar ummr lhas ;;Eaus& B, 2 wa&E e preparad at 3
' the ces‘t of the Dhafgor such cast lD ha réasoﬁabiy Eﬂﬁurred

'. .Lamﬁ‘ﬁeglstry &

Appiicaﬁnn fnr reﬁtrm{mn

{a} - The Ghargm‘ hereby mtmsemts i an applma‘t on bemg mada tor the Laﬂd Régls‘tw m o

o &ntar ihe fallowing restristion in the: proprlemrshnp reg:ster of any regm’éereci Iand at any'
C ‘Eime farmmg park of the Secured Propﬁmes

o -”Nc- drsposatlcn of the ;reg lstered_astate: t;y- the prupriat_n'r of the registered stats, '-ur"'t_:y’ -

ihe proprietor of any regislerad charge, not being 2 tharge registered before the sntry -
of this restriction, is to be regastered Awithout & writien consent. signed by the prupnetor“ :
for the time being m’ the charge dated #in fawur tof £ 1 referfed 1o in the chafges”
rsglster - -

“Tacking j;and Fu _r!-hﬂf advances

| The Secured Parties ard, subjact fo'the larms-of the Facility Agreerment, under an obligation.to
‘make further advancss to the Borrower and: this secuiity has besn made for seeuring sueh
furtfier advances, The Security Agent and the Chargor by this Eiﬂeed ccnsem‘ to an applzcaamn -
;_bemg made to the Chief Land Registrar by the: Gcmpany {or such person autharised by’ the
~Company) ta entera riote of SUCH _abiigat.cn_;un the _g.eg|st¢_; of _eac;hcf the S_g;:ureaf_?mperﬁles_ '

_bﬁcumémﬂs of titke

The Cha [{eleg Shail

'.-('a'} o upaﬂ i itten request depas;! (ur g:r;s;ure. the céepﬂsn r:f) wfih the Security Agent a!l- :

' deeds certificates d@nd. ather dncumen‘&s aans’é i‘utmg of gvidehiing title to ihe SECLEi'Ed} :
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-Properhes {or ctherwise procure that any ﬂucﬁ deeds cemf'ca’ies and nﬁwer dmcumants :

afe held to the ofder of the Sacurity .ﬂagent on terms accapiai:%e to the: Eecunty Agent) -

o written request dept}sai {or praaur& the deposit ofy wﬂh %he Secunty ﬁ«gen’r at: any .

time after the date of this %Deed afy further: deeds, tertificales, ihstruments of transfer

andother documents cn::nshtutlng oF ewdencmg title to the Secured Properties; prompﬂy
Cupen ceming into possession of them (or athewvlse progure that any sush desads, .. )
. certificatas, instruments of wansfer and othier documents are held 16 1he ordar of the
: 'Seaurrty Agent on terms am:eplabia to thig Sec:uraty Agenﬂ

: "Remai !ncame

- The Ehargar shaii gave nmi:ce suhstarai‘taly irf the: foim specmed in Part 1 (Fmsm of nenrse' |

of assugnment} of O m each tefignt {or ather rs[evant persanj unﬁer each. Léase

" Documant thal the: Ghargm has assigned to the Seclrity Agent all its Hight, title and
- infterest in-and to such Lezss Elocumgant (mciudang the Rental Im:ﬂme and other monies’
_-'payab g undm that Lease Dﬂcument)

_ The Charqur shall -grve :fhe-ﬂot:f:'es- 'referred o I clause 9. 1(a):

: _fé}" o im the case m‘ a Léasa Eacumem sut:s;stmg ‘at ihe date of this’ Sead mthm b

_Eusaness Days m" the date ef thas Deed ard

_(';‘i) ﬁ .-_"an this case Elf a Lease Dﬂnument {:ammg into: Emstence aﬁér the ciate of thls _
' Deed. the notice will be giver within five Business Days of: tha data of the -
_.Qhargar entermg mlo khat Lease Dacumeﬂt : '

_ ‘E'he Ghargor shaﬁ use raasonabie Endeavuurs tu prcmura that ihe re::lpae nt of each Such _
notice ar:knnwiadgas that nofice in subsfantzal y the: form spec!ﬁ&d in Part 2 {Form c:f
- arkriowled gemanﬁ) of 0. T :

_ 'Rélaykant A-g‘raements-

B -The Chargor ! shall gme n:mce suhgtant el!y intheform spamﬁed h F’aﬂ 1 {Form nf rsatau:e.

ef assmnmeni} of Sehedule 3 to theothar parties to gach Relevant Agresment that the -

. Charger has assighed toihe Secumy Agentall ifs nghi tithe and interest inthat Relevant. -
- '_Agreement - - '

The Ghargor sha%l give me nmh:es referred tu in clause 9 2{ )

AR TR i case ofesch Relevant Aaresment in ex:stenue a8 a‘t ihe dale af fh;s Deed

wrthm twn Eusmess Bays of the dats of thig Band and

: iy in 1he case of ear:h Reiauaﬂt Agreement ‘cHming mtcj axastence or hsmg_'- "

designated a5 such after the date of this Deed, the notice will, be given within
five Husiness Days of the date baing the of that. agreement coming intg
Ex:s‘tenca or hemg demgnatad & Raiavant Agreemeﬂt '

The Chargor shat i gk reasonabla: endeavaurs to procurs that the rec;upsant of eacﬁ sljoh -
fatite acknawledges that notice in ‘substantizly ihe form specsf’ ied-in Parf 2 (Formof =

. a:knuwiedgement} Gf Scheduie 3

o
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“Thg' Ghargor shall give ncuce subsianmaiiy i the form spem‘r’ Ed T Faﬁ 1 {Fnrm ot noilce :..
ot adsignmant) of Scheduled to &ach instrer undar ‘each’ Refes;ant Pohcy that the -
‘Chargor hias assagned tn the Secuﬂiy Agenﬁ: ai! :ts rzght fitle and interest in that Fieievarf{ R
- Palivy: : :

The Chargor shall give th‘é‘-naﬁ;es fe'férféé!-tc: inclause :9-3(' )

SONER -tn the case s:'af ea:::i"e REEevam Pctlw subszsmg ai the: ﬁate of this Deed wutmn :

'{éi'}' iR !he ::sse nf e—ach Relevant F‘o!scy coring mti: exasience after the: date of this

k Deed, within fwe Eusmess Days m‘ that Relevant Policy bemg biit-6h rask

The Chargor shall use reasonab & enda:auaurs a3 pmcure that the remp:ent of aach such

actice acknowledges that notice in subsiamlaﬂ; tha form specified i in Pail 2 (me of
: acknmﬂadgamsm} of Sﬁheduie .

I tha Seourity Ager&it rec‘e‘ivas prier to the cesurrence of 3 Detlared Default, any sum. -

- in ra%pac! of a Relavant Policy {and the Sac:uraty Agert shall rictify the Chargor of the ©

- same prampliy Hpoh  receipt). the Eecunty Agsnt shall, @s soon as reasonably

: 'practmable Tallowing a written reéquest from the Ghargor transfer such suri to the

- - Chargar{or ctherwise appiy it'in accordarice with the Ghargafs written instructiors)
~and, at the reasonabls cosf of the Ghargm take any other action reagonably requested

by’ the: Chargor in order to allow the Chaa‘gor i dn’ed such simin accmdam;s wrth ths-

_iterms Df thie Faﬂlitty Agreement .

: Eir#swram:ea :

Al maneys rece ved under any Insuraﬂce Pollcy shaﬂ (subject tn the raghts and c:laims of any
_ person ﬂavmg priorti ghts tosuch mamas} :

prlor A the occurrence 5f" a Deciared @af’auit be Eppiiad in whatauar manm-:rr thi-
Chargor  thinks: fit {but ‘where - applicable,- subject to the pmvasmns af the Facility .

K Agreemen‘{ andthe Intercretﬂtc-r Agreement) and the Se:;unty Agent shall nnt be entitled -
o gwe notuce o an‘,a reievaﬁt msufer ’m the r:ontrary, and -

aﬂer the accurrance af & Declared. Defau!t ba h-aid Ty the Chargor on trust far tHe -

Undertakings R

The Chargor undertzkes to the Security Agent in’ stcnidance with this clause 10, The

‘undertakings in this clause 10 shall rémain in forée- during the Becurity Period.

Real property.
(a} _ Ref&a?"
Gy dtshal keep its matenal ‘Secured Propariesin gc}od .-and substamzal m;f:aar afid -
condition as is nacegsary 10 the cﬂndum 0f is busm@ss (Fair ‘wear and tedr
exce;ﬂecﬁ
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(1) EY 1% sha] repair any material defeét or damage o any c:f the:: Secured Pmpemes
“#s Soon ds reaso:nabiy practicable and if it fails to promptly do so the Security. .
Agent may Bt shail ot be ot‘xizged te, ::Ee L N

. Leases
Lease and covenant compliance

1t shall:

Sy perform all the material terms. on ite part é'e:mtai'heti in &ny lease-or agreement -

for lease unider which 7t holds an infersst in any of the Secured Propemes orto,
- which any of its Secured Propertiss. arg susject, save where fail um 6 de BOis
'.mﬁ reasnnably I keiy to. have =} Maﬁera &dverse Effect : -

o ([ 5prupe&‘ y perfmn any maiersai c{:-uenants and supuiatmns of whatsaevsr nature

 affecting any material Secured Prcjperties save whera falfure to dg soig not
Cregsonably hkefy to have & Matenal Addvérse Eﬁ’eat and '

i) agsocnas praclzcabie bul i any event o o lalter than five Busmass Days after.

receiving’ the: same ﬁmrﬁy tha Secunw Agent of any notice received by it under
- mection ’MS of the Law . of Pmpé:rty ﬁacl 1925 ar any iegal pmceedmgs :
commenced against. i for the forfeiture of: any lease: whtch it hﬁ!ds afinterest

. '.m any of the Secured Pmpemes o - b

: Lan&mrﬁ 5 m‘r‘isfent

; :If under the terms of ahy- Eease under whith it holds an mterest iri mne r;zf tne Ssacur@d :

:-Pmpemes the: Chargor i precludéd absclutely or cancﬁsﬁmna!iy from c:hargmg 1ts". '

= nterast therein {incl ud ng requmng ’the cmnseﬂt of the iand[ord ora thlrd party}

=y .';t underlakes 85 S06N 88" masaﬁab!y practzcabia tc: maké an app&catmn for the

waiver of consent 1o the creation of thg fived charge contained in clause 3.4

. {First fixad. charges} and any- E?‘uafge o be ereated under clause 7 (Further

- -agsUrance], shall use feasonable: endeavnurs tor obitain such consent as soop
' as-reasanably possible ‘and shall keap the Security Agent informed of zhe' :
'_progress of s negmtsatmns with such §andiord arthird party

iy V'sumecm clause ﬂ "!(d)(i

: (A) ho brazeh c::f thae Semmr Fadil IIEE Agreement the Mez;—:anme Facmfy B
" Agresment nor any other Finance Document shall occur by vidue of -
. the Chargafs failurs to Have obtained such !andtord 5 s:onsen’s and

By i tha iandl@nﬁ iridicates i owr img triat it ;propnses 1o commerice, or -
. cemmences an action of forfeiture of the relevant lease, the Eecunty-

- Agent shall ralsass from such fixed charge the relevant Chafgur R
-mteresi in the lease; and B

-'_ﬁz_ii}' _ clause ﬂ Z{b)zea} sha f an%y ap;:ly where lha reievant Ci"targmr has cnmphed wnhf' :

its ﬁbhgatms under .: alse 11, 2{&::){;)
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o 'ba’mpli’éhﬁeby't;eﬁé‘r'ats )

: tsha lise raasonab & shdéavouis to procure: that. each terant uﬂder an Dcu:upaimna{ :
Lease complies with the material terms of that E}ccupat ional Lease, sava where fai fure: -
o da sa is nat reascnably Iakeiy to hava =] Matenal Adverse Effett, :

{ay - 5Fo‘!"£*e:a-‘ti,¥ e

: !t shall not dn or permai anythmg which will af is raasanab y {ikely to result in any- ease-
o agreament far lease under whichi it holds an interast inthe Secured Praperties, or to

~which the Secured Prnperties are sutject Being for?eﬁed or othenvise determined, save
:where il ure “tcx ta sois not mascnahiy itkaiy itr haue & Tiaterial Adverse Effect.

Secur:ty mwar af attcsrney

¥ The Chargar by way of secunty wmvacab y and severaily a;’apu;nts the Secunty Agent each'
- ‘Receiver and any &f their dslegates or sub—deéagales {obeils atiurney to take ahy action which
~the Chargar is obliged to take under this Deed and- which’ tha L‘:hargm has besn. requested i
wiriting by the Sscirity Agerrt to do but has falied to go within five’ Business ﬂays followirig such
“reguest. The Charger retifies and confirms whatever any atmmey lawfully does or purperts to- . _
o pursuant to s appmnimenl s lh:s clauae 12 The. power of atfarnsy granted underthis. -
“clause 12 shall batarne sffestive only upon the nccurrence of an Event of Default which s
;r;en‘tlhulng For the. avmdance cf doubt ti'le Sesurity Ageﬂt shall have he {}blfgatlﬂﬂ to Iake gk
: -act en : :

. -'-Eﬁfarcemem-bf security’ .
When -sé.:ﬁ-ﬁty is enforceable

-0 and at any tsme aﬁer tha accurrence of a Dac ared Qefauﬁ “the: Secunty creaied by and -
: underthla Deed ig ummediamﬁy en?ar«:eabie : :

: Asts ef enfmmemenf

: The: Securuty Agent may at ﬂs absn!ute dlsmeh{)n a% any hma after%he Security cmaﬁeci by C)!‘f :
'under“thls Leedis enforceable {for the. avmdance af doubt aﬂer the m;(:urreﬂr::e ofa Beciared* '
§ Defauit) -

EOEE 'enferce all or any ;:-art of the Se:;unty created by ur under thas Deed i any manher it .-

Csges f't

: '_cb'} = _exermse its righls and’ pcwers conférred um:m martgagee5 ty ihe LPA, a8 uaréed and'

. extanded by this Dieed, and nghts and pOwers cutiferred oh-a Receiver by this Deed,
Cwhether ornot it Has Iaken ;}ﬂssessmr; ar appam‘ced & Recewar e any ofthe Secured.' -

Properlies..

' {:; : appomt a qi.aalafaed person {ur persnns} asd Resemertc all or any paﬁ of the: Sacumd o

K Properttes A qualrfleeﬁ person jrigans a parsun who, under the Irsclvency Act 1986

- or Enterprise Aet 2002, is quahf 1=ct 1o act as a recawer af: pmparty of any: cmmpany wnh._ B

" ragpact to which he is aﬁpc:mted jold ;asfhe r;ase ay be) an admimsiratqz“ of any 5uci’1
:-c:::mpany,. .

1) sppoint an administrator in fespeet of the Chargor and take any steps to do so;

g
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(8} . exsrcise.ils power of sale under section 101 of the LPA [as amiended by this Deed): or-
@) Fpermited by law, appoift an adminisirative receiver in respiset of the Chargor.
;Sta’m:tﬁw:-;iﬁ'Wérs? fg‘éﬁeral | _

- .{;a). o F"of the purposes of atl pnwers mpﬁ:ed by statute, the Sacureci Gb lgatmns are deemed -

-tc ‘have Become: due and payahla ey} fhe dste ot this. Desd.-

:(bji-__ Sachen 103 of the LPA (restnctmg thig pawar r::f saie) aﬂd sectton 83 nf the LPA"

- {restiicting the right of consnl:datmﬁ} do riot a;:»pily 10 the Sscunfy onstituted. by arunider
:ihis Deer:l : :

(c;' : "Tha statutory ;chers of leasmg conferred on e Ser:urlty ﬁgent are extended sc: ihat
: .-'wﬁhout the naed to cotriply’ with any pravision of section 95 of seetion 1100 of the LPA, -
the Sesiity Agent and any. Receiveriz em;mwered aftar the C}ccm“rerice ofd Decla;ed

" Defdih to lease dnd make agreements for lease at @ premium.or ntharw ise, ar;c.epi; -

- Blrranders: of leases and gfarit ep’mns or vary or reduce any sum payable undar any o
legses or ienancy agreemems as it may thmk 'fat :

{4} -Ea’ch 'Rece've;r and the Secufrity'ﬁ.gen't is e‘nirt led to allthe rights, powers, privileges and

-"lmmumt &8 conferred by tha LPA and’ ihe !nsalvency Ak 1988511 mortgagees and
K recelvers diily appumted under 1he LPA ex:;ept that saction 103 of the LPA toes: no’r'

_ -anply

f:nntmgenczeg

: '!f the Securr&y Agent enforces the Secunty cmﬁtﬁuffeﬁ by ar under this Deed ata tirvie when rm :
- amournits are due Ungerthe Fi narice Dacumants biit af @ time when amournits may orwill becoma © .

sc due, the: Secunty Agan‘t {or the Renawer} may pay the procseds of amr remvaﬂes eﬁected i

' by it Entn & suspense acmunt ar: ather ageaunt: selected by it

_ Mgrtgagee ;n passessiun rso hah:isty

- Nnne of the Becurly Agent its: nammee(s) ner ANy ‘Raceiver shali be hahle by reason of

- aniarmg inte passessmn of any Sécursd Pro;:emas to-aceount &8 a mﬂt’fgagee or mm‘igagea o

in pﬂssﬁssmn et far any loss arsing by rezson of takmg 2ny-action permltied by ihas Deed or- -
any neglact, default or amission in chrinection with tha Secured Propertses of tal-ung passesslaﬂ .
ofer reahsmg allorany par? of &hﬁ Sacured Propetties.. :

-Redemptmn of prmr mm&gages

. f{_ai_' At any time after the Secunty creatad by or underthis Deed has bemme en%arceabﬁe

*the Secursty Agenl; may atihe soie cost of the Chmgcr (payable tothe Eecurlty Agent -

-_tm demaﬂd)
S (AR redsemany pnarform of Seuuﬂty gver any Secu;raci F’mpemes
Sy ':pmsure the traﬁsfer cf’that Seaur:ty to !lseEf andlor

Ay seile and pass the acc:@unts cfany pnm modgagee r:hargae o1 encumhrant:er'-
o whigh once S0 mttfed and passed ghall be conclusive and hmdmg ori the
: Ehargor
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_ EXE‘CUT!'Qﬂ.VERS}ON'

The Chargor must pay to the Seturi ty Agem :mmsdlatsly ar demand ihe costs and -

()
expenses incurred By fhe Security Agent in connection with-any such redemrxtmn andim
Zransfer ﬂcluding the paymen! of arsy pr nmpal o interest
- Re;:ewe-r :

.;-.Ag:upninti'ﬁénét d’?'ﬂgtgivér' '

{l) o At any time aﬁer any $E=:Llﬂiy created by orinder. this Dae& i snfcn:eabia the

. Security Agent may appc:mt A Receiver to all 6rany. part of thé Seeured -
Lo Prapemes in gccordance with ulause 12.2(c) {Ac’fs of enfomemeni} : '

Z ('E'i_}f ;-At any ’tsma u' sa requested in wrattng oy the Chargor: WIthaut further fotice, the.

- Security Agert may appoint a ‘Receiver 1o all or any part of the Becured
. Properties as rf the Secunty Agent had become -entitléd under the LPA tm_;
o 'E}{EFCISAE‘ lhe powar of sale conferred under the LF’A :

'_.Any appamtment under ciause 13 1(3} may be by deec{ under seat ar in wrxtmg under-
jts hand. '

'Except a8 prowded bel G, any restr ::tlan lmpnsed by an on the right n&f = mertgagae: -
- “to-appeint a Receiver (mciudmg under sectioh 109(1) c;f the LPA} does riot appl,r to this: . .
- Degd: o - '

;-_A niy’ R@cewer ap pol hted: unt‘ierthas Deed shaﬁ be deemed tu h«a iha agent ofthe Chargc; P
~forall purpnses and accordingly will be déemed 10 be in the same position as a Réceiver _
- duly appoarﬂeﬁ by a martg&gee under the LPA.. Thc—‘: Chargor s’ ?esponmbie forany. .
- contracts, Engagements acts, ornissions, defaults and Ic:sses of Recewer ang fcr any.

_hablimes ncurreci by | Recewer

: iin Ho zlrcumstaﬂces whatsoever shali the Ser;uniy Agent ar #ny Sanured F’ar{y biss. iabia'

- {either o the Chargar or i any othér person) by reason ‘of l:he appnmtment of | -
_F&‘ecewer or for any other reason nor be:in: any wWay respansebie fcr any mlsm}nduci e
_'neghgence or default of the Rec:e L.

Remiaval *

"Théseamity' Agent may by wille notice remove from titme to time any Receiver appointed by

it (siibject to the pmwsmﬂs of section 45 of the. !ngoivency Act 1986 in the case of an -

: admmastratwe retewer} and may,. whenever it may deer appm priate, appmnt & new Recawer'
A the pface le any Resceiver wncse appum!mem has term;nateci :

: F‘-QWEI‘S of Re‘cgweg—. :

Beneral

"'{.i} SR irl addition to fh'dse confarred by the LPA on an}' Recsiver appﬂiﬁiad underthat

A each Recdiverhas, and is entitled 1o e:a:erclse all of the ﬂghts pGWETS arzd-- :
“discretions sst outi m thss clause 12.3. :

W {f thare i iore ﬂ-;a'n- e’_:’n.e' F{éceévet hotding office at the same timé, unless the :
o document-appointing hiny states otherwise, Sach Réceiver may exercise all of
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thes powers conférrad on & Receaiver under this. Deed or under the Insolvency:
ARt ’1988 mdwsduaiiy aid to'the exclusion of ahy {:ather Reae:vem :

iy A Racewer shial E‘ia\(E ali of the powers: Gf ar adm%mstratwe fecaiver set out in

Schiedule 1 16 the Inscivansy Act ‘!986 (whether or rmt {ha récasuad IS an}.
""'admanastfatme recewer) : -

{iv) ';A Receﬁv'er'm“ay. i-ﬂ'thésna'mésaf th-é--{ihérg'c'r'i'. s

LAY .--.'du ali mher acts :and ihmga which he: may cunsadar expadzent for '
_ rea!asmg any Secured Prcperty and :

(B} Z.'Exermse it I‘Elalif.}n G any Ser::ured F’rﬂper!:y all’ me pawers authar;lres_r_
and things which: he wouid ‘b2 napabie Df exermsvng if ha Wera: |ts:'-'
--absa#ute beneficiat vwrer. : : : S

Bﬂrmw maney

A Re::ewer may raise: and barmw mﬂnay (esther unsenufed or on. tha secur«fy of any o

Secured Pro;::‘erty eithar inpriority to the Secunfy constituted by thig Deed or ethawwse)

~on any terms and. fqr whatevar. purpose which he thinks fit.. ‘Mo pars:m lendmg %hat:_
L money need enguire asto the proprtaty oF purpose ot the exerciss of that pGWer or to "
- ‘check ihe appilca‘tiﬂn af any: money 0 raised or borrowed. . :

: -éﬁarry -'nn husmass 5

A Recewer may cany oft any busaness c:f the Cﬁarg&r &5 he. ti-unf-:s Ft and, for thal.
. avoidante of doubt, & Receiver may apply for such Autharisatit ions a8 he cansuéers i
“his absolute dtscreiic:sﬁ appmprrate ' )

' 'ﬁqm'pmml_se.
- A Racaiver may setls; adjust; refer lo arbitration, compromise and arrange any claims,
- accounis dlsputes quasi org and: demands with or By any person who is-or claims o

be A credatar of Ihe Chargoror mlanrag in- any waﬁ,r toany Sacured Praperty

- Eelegatzon

A Recewer riay delegate his pt}wsrs in accardance wath clause ‘M- (De!ﬁgatmn]

. Lendaﬂg
:.A R,ecarver magf ¥end mcﬁney or advame credat tix] any perscm
- Emplﬁyees

: '_For fhe purmses af this. Deed a Recaiver as he thmks appmprtate on behaif nf tha
-Chmgor or for itsaif a8 Rer.:ew:ar ma:f

i appomf and d;scharge managers m‘f cers,. agent5 a{:::ountanfs sewants

_'wmkmen and oftigrs. upm sm:h tarms as ‘m remuneration or othinvise as. he.
©nay Ihink pmpez and - '

iy =_£ii's;charg_é any suck pérsc_n_s'-fapp-aiﬁtéd.a;gyjtha'c_ha'rg'qr,.-

R
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: Leases

: -_A Recewer may Jet aﬂy of the Secured Froparties far any term and ai any rent (wﬂh or
without & préemium) which he thinks proper and may accept a surranderof any §ease or

tendncy of ‘any Securtd Pmpemes an any terms which fig thinks" ﬁt {mciudmg the

. '.payment of mconey’ toz Iessee or tenant on & surrender}

- Legal actions _

A R’e;:e'w.er may E.ring '.pros.ec'ﬁte Eﬁforc;é':ﬂefeﬁﬁ and abandor all actions, ‘suits 'a;iad. :
proceedings or submit 1o arbitration or any farmef altematwe di spu‘le resolution m the "
“narie of the Ghargur i reia’tac:n toany Secured Prcper’ty as he mnmders expedleni
3Pns_se_ssmn
:A: Fé_eﬁeiﬁ_ef -m,fay.%aiéé’ﬁ*mm éd'f éte_ péésa-s:s'i_dn";bf,- g et _i_'nfand t:rﬁ!e_ct a_hy-:'Sé;:'y_-r_.ed?F mspé':fy;- :

Profection of assets o

: -.A Renewer may. in each case as’ E“sfs may thmk fit:

0] . make snd effect all repasfs and msurarat:es and do ail Gther acts which: the:'. =

* Chargor, Friight do in the. cmdmary gonduct of - its. business be thay: for the -
-'pm’tectmn orfor the ;mprwement uf’ the Secured Pmpames

-4y :fc'mme'n;e_'andin_rcpmp:fete::anyfbj.u'ﬁ!dihg Qpér"a‘ta'ﬂ_ns én 'i_ﬁg Secured Propaties;

~and

: ".{;’i'i"} _.:appiy fgr ard maintatﬂ any: pianmng pmmasszm bundlng regulaimn appmvai Br

any ether, perm ission, mﬁserﬁ of ligance of any other Au‘thar;satsan

. _Recerpts b

. 'A F{ecewar may gwe uahd recemtﬁ for all monies and exewte all Zgsirances and thmgs: -
wh:x;h rnay be proper and: deswa&zﬂe far rr—z-hsmg any Secured Pmpeﬂy '

Saie nf'assgl;s

A Recaiver may sell, excharige, conver into menies and realise any Secured Praperty

By public auction or private wentract i in any manner and of. any terms which he {hinks-
*proper. The consi ideration for any such transaction: may consist-of cash of non-cash
eonsideration and any such consideration 'may I::e payable.in a lump sum-or by«
-'_mstaiments Epraad wver such period i&s he thinks ft. Fixtures and -any p!ant and
- miachinery annexad to- sny part of the Becured Properties may be severed and sat
; 'separateiy fromthe prapasty v;:aniammg ihem wzthou!t the t:ﬂnsen‘t of the Chargor

' .'Suhs:diarses

A Ret:ewer may: fnrm a Subsrmary m‘ the Chafgar and ﬁransier to that Subs dnai‘y any.:_
Sadurad Property :

‘Deal with Secured :Pmpérﬁpss :

'A Renewer may, wdhnm restm;tscn sell, 16t or lease, or concurin selling, letting or -
ﬂleasang or Wary the ferms a? determme surrandar m a{:c:ept surrenders of, leases or

_:17?
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~tenancies of, or grant options and ficences over or btharwise daspese of er deal with, 3l
Brany partof lha Secured Pmpemes withioul B rig réspansible for loss or damage and .
. so that any such sa'e, lezse o dispcsmun thay be made for cash: payabie by
L mstatments Ioan stock or sther debt ob Jgatls;rns or for shares of sacumses of anothsr
ccmpany f;rr olhisr valuable consideration.  The Rec:emer may forrm and pa‘amote ar
. conedrin ﬁ:xrmmg and pmmuhng & m:mpaﬁy arcompanies to pumhase lease, lieenes -

or otharwise acquire interests in 2l or any of ihe Sacured- Propetties or othenwise, -
arrange for such curnpames s tra:ie or cease to trade and to purchase lease, ilcense

© ;or otherwise acquire all orany of the Securad Propsties on such terms arid condltlaons: -
- whethersr net includ; ing pa_ym_anl 3;:»,1,_: instalmienis secured or urzsecured_as.he may thmk_'

Beclrity
A Receiver may redeem any prior Security and settls and pass the actounts of the -

. pefsan entitled fo the prior Security so that any ‘accounts so settled and passed shall :
“{subjacilo-any manafest error) be'tonclusive and binding on the Chargorand the‘ mal‘tey. :

50 paid shall be desred to be anexpense properly incurred by the Receiver.

' A-cqusre' liamﬁt.: '

_ E ~ﬂ'ae Recewer may purchase or acqu g emy Ian:i and: pumhase a{;quwe or grant any-
~ interestin or right over’ iand :

'_"Develupmeni

A Raceauer may mpiement or conhraue the devel npment af (and 0btam a!E r:ansersts;

reqmred in connactian the:‘ewrth} andlor compietva any: buildings or strictures 6m, any.

Teal property compri ised inthe Secur&d Pmp&r{y and do all acts and thmgs snmdenial to.-
: the Secured F’roperty

' :L-_andior;i 5 .oh‘-l-njgatsans_-

- ARecelver may on behalf ofthie Chargor and witkout corsent of or notice ta the Chérgdr : _
- exerdise allthe powers: cc:mferred én & landiord ¢r a tanant by the: Larid!ard and Tenants .- _
Acts tha Renis Aots and Housmg Aty of any other !egistatlon from time to timein force. :

i it sny relevant: jurisdiclion relating to rents oF agr culture i resper:t of or any parts of
the Secured Pmpames . : -

U-ncalle'd sapltal-

A Recewer may mak- calis EDﬂdlEGHa“y ar. unmnd:iacnaiFy o the memhers uf any”

Chargor n respef;f af unca!led capaf:ai

lns.identa! maﬁersz :

Y Recewer may ‘do gl other atts end th;ngs mt:ludmg wﬂhuut lamntatlnn s;gmng and.- -

executing &l ﬁccuments and deeds as fnay be considered by the ‘Receiver 1o be

Cingidental or candumue to-any of the matters or powers listed here or gfamed by lawar
- ftheriise nmdenlai o conducive fo. the preﬁewatm lmprovement or réatisation of the

Sef;ured F’mpert Bs and {0 use the nafme of the Ghargar for all the purpases setout m E

“thig clauge 13

Hemiineration
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: 'T"he Securaty Agen‘c may Fom ﬁma to tire ft;-: {he remuneratlan ofz any Recawer appmnted by it; :

ﬁe!egaﬂan

- Each of the Sex:urity Agani amd an‘_.i Recewer ma’y! st any f|me delegaﬁe by power of attumay .
R a%herwme I any person for any penf}d allar any cf nghi pﬂwer authur‘i’ty or dsscmtian
' vesfao‘ m #ir hts capacity as such

g That del egatzcm may be mada upun such lerms an-:i conditions (mcludmg the pawer {0 sub-
: -delega’re} and subject. to any restrictions as the Security Agent; o that Receiver {as: the case

- -may. be} may. initg dsurei:an thinik ft in ihe interests n’f tha' SEcureci Pames..

. : respmnsm!e far.any damages costs Ql’ icsses inciirred by reascm of any mascuﬂducE oriission
or defauit on- the part x:xf any such deiegate or sub»«deiegate

5.1

‘152

Caga

e

g

B2

T

B

Seatmns ? Dﬂ{ﬁ} and: [B} (Appﬂsnﬁment pnwers remuneralfon and dut ies Df recewer} of the LPA'-'
v shali it a;;p y tha Recawer appoznted under tms Daad

Neﬂher 1he Securaly Agent nor any Recewer sh:aﬂ bE bcund o sur::emse or be'in any way

--Applmatmn'ufmgmas :

-AE ‘mbnies from tfme to t\me recervad or racwared by ‘Ehﬁ Secuné;y Agent of any Recemer urider
‘this Déad or in cornection with the realisati on of enfercemerit-of all or patt of this. Secunty will -
¢ be held by the: Sacurﬁy Agént and shaIE ke appl eci in &ccordanﬁe with the terms of. the:

%nfamredltor Agr%menf Thls clausa 450

Ey is ’sufhject ta ihe payment'n'f any ciaimﬁ having priﬁﬁty'dv‘-ef ’chié -Security; .ar‘aé‘j '

o) does rict prafud e the raght of- any Secmed Party tce rECover any shurtfaii fmm the: -
Ehargm' :

The Secunty Ageni and any’ R&cewar m:ay {Jf suc;h amnum is msuﬁfcleni m ‘pay all the Secured
- Ohligations), folicw Gwirig e pecyrrence of a Dec ared Default plar:e any. micney rec.emed .

Tecovaredior realised plirstant ta this Deed in & sUspense acca:unt and it may retain the sams.
for such feriod.as: it tonsiders ex;vedlent without havang any obilgatm tc apply the same arany. -

partof it iri oF tnwards filgcharge of ’the Secur‘ed Obi igailans

R'emedmsranﬂ w;awers 2

: No failure: tu axercisa, hor any dilay in ammismg, o the: paﬁ of the Becur;ty Agent el an‘y-- :

' Receiver, any right or remedy under this Deed shall cperate as.a wswer nor shall any single.or .

- partial exercise of any fight o rermedy prevent any furthar or athar axgroise or fhe exarcise of

Cooany other rlght crreme:ﬁy TFhe rights and remedias’ prawdeci in this Deed are cumulatlve and o
- hiot excluswe of any rtghts oF reredies prav ded by Tawi.

'A waiver gwen or tonsem grante:d By the Senuniy Agent or any Recewer under this Deed will :

b affactwa uniy if gmeﬁ n wrﬂtmg arzeci ihen oy | inthe mstaﬂa::e ans:i for the pumuse ﬁorwhgch it

s Qwen

?mtechmn of t}urd ﬁames

Nc persun {mcluﬁmg =1 purchaser} deahng wrth the Secunty Agent ora Rec:e;ver a; sts or h;sr- .

'agenta has zn: obl gatmn i3] Eﬁquare af the Secunty Agemi Receiveror others

- '_(_a'j. : whsthar the Secured Qbi gatmns have bemme payab!e o

14
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A 'whether any ;:mwer purpar‘ted to be exerc sed has bec{:me emrcisabie
' (c:-ﬁ'_ ' : whether ary Seaured Gbl gatncms or niher miohies remam autsiandmg
Z{itj-}:: . _how any mczmes pa|d tc the Secu,r iy Agent or tcr the Recewer sha!i be. app?aed mr '

(31 " .'ihe stalus prnpnety or va iu:il’ty f;v!f ihe acts of ihe Feiecewer ar Secunty Agent

The rac:_eipi %:sy the Set:unty Agenl ur any Recewer strall’ ba an absulute amﬂ ¥:1 s:oncrus ve
discharge to a purchaser and shall relieve that purchaser of any ubhgatmn ta see to the
a;:plicaimn Df any midni es paid tr:r or: by the directioh of the Secumy Agsnt or any Racewer '

s ciausm ‘%7 Tand 1? 2 ;::urchaser mn::ludes amﬂ person acqulrmg for money armonies warth
. any legse of, or Eecunty miar erany other mterest of rught whatsaesrer in retation ta the Securad

B ‘F’mpemes QB’ aﬂy ofthem

T

L4

16,1

: qu

: 21 .

Additmnai sec:umty

: T he Secunty created by or: under thls Déeci isin acﬁdttmn 10 and is not in any way pa‘e;udmed hy:
iy guaraﬂiae ot securﬂy now ar subsequently held by the: Securlty Agem

Se‘&tiemenw n-nnd;tmna!

CIf fhe Secumy Agent: {ar:;tmg reasunahly} mnsnders ’shaf any amount paid by tha Chargmr or aﬂy
‘elhér person in réspect of the Secured @bilgatsans ig likely to be avoided or set aside for any
. reason, then for the purposes of this Deed suc:h amounﬁ shall nm ba- wnsndered o] have beenj -
f;rrevacah Iy paid. -

Any 5eftiemenf discharge m‘ reaease béﬁveen the Ehargm* and any Secured F’ar&y shalf: ba..
‘ponditional LG HD: *Secmaty or’ paymeﬂt to.or for that Secured P‘ar’ly by the Chargor or arsy athef-.
person being avaidsd or sat. aside or ordered to be refunded or re@aeed by‘ virte of any Jaw
':---relatang ?m bankmptcy, msc:!vency o ilC]U!dalltm or cthenwise.

-"Subsequem. Sacunty-

B !f the Ser.:’urlty Agem rer;ewes notise of any nfher subsequent Sacur:ty r afher mter‘esi affez::img':

oy acmun"is fnrthe Ghargor in s haaks If ;t does no‘c do 50 then unless at gwes Express wmten-

 niotice fo the mmmf‘y I the Shargmr e fmm thie fime of reae;pt of such notice by the Bectirity

Agent; all. paymeni:s rade by the Chargor to the Sewred Party shall be treatecl 35 having been

. tradited to@ new account of the Charger and not as havmg baen appheef i redurt,ton of the
.Secured Obhgauons . :

: .rEetwoﬁ :

- A'Secured Party may at any time after the cécurrence of & Daclared Defait, sét off any matured -
. obligation dug from the Chargor under the Finarice Documents {to the extent beneficially ownead .

by that Sécuréd: F-‘arty} against ony matired ohligation owed by that Secured- Party to the:

' Ghargm‘ regardless of the place of payment, ‘Booking branch or curteney of eriher abligation, If '

the bl gamns ara liy different currencies, that Secured Party gy convert either obligation at 2.

f market rate of exchanga iri ita usual murse of busmess for tha purpase of the set-off.

200
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: Nuiiﬁés -

Ui the Sanior E:scharge Date, any c:cmmunlca"haﬂ under fhis Beeﬂ cr arw other Securﬁy or
Finafice Document created By of Under this Deed. shall b made and gwen i acmrdance with -

: -tne tems of tlauge 34 (Ncmr:es} of the Sensc:r Fas:il ties Agreement

.AﬁEr the Sem or Discharge Date, aﬂy cﬂmmunlc:at on underthas Daed arahy other Security or
' Finanze Dociment crestad by or Unider this Deed, shall be made and given in accurdance with
: -"che terms Gf tlause 34 (Natlces) of the: Mezzamne Faca!aty Agreement,. '

lnvaﬁﬁﬂy

Untif the' Sentor D;saha;‘ge Date clause 36 {Part al mvalxdtty} of the Sen;ar Facilities Agreemen% i

shall apply: torthis Deed as if set.olt here in full but so that: referemces tothe Finance Dot Urpents

s ..sha‘il be ans’tm@d EE references to this Dee::i and any. Eec:unty created by of under it;.

' 23-{2..-_

£

25

&

281
g

- -25'_3__

.Aﬁer thie Sénior Dlscharge Eiate clause 36 [Pamai mvaildlty} ‘of the: Mezzaﬂme Facility
“Agreement shalappiy ta this Deed as if set out hereinfull hutsm that references o the Frnam:e- o
_ Etmcumems shall be mnslrued ag references tr,ﬁ this Deed and any. Securaty r;reatec% tyor under_ .

'_Asﬁgﬁmeﬁf.__

' :Each Seturad Party may assxgn oF aﬁhemlse transfer a?l orany part af n‘:s nghts uhder this Deedﬁ )
“ar any Sesunty Lreated by or under itiry acmmance withi the tarms af the Fmance ﬁocumeni& 2

The Chargr:cr may nat assngn or othermse transfer any ot its nghts and oblsgatmns under mas

: Deed
_-Releases :

. Upnﬂ ﬁwe expary of the Secumiy F“Efrlod the Ses;urzty Agaﬂt shal at the request and cost nf The- :
Chargty, pmrnptiy take whatever action. is. necessary tn 1e easa and reassu;n ta the Ghargar

R |ts nghls ansang under ‘éhis D%d and

b} the Saaured Pmpema‘s me 1He Secunty areated 5:35' ahd under this Dead
'and return ail dn;umemfs ar deeds nf htie defiversd: m nt undar thrs ﬁaed

_ 'Gurrem:y-clauses.: ' | |

CPricrto the Senior Dtsc;harge Date’ Clauss 32,5 (Currency uf acm}unij of the Semc}r Famlmas“
= Agreemen{ shalf ap;&ly tothis Deed as if setaut hers in full but =a that. rafe{ences o the Finance :
:Documents shall b ¢ongtiued as references 1o this Desd and any Secunty sraaled by or under

it ancf references to the Gbisgm‘s shal be sonstried a8 ?eferences tothe Ghargnrs '

hE Aﬂef the Senior Dsscharge Da‘%e CEa‘use 32 o {C‘urremy of accc»unt} Lai the Mezzanirié Facflify-
Agreemani shall apbly 1o this Deed as if set suthers in full but suthat references tothe Finance
i)«c}cumenﬁs shaﬂ be: constrigd as rafarenr:es ‘to this Diesd arid any Eecunty created. Py Ell' under

it anc& references ) the Obi;gars shals be c-anstmed sy references to the Ghargurs

'_if a payment i made 10 th. Ser:ur by Adent underthls Deed ina currenc;y {Fayment Currency}'

other fhan the currency i wh:r;h it is expressed to be payable {Contractual Cur’renny)‘ the
Security Agent may__;;on_ven that payment intc the Conlractual Curfericy at the rate at which it -

21
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" {actihg reascnabiy ahd in gead faslh} is able o pumhase the Contfactual {‘;urrency wsh ihef-.'

Payment’ Currem;y ori o around the date of receipt of the payrnent and 1o the axtent that the:

) '.cr::nveﬁed ameurnit of the paymem falls short: of ther grvicant due atid payabie the Ghargcf will:
: remaa i:abfefar suth shm’tfai! :

Gemﬁcates anﬁ éetermmatmns

- Unitit lhe Benior [}lscharge E}ate céause 35 7 {Cﬁmﬁcates and defermmairsns} of the Senio

. Fagilities Agresmant ghall appsy to this Daed a5 if set cut here i Ul but so that refereiices ta
he Finahce Decuments shall be construed as. referaneas.to this Deed and any Secunty created .-

: 'by & under it and refer’ences to the Finarce F‘ames sha!l be cnnsf:rueﬂ a8 references to the

8 Secuniy Agént, : : : : '

Aﬂerthe Seniar Ulscharge Date, ausa 35 2 {Cﬁ'rtff,rcafes and. det‘enmnaﬁons) aﬂhe Mezzamna

Fac;hty Agraement shall apply to this Deed as if set out here in full but sothat referances to the
Einance Documents shall be tonstruad as refarences to this Deed and any Security created by -
-or under rtand references tothe F inance Iﬂa rties shall be coﬂstwed a8 references io the Securrty :
: Agent ' : :

: i‘:ou nterparis

_;Tms Deed or any F’mance Dacumenl entered: mta undar orin canﬂect;nn w:th thxs Beed may be -
~executed in any numher of e::ounterparts and this has 1!19 same effect a& if the signatures on: the. _
- caunterparts wergon & sangia topy cf this Deed o ar;y Fanance Dacumerﬂ:

. -Gavemmg' iaw ¥

-:Thas Deea:i and. any non-contrantuai obi |gatloﬂs ar smg aut af or in-connectian wn?n ﬁ are---
jgavemed by Engilsh aaw '

: Enfﬁrcszment

;Junsdmtmn of Enghsh {:Qm‘tﬁ

(&) The c{)urts nf Engfand have axclisive mrusdactlon {o settle any dlspute aﬂsmg out Caf or
= _ i z:cnnachf}n With this Dead {mr;%ud Hg:a dmpute relating to the existence, validity or
“Yermination-of this Deed or any non-caﬂiractua ot gat o arlsi ng aut c:f orin: ccnnectmrz--

' 'WIth thts i':ieed) (Dzspute} : :

_(b}:_- . "Fhe Partaes agree that the courts cn* Enuland are ‘ﬁhe most appmprsate and ccmuemani' g
- couﬁs to scttle: B:sputes and ac::crdmgty ile Party will argua to the- coﬂ‘trary C

e} Thls claiise 30 is fm‘ fhe beneft Gf the Security Agent. As S rasu{ the Securs%y ﬂgani :

. shall not be prevented: fiom takang proceedings relating to s Dispute in any othercourts-
“Wwith jurnsdmtmra Tothe extent alfowed by aw, ?che Secunty Ageﬂt may take congurrent
. 'pmceed ngs i any numb&r m' ;uns’sd;c‘tmﬂs :

_ ' Thls Deed has be&n :-ngnad [+11) hshalf af thi Sez::uﬂiy Agentand. executecf aba deed ba,fthe Chargor aﬂe:i. =
s deiwerecf an the date given at the begsnnmg of this Diged. His mtended by the pames to this Degd .
- fhat this Peed will take effect a5 @ deed ﬂo‘twﬂhstaﬁdrng that the Sacunty Agent may only: execute it." -

. under harid.

S



EXECUTION VERSION:
-Schedule 7

- Secured Properties

_:Rég%st'ér'e;f'}_'anﬂ :

o

S
e
=
ey
5 5

:
i

1 L"Ea"ﬂd&ﬂiﬂinir‘ag’ Redcots Lare; Leeds LYYAT13 .

- Goals Socesr Centre; Victoria Rosd, Ruislip, HA4 0JE | ABL121674

‘Land 2t Gorasbrook Avanie, Dagenharm .EGL»#'E’EE#?__

Décker Sports Graund, Kingston Read, Surbiton o SGL707608

Part of Aiaeﬂnn'smﬁs Ground, Alperton Lare, Alperton, We‘mbfey; HaD TJIH
“Land at Alperton -Spﬁnérarcund_; 'A!p'élt'on'i_'é rigs Werbley :
‘Part of Alparton Sports © rbl'_rn'd:; Alpefton Lane, Alperton, Wemblay

| AcL1gss53

| NGL789888

' NGL7O482

| Land on the norih east side of Narfolk Fark-'ﬁd'a:i_i Sheffiel

‘All\Wezther Spors Centre, St Thomas More RC School, Dirasten Lang; Bilston,
WytdvBL - DR : _—

| SYKE72707

U WNG42143

Land Iying te the west of Graham Road, Bexleyheath

| selLes4er4

: f._.Ciwl Sarvica Sperts Ground, .E_Ejth:im-F’-a_laicé_H_odg Ltmd_c:&h. SEQELU

- T6L323331.

_ Land o the sauth g-aét side t')f: Wiheatley Haii- Read, Doncaster:

SYKBO7114

: Gualy Soocer Centid, Wyvern Estate, Beverlay Waj_fﬂ.h%ew -M_afdian, KT34PH:

Land of the soiuth Side.of Stockion Rezd, Middiesbrotgh

BGL719360

CET7UTER

Land:an the soirth sast side of Cakemdra Road, Dudley

Wha44227

- |'Sparts Pitches; Leigh Technology Acadenty, Creén Street, Green Road; Dartford;
‘DAL TOE o T ' S ’

156625

Land at Ha navn Seheiol, Sution Averue, Bradford, BD2 1P

WYKE 14888

Goalé: Soeser Centre, Tarngler Road, Portsmouth, PDS’-EQA.

PMI4853

23
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Gaa!s Sos.*;cer Cantre, Tamebridge Busiriess Park Aidndge Road, Faﬁy Baﬂ'. ) | WRSNB450
Birmirigham, B42 2ET
{30als Soccer Cjub, 856 London Road, Sutton, SM3.6B2Z SGL?‘!Q%jg; “
| & Irish Towr Way Manchester, M8 DAE 1 MANZOS520
_L::md on the west side of Springfiaid Road, Hayes . AGL202183
Harfington Community Schaol, Shegiston Lane, Hayes AGL147613
Land lyirg to the north of Shipiston Lane, Harington, H'ajreé._ AGL148835
Fodthall Facility, Chaéa High School, Préftlewﬂl Chase, Westc.iiiffeaﬁ.n.-Sea '_ 'E'XSQMQE
_Land at Oaklands Avenue, |sleworth AGL2227E2
Land atthe Cente ATT Au.sh'n Drive, ée!l Green Road, Coventry _ WMBsTO2E
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 EXECUTION VERSION.
Schedule 2
.- Lease Documents
 Part4 - Fofm of nofice of assigment
Ta G | |
Dé_s't-edf y s
| -béa%sirs, -

'ﬁw lease. descrabed in: the aﬂached scheduie {Laasee}
We hereby n-:«lufy you that we Have. asslgned ahsa!uteiy Subjecf oA prc.fvasa fm' reéss;gnmeni on

. redempnon to Alter Domus Trustees (UK) Limited {Security Agen’z} as’ ser:unty irustae for itself and
“cthers all our ngh“f fithe ang mterest in am:i to the Lease (includirig all reptal income and other monies

g ;gayabée under the Lease}

-Wa hereby irravocably and unccmd tlcmaily authonse and ﬂstruz:t yt}u upoen receipt m‘ a nofice from. the : -

o _'Secufiy}’?\géﬁi

S ikt Hiotice &F referenice 1o of further autharity frofri Us' dnd ‘withat enqu;rmg as fothe

justification.or the validity of those instructions, to comply only with any mstrur;tlms from time to-
fire reaesved by yau fmm the Secumy Agent relatmg to'the Lease; and :

- to pay aSl sums. ;;aayabla by you under the Le:ase dlract ta such acwant (ﬂent Accuun’t} as
' "the Secur ty Agent may specrfy from time to nme S

© We remain %iabie to perform ail ouir ubi gat;ans {58 !andiard] under the Lease and the Secura%y Agentis:
under re nbilgat itn of any kind whatsoever uridér the Lease nor under. any 3&8hl!lt3{ whiatsoever in the

| eventafl any failure: by usto ;ﬁarforrn our Db!tgatlons under the Lease.

'Piaase sign aid return the acknc-w ed gemem attac hed e cne enc!csse:i copy ﬁf this nﬂtme terthe SB.::unty -
Agent and the other copy ta us.. : .

| The pmv i -Tteiat] affhas na‘uce {aind By nan—mntractuai abhgat;uns &l smg aut m orin connectlon w:th zi)-
B _are govemed by Engl;sh aw.

85
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Yours faithiully

for and on behalf of

¢

26
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The Schedules
{Description of Lease]

tAttach farm of acknowladgment]
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EXECUTION VERSION

' Part_?:-_w.Fa_rm of acknowlsdgement

Ter “Alter Domus Trustees: (UH} Limited
' _18 S{ Sw:thms Lane Lcmdon EC4N BAD, Umtaﬁ }imgdam

Ter {name of Chargof} {Chargar}
BT {addrsss}

: Dated %

W ackrsawﬁedae receupi of the nutr::e af aasagnment (Netiﬁe} cfwhzch the above is & duph-sate Terms.

‘that

(e

)y

ECS

“chefi ned in the Nai iGe shali hau’e 1he same meamng when used i th is: acknwiedgemant We sonfirm

_ '.we Wil -nv:ﬁt ac:ree m any amendmenf waivar or reiease :::f any pmvssmn of the Lease or -
i _;'any right; title’and interast in-and to the Lease without iha prior wr:tten mnsent of the
Security: Agent :

WE: 'sha-if actin accérdént:?e n'\'r’i'&?i e No't' ce

- “the Ehargnr smil remam i:abla to pErfarm &l ite ebilgatmi‘zs under the: Leasa arzd ihe .
} Securliy Agentis under ne ‘obligation of any kind whatsoever under the Lease Horungér
-ary - ligbility - whatsmever 4n the svant of “any 'Eaniure by ﬁhe Chargqr to-perform its

' '-chsgahons under the E_ease :

we Have made all necessary an‘angemems far. al] future payman%s payabta under such. -

1'Lease to be made {to the. Managmg Agen‘f} [mto thz Rent Account]

as at the date of th!s acknuwledgement we hiavg not reaewed EL ﬁDtiCE of secunty '

--assgnmem or charge of (or. m‘ieresl cf any third party in) the Chargars mterest i the
N LE&SQ in favour of any c;ihar person arid.

“we g not have and have rict claimed or axeitidad any kig'h't o claim against the Chargor -
"ot exefcised or aﬁemplgc% {0 exercise any rlght of sez mff muﬂiemiasm or ufher right
: relaimg to the Léase, :

Tre pmwszcms :::f 1hss acknaw!edgemen‘t {and any nan contractuai obl[gatmns artsmg ‘ot m‘ or i
cunnscﬂan with it) are gove;rned by: E’nghsh e '

_Wenant}

o 'For and oni behalf af



. ;‘EXECUTI'GN.'Q'E'RS;D&
' '.--s.:.he;'-iuge 3
_ Reiei.v:a'nt' Agr-e'erh;éﬁis_
- Part1- Fa:;;rm.'éf riotice bf:'éséigﬂment' '
E‘aatea'::_ +
" Desr S:i'r-éi
' '.The agreement a:iescnbed in the aﬁached schaduie [Agreement}

_ -'We hareby natafy YO thai we' have assagned abso utelyr subject to a proviso for re- ass@nmen‘{ on’

redemption fo Aker Domus Trustees (VK] Limited {Securify Agent) as securty trusteer far itself and o

others all ctaur §l ght tttle anci m’teres’t m and tc the Agreameni

' .We hereby irrevocabl Iy and uncchdiltcrsaily authanse and mstruci ycu upon racaspt of a natuce fmm the -
_iSecurfty Agent

A ww!hou! nohce or. refereﬂce tu or fur&har au’thcrﬁy frs:sm us and waﬁhout enqun’;ng a5 to thig:
~ justif cahnn or thia’ vaiu:hty of those mst;uct fons, Lo camply only with any instructions frorﬁ time to
time received by § you from the Secunty Agent relating to the Agreemeﬂt and any ngh‘{s under.or

in cﬂnﬁecuon w:th the Agreemenﬁ and S

g fo pay al? slims payable by you Lnder the Agreement dsrm‘:tiy to such ather ace:ouni as the-
Eecumy Agent Gy spactfy from time to *time :

" Ve remain %mﬁte fo perfﬂrm all our bt igations unt%emhe Relevant Agreement and: ihe Seaunty Agent 15
‘under fic ub igation of any kind whatsoever under the Agreamant ricr undetr &EW Euzblhty whalsoever i
the evem m’ any faalure by ug ta perform cur phligations-under the: ﬁgreemeni

Please &ign and rafiirmthe asknowladgement aﬁachad %n :me» anr.:lased cnpy afthis m:m ce twthe Secursty'-
-Ageﬂt and the- n‘mer cepy fwus. -

' 'E‘he pmmsmns of this noh-:e (and any non csn’zractual obhgatmns ans:ng eu{ nf ar it cnnnectmn w;‘eh r&}.
are govemed by Engilish !aw '

8 Z‘r.’ou’_rsﬂ .fai_ﬂfwfuliy -

'fsramﬁ orih ehalfcf o

e
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Parties
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EXECUTION'VERSION

Fart 2 Furm af acknawiedgement

Te:  -Alter Domus Trustaes (UK) L;smiteﬂ _
' 1881 Swnhmsl.ane Luﬂdon EC%N Bﬁx[} Umted E{mg'dnm :

Td’;- _ :'{name of chargm] {Chargm}
: 3_[address]

- D’ét“ed"' 'ﬂé'

We: acknowledga recelpt crf the rictice af asagnment {Nntme) aof which the abmva i$a duphcata Terms- -

thrat:

(@

.

ek

@
)

e

defined in the Netice shal have the same meamng whan used in t!'ﬂs acknﬂwledgﬂ-mem We confi rm-: '

there has beei na amendmem‘ wa ey Df release. af any rtghts tltie o sﬂterests in the =

-Agreemem smce ‘the date of the Agreemant _

e will not agfee =X amf amendment “waiver ot ralease of any pramsuun ol thE-.'
_'Agreement or any right, title and interest m and o the Agreement wﬂﬁhout the pnor-
-~ wwritter consent of the Security-Agent;.

e ‘shall Ect in accard&nce wwith the Nn’tace

"~ the Chargor will reimiain Iiab et perform ai[ its nbilga)tmrrs under ihe Agreemant and the.:

' __Secunty Agert is Under o obligation of ary Kind whatsoever under the Agreement nor..

- yndér any Hakil ity whatsosver inthe event of : any faillre by the Ehar‘gc}r to perf:::nn its -
"ubhgatlons under the: ﬁ\greemerit

: _[n:n brea:;h or default on ’ma part of ?he Ghargnr of. any of the terms Df such Lease WIII..' -
- b desmsad 1o have nccurred unlass wiz have given ncllce of Eunh b;reach tothig. Securﬁy
'.Ag&ni spemfyang how te: migke gnsd sen bmach}

i35 at fhe dats of this anknaw;edgement wi have ot received any notice of securly
assighment or charge of {or of any. iterast.of any third pary. in} the Chargcrs mtemsti :

in the anreement in: favnur m“ any ‘other. persun

_ 'as at the date of thm acé:now edgement Vi are nal Aware :::f any breach by the Chafger'-
et the tarins: of the Agreement and ' :

wetlo nf::i hiave shd have not claimed .c;ir exercised any right or Glaim against the C.hé:g’g'r

ur exercised of altempted to' exércise any right of set-off, counterclaim or other right-

_relatmg ta the Agreement and we waive &l future righls to-claim or exercise any rights . -

of salbolf, countereclaim or mt_h_e_r similar ngﬁl RE or m ﬁ'ze future m!atmg ta-the

; Agreemeni

The pmwsmns uf thss ackncwledgement Cand any nnnﬂcontractual abilgaimns arssmg oit cf or in-:

- .cennectmr's with ﬂ;} are gwemed By Enghsh iaw

'Farand- 6 beh_aif-z_:f__ o

]

a3



EXECUTION VERSION
"Sr;'h'adﬂleiél- | |
Part1- F’a.jxrm of notice of ﬁé'sigﬂment
To: pinsured o |
. Dated: 4
| Dear'éiré_ |
" The 'i.hsu'mm.:.e policies -drescr'iﬁéa'-:sn'ftﬁé.awﬁacﬁea schedule (Relevant a&-csé;cfae'-fsé'

We hereby mtﬁfy your that we Have: a&szgned absniuteiy subjecf 15 a prewso for fa-assxgnment on: B
' a-edempt oni; ta Alter Domus Tmstees WK Limited (Security Agent) as. seauruy trustes: f@r itsalf and_--_
others all our right, title: aﬂd interest | in anc‘i to the Relevant Poligiss. .

e hereby lrrevocah!y and um:cmd lrcmaliy authurnse and mstmc’t yau u;:mn rece1p’: af =] n::xtice fmm %he '
'Securaiy Agent: . _

’1__' thtaut nahce or. reference 0.0 further au%hcﬂrﬂy from us- amd wathuut enqu:nng 28 1. the

C ;ustn“ cation orthe validity of these iHstrictions, to r;omply only with any instructions from time to .

limeg recaived. by yau fmm tha Security Age;‘at refatmg fo thia Reievant Paolicies {or any of them};
carid

2. iopay aia;;sums---payama_ by you under the Relevant Policies {or any of therm) difectiy to the =
' 'Se'c-u'fiiy 'Ageh”t (v such other act:bunt B8 'the aecufify=-kgeﬁt'-may specify from time to-time_. :

- We rérain liable ’Ee:s perform al our nblsgahuns under the Relevant Pclmzes amfi tha Securlty Agent is

under no - ubi:gatuun “of any kind whatsoaver under the Relevant Policies nor under any rabnl{ty_-
__'-whatseever in'the event of any failurs by us o perﬁorm our uobiagatlcns under the Reﬁavam F’nﬁsmes

- Pledse srgn and returnithe acknawledgem&mt attached la qng enc!osed copy ot this riatme mthe Secumy-._ :

Ageni antﬁ lhe ather copy m ug;

_ The pmwsmns of this. m}hce {and any nnn-cantraduai Qbilgahons amsmg f:»u’é of it or Hal connecttan wféh- -
it) are gwemed by Enuixsh Iaw ' A

) ‘f"n:-urs fasthfuiiy

far and on behalfof -

T
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Date of policy

Inzured

Policy type

Pollcy number

4

¢

¢

[Aftach form of asknowledgmearr]
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Part2e Foim of acknowledgement

To: --Miﬂr . Dnmus : Trustess . = UK T TL%%m%té_ti-'
' 185t Sw;thsns Lane Lenden, EG4N BAD, United Kangdom : e R
To.  [name.of Chargo] (ﬁ‘hargnr}
: 'Z[address] '
.Dsier:i #

C We acknowiedge recai pt of the: nohce cf asssgnmem (Mnﬂcej of wme:h the Enciusad is & duphca{e Lo
Terms defifiag: in the Notice: shali have the same meaning whe«n useci in thls acknowtedgement We'
- Bt ‘Ehat -

’fhere has been na ameﬂdmem waiver or reisase of any faghts o mieresis m aray Reievant"
: thcy smce the date of such pnhcy, o ' :

| -we have nateu the: Securgty Ageﬂi % mterest as maﬁgagee and first: ioss payee »:m each Reﬁ t
- Falic y : |

B we will not agre& to any amendmeni WaNS 6 re!ease of any pmvzsraﬁ of any Relevant Pﬁhcy. :

lhaulihe prior wrlﬁen conaﬂnt of :he Secumy Agent

.wa shaﬂ ac’t iﬁ accerdance wuth the Natme"

- the Ghargﬁr WEIE remam ¥|abie to: perfmm al its nbi;gatmns under the Reieuam Pﬂhcy and the
SEcrity Agent is under no.obli gation -of any kind whiatsoever. under the Relevant F’aiacy fle:s

under any liabiity whatsoevari in the Evenf af anyfal re by the Chargnrm paffom ity obhgatmns :

snder the- Rélavant. Pohcy

ARG lermmatmn of such rughls t;ﬂe m nteresis will be eﬁenlwe uﬂ%ess Wwe have gwen {21] cﬁays i
_ '-wrﬂerw niotice: of such pmpesed termmalmn o the Securaty Agent sgacrfymg ’the :act;cm
;:ne cessary 1o avmd such term| ination; : :

asat the date-of th 3 ackmw edgement we have not received :any naima of sac:uniy asmgﬂmenf
ar charge of {or OFany interestof any third f::ar!y in) tha Ghargors interest ini any Relavant. Policy . -

Lor the prar;emis of any Reievant Pclrcy in favour of an’y’ mher person and:

exerc:;sed o aﬂempted m emmlse ahy nght of sef-off, cuunterciatm or cﬁher rzght re atang icz any g

Relevant Pcﬂlc;y an:j we Waive “all furure rights fo claim . o exercise any rlgﬁts of set—aff : '

countemla:m or alher smiar nght rmw or: an the fulure relatmg ta %he,» Relevant Pa!:cy

'The ;:zmws ens of thts acknow edgemen% (and Y- n(}nﬂmﬁﬁfractuai ubi«gatmns ansmg mut nf it nr i
-mnnacmn wa!h rt} ars gwemez:i by English Iaw ' :

Foir and cn behalf of -
[_msurance company]



SIGNATORIES TO THE DEED

Chargor

Executed as a deed by }
Northwind 55 Limited )

acting by a director in the presence of ) Director

Signature of witness

Name .'.'_‘L’




The Securify Agent

Alter Domus Trustees [UK) Limited

PEES )

bt HATwAZD <

{ fnTARL R _;&iquﬂwrﬁ!j}
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