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Registration of a Charge

Company name: Homeshire Limited
Company number: 06323273

XOFVCYBY

Received for Electronic Filing: 19/09/2016

Details of Charge

Date of creation:  09/09/2016
Charge code: 0532 3273 0022

Persons entitted: BARCLAYS BANK PLC AS SECURITY AGENT FOR THE SECURED
PARTIES

Brief description:. LEASEHOLD PROPERTY AT FLAT 1, PARK LODGE, 2 CHISLEHURST
ROAD, SIDCUP, KENT, DA14 6DP - TITLE NUMBER SGL714626
LEASEHOLD PROPERTY AT FLAT 8, PARK LODGE, 2 CHISLEHURST
ROAD, SIDCUP, KENT, DA14 6DP - TITLE NUMBER SGL714634
LEASEHOLD PROPERTY AT FLAT 10, PARK LODGE, 2 CHISLEHURST
ROAD, SIDCUP, KENT, DA14 6DP - TITLE NUMBER SGL714635
LEASEHOLD PROPERTY AT FLAT 11, PARK LODGE, 2 CHISLEHURST
ROAD, SIDCUP, KENT, DA14 6DP - TITLE NUMBER SG714636
LEASEHOLD PROPERTY AT FLAT 12, PARK LODGE, 2 CHISLEHURST
ROAD, SIDCUP, KENT, DA14 6DP - TITLE NUMBER SGL714638
LEASEHOLD PROPERTY AT FLAT 20, CEDARWOOD PLACE, MAYLANDS
DRIVE, SIDCUP AND PARKING SPACE, KENT, DA14 4BF - TITLE NUMBER
SGL703206

Contains fixed charge(s).

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

Contains negative pledge.
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5323273

Charge code: 0532 3273 0022

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th September 2016 and created by Homeshire Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th September 2016 .

Given at Companies House, Cardiff on 20th September 2016

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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Execution Version

HOMESHIRE LIMITED
as Borrower

THE COMPARNIES LISTED IN PART 1 OF SCHEDULE 1
as Guarantors

BARCLAYS BANK PLC
as Security Agent

SECURITY AGREEMENT
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Execution Version

This Security Agreement is made on 2016

Between

{1} Homeshire Limited registered in England & Weales (registered number 05323273)
(Borrower);

(2} The companies listed in schedule 1 {The Guarantors) as guarantors {(Guarantors and,
together with the Borrower, Chargors); and

)] Barclays Bank PLC as security agert for the Secured Parlies (Security Agent, which term

shall include any person appointed as security agent or as an additional security agent in
accordance with the terms of the Facility Agreement).

it is agreed

1

1.1

Definitions and interpretation

Definitions

In:this deed:

Blocked Aceount means:

{a) the Deposit Account

[82)] any Rent Account rict held with Barclays Bank PLC
(b) the Cure Account and

{c) any other account designated as a Blosked Account by -a Chargor and the Sacurity
Agent

Charged Account has the meaning given to it in ¢lause 3.4(i) {First fixed charges).
Dehis has the meaning given to it inclause 3.4{q} (First fixed charges)

Facility Agreement means the facility agreement dated on or about the dale of this deed
between the Borrower as the borrower, the Guarsntors ds guarantors and Barclays Bank PLC
as Arranger, Original Lender, Original Hedge Counterparty, Agent and Security Agent under
which the Lenders agree to make availabls to the Borrowsr a term. loan facility and .a revolving
cradit facility

Fixtures means, in regpeet of any Secured Properly, all fixiures and fittings Uncluding trade

fixtures and fitings) and fixed plant and machinery now or at any time after the date of this
dsed on that Secured Property

Floating Charge Assels means all the asseis and undertaking from tima fo time subject i
the floating chargs created under clause 3.5 {(Floating charge)

Intellectual Property mearns:

- - 1) = R (=T U i TRl e L e M T B i T oo T o -

database rights, design rights, topography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar

1050152287 1 7L 1516 1
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ntellectual property rights and interests anywhere in the world {which may now or in
the future subsist), ard in each case whether registered or unregistered and

{b) fhe benefit of all applications, rights to apply for and rAghts o use such assets
{including, without limitation, any licences and sub-licences of the same) {which may
row of in the future subsist)

Investments méans any shares, siocks, debenture security, securities, bonds and

investments of any type (other than the Subsidiary Shares} whatever, including Hut not limited

to, negotiable mnstruments, certifficates of deposit, eligible deébt securifies, infersste in

coliective investment schemes, or other investments réferred to in seclion 22 of, and as

defined in Partll of Schedule 2 to, the Financial Services and Markets Act 2000 and Pari i1 of

the Financial Services and Markets Act 2000 (Regulated Activities) Crder 2001, whether

certificated or uncertificated, physical or dematerialised, registered or unregistered, held by -
the relevant Chargor or by 2 frustee or glearance system or nomines

Party means & party fo this deed

Broperties means the properties listed in schedule 2 {Properies)

Property Acquisition Documents means each and any agreement relating to the sale and

purchase of a Properly together with all transfers: and assignments made pursuant to that

agreement, and any other document designated as a Property Acquisition Document by the

Security Agent or the Agent and any Chargor, each a Properiy Acquisition Document

Receiver nieans any réegelver, manager or administrative receiver appointed by the Security
Agent in respect of any Chargor or any of the Secured Assels

Related Rights means, in respect of any investment or Subsidiary Share:

{a) all monigs paid or payable in respect of that Investment or Subsidiary Share (whether
as Thoome, capital or otherwise)

_'(-f;s) all shares, investments or other asséts derived from that nvestment or Subsidiary
Ehare and

(c) all Fights derived from or incidental to that Investment or Subsidiary Shiare

Relevant Agreement means;

(@}  each Propsrty Acguisition Document.

{h) esch Lease Document’

(©) any guarantee of Rerital Income contained in, or relafing to, any Ocoupational Lease
{d} - easch agresment documenting the appointment of a Maraging Agent

CI sach Hedging Agreement (if any)

fi.  any document evidencing any Subordinated Debt and

"{@)  each oiher agreement designated as = Relevant Agresment by the Security Agentand

the Borrower and/or a Guarantor in writing

1091522671 1516, Z




Execution Versicon

Relevant Policies means, in respect of a Chargor, all policies of insurance present and future

in- which it has an interest (other than policies in réspect of third party Bability) together with all

monies payable in respect of those policles

Secured Assets means, in respect of any Chargor, all of its assets and undertaking the
~subjact of any Security created by, under or supplemantal to, this degd in favour of the

Secufity Agent-

‘Secured Obligations mesns all monies and liabilities now or after the date of this dead doe
owing or incurred by the Transaction Obligars (or any of them) fo the Secured Parties {or a@hy
of them) under the Finance Documents (or any of them) in any manner and in-any currency or .
currencies and whether present or fulure, actual or contingent, whetfier incurred solely or
jointly with any other person and whether as principal or surety, todether with' all interest -
accruing oni-such . monies and liabilities and ail costs, charges and expenses. incurred by any
Secured Party under-any Fikance Docurmernit

. Secured Propefty means, at any time, the Properties and all other fréehold, leasetiold or

commonhiold property which is subject to any Security created by, under o supplemental to;
this deed

- Security Period means the périod beginning o the date of this deed and ending on the date
an which the Security Agent is satisfied that the Seccured Chligations. have baen irrevocably
“and unconditionally satisfied in full and ail faciliies nade available: by the Finance Parties {of

" any of them) undet the. Finance Docuiments {or any of them)} have been cancelled and all
obligations of the Hedge Counterparties under the Hedging Agreament have been terminated. -

Bubsidiary Shares medns, in respéct of a Chargor, ail shares preserit and fulure held by it in -
ils Subsidiaries (including those listed in schedule 3 (Subsidiary Shares))

1.2 Interprefation
{a) Unless otherwise defined in this deed, a term defined in the Faciity Agreement has

the saine meoaning wher used in this deed or any notices, acknowiedgements or
- other documents issued under or in connection with this deed.

by Inthls deed the term dispose Includes any sale, lzase, licence, transfer or loar.

(¢} Clause 1.2 (Construction) of thia Féu’i’ii’ty Agreement is incorporated in this deed as it
“set out here in full but so that each reference in that clause {6 this. Agreement shall
be read as o referenceto thisdeed.

1.3 Third party rights

{a) . Urless expressly provided to the contrary in any Finance Docuiment, 3 persan who is
riot a Party has no right Gnder the Confracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this deed or any other Finance: Document
“lssued or entered info under or in connection with it but this does not affect any right
of remedy. of a third party which exists or is available apart from the Contracts (Righis
_of Third Parties) Act 1995, ’

by ~ Unless expressly provided to the t‘:nntra'ry"iri any Firanea Docurment the consent of

_Firanece Document entered into under or in éonnection with it

OEG1SE2ETH T 616 3
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Administration

(&) Any reference in this deed, or any other Finance Doecurment enterad inte under or in
connection with it, to the making of an adminlstration order shall be frealed as
including @ reference to the appointment of an administrator under paragraph 14 (by
the holdar-of a qualifying floating charge In respect of a Chargors assets) or 22 {(by =
Chargor or the diregtors of a Charger) of Schadule B1 to the Insolvency Act 1956 or
any steps iaken foward such order or-appoirtmert.

B) Any reference in this deed or any other Finance Document entered info urider or'in
connection with i, to making an application for an administration order by petition
shall be tréated as including a reference to making an administration application to

the court under Schedule B 4o the Insolvericy Act 1986, appointing an administrator

under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appoint an administrator or any staps taken fowards
such appiication or notice.
Incorporated terms
The terms of the Finance Documents and of any side letters refating to the Finance
Documents and the Secured Obligations are incorporated into this deed to the extent required
for any purported disposition of any Sacured Assats contained in this deed o ba a valid
disposition in accordance with secticn 2(1) of the Law of Property (Miscellaneous Provisions)
Aot 1989
LCovenant to pay
Each. Chargor sovenants with the Security Agent as security agent for the Finance Parties, to
pay gnd discharge the Secured Cbligations when they become dug for payment and
discharge in accordance with tha lerms of the Finance Documents.
Charging provisions
Gerneral
All Security created by a Chargor uhder clauges 3.2 to 3.5 inclusive is:
(&) a continuinig security for the payment and discharge of the Sscured Obligations;

{i) granted with full title guarantee:

() granted in respect of all the right; title and: interest (if any), present and: future, of that
Chargor in and to the relevant Sacured Asset, and

(ch) gramted in favour of the Security Agent as security agent for the Finarice Parties,
First [egal mortgages

Each Chargor charges by way of first legal mortgage its Properiies, and all Fixturss on each
of its Properties.

i BRBBLANMIBIES sttt it

Each Chargor assighs absolutely, subject 16 a provise for re-assignment on redemption:

o501 2R6TH1751816 4




Execution Version
{a) all Rental Income, and all other sums, payable under any Occupational Lease!
(s} the Relevant Agreements to which it is & party; and
(©) the Ralgvant Policies fo which it is a pary.

Edch Chargor shall remain liable to parform. all its obligations under sach Qccupational
Leass, each Relevant Agreement and each Relevant Policy to which it is a party.

34 First fixed charges
Each Chargor charges by way of first fixed charge:

{a) all interests and estates in any freshold, lsasshold or commonhold property now or
subssguently owned by it {othar than any freehold, leasehold or commornhbiald
property effectively charged by way of legal mortgage under clause 3.2) and, in each
case, the Fixtures on each such properly;

{b) the proceeds of sale of its. Secured Property and all licences o enter on. or use any
Securad Property;

{e) the benefit of all other agresments, instruments and rights relating {o its Secured
Property,

s}’ all plant, machinery, vehicles, computers, office and other equipment, all furniturs,
furnishings, eguipment and tocls and any removals or replacement of them, prasent
and future and the benefit of all contracts, licences, warranties, mairtenance
contracte refating to them and any renewsals and replacements of tham;

)] the Subsidiary Shares together with all Related Rights;

) the Investments together with all Related Righis:

) all book and other debts due fo the relevant Chargor and thsir pioceeds (both
~ collected and wuncollecied) (together Debts) =nd all rights, guarantees, security or

other collateral in respect of the Dabts {or any of them) and the benefit of any
Judgmient or arder to pay a sum-of money and all rights to enforce the Debis (6r any

of them}:
(h} all- monigs from time totirrie standing ta the credit of each Blocked Aceount;
{i all manies fram time to fime starding to the eredit of each acesunt including, without

_Iim'ilatior], the Rent Accounts held by the relevant Chargor with Barclays Bank PLC,
ether thar any Blocked Accourt (esch a Charged Accourit); '

{ all its intellectus! Property;
(3] all its goodwill and uncalled capital;
)] the henefit of all Authorisations held or utitised by it in connection with ifs business or

the use of any of its assets and the right to recover and receive compensation

o fpavableinrespectofany ofthemuand

i) to the extent that ary assignment in clzuge 3.3 is ineffective as an assignment, the
assets referred to in that clause,

RBHIETEE T 1TA615 5
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Floating charge
Esich Chiargor charges by way of first floating charge all its assets and undertaking wherever
located both present and future other than any assets effectively charged by way of fegal
mertgage or fixed charge ¢r assigned under clauses 3.2, 3.3 or 3.4.

Qualifying floating charge

This deed contzins a qualifying floating charge and pardgraph 14 of Schedule B1 o the
insolvency Act 1986 applies-fo the fivaling charge created by or under this deed.

Conversion of floating charge to a fixed charge

The Security Agent may, at any time by notise in writing fo. any Chargor, convert the ficating
charge created under dlause 3.5 inte a fixed charge as regards any Floating Charge Asset as

. it shiall specify i the notice if;

EM an Everit of Default Is continuing: or

{B) in the opinion of the Security Agent that Floating Charge Asset s in danger of belng

seized or any legal process or exsculion is baing enforced against that Fleating
Charge Asset.

Rutomatic conversion of floating charge to a fixed charge

.- (unless permiitted in writing by the Security Agent or expressly permitted under the terms of
. any Finance Document):

(@) a Chargor creates or attempts to create any Security over any of its Flgating Charge
Hssels;
{B) any person lavies or attsmpts o lévy any distress, attachment; execution or other

legal process against any Floating Charge Asset; or

{cy any corporate action, ledal proceadings or other procedures or gteps are taken for the
winding up, dissolution, administration or recrganisation of any Chargor,

the finating charge created by this desd will autematically and immediatsly without notice be.

converted info a fixed charge over the relsvant assets or, in the circumstances deseribed in

-clause 3.8(c), over all-of the Floating Charge Assets,

Docurments of title
Each Chargor shail;

ta) immediately upon the execution of this deed (and on the acquisition by it of any
interest in any Secured Assels at any time) deposit with the Security Agent all deeds,
certificales and other documents i its possession constituting or svidancing tifle to
the Secured Assats (or ciherwise procurs that any such desds, cerfificates and other
dosuments are held to the order of the Sscurity Agent on terms acceptable to the
-Security Agent); and

(k) deposit with the Security Agent at any time after the date of this deed any further

deeds, certificates and-other decurments constituting or evidencing title to the Secured
Assets, pramptly upon coming into possession of tham (or Sthierwize procuré that any

{0591 B22G-FITT 7 3IBE &
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such deeds, certificates and other documents are held to the crder of the Segurity
Agent an terms acceptable to the Security Agent).

Small company moratorium

Where a Chargor is an eligible cormpany within the meaning of paragraphs 2 fo- 4 {inclusive) of
Schedule A1l to the Insolvency Act 1888, then the abtaining of a moratorium, including any
preliminary decision, or invesfigation in terms of paragraph 43 of Schadule Al 0 the
Insolvency Act 1988 shall not cause the floating charge created by this deed to crystallise into
a fixed charge, nor cause restrictions which would not otherwise apply o be imposed on the
dispusal of its property and assets by that Chargor.

Continuing sscurity

Continuing security

The Security censtituted by this deed shall be continuing security and shall remain in full force
and effect regardiess of any intermediate payment or discharge by any Charger or any other
persen of the whole or any part of the Secured Ohbligations,

Recourse

Thie Security constituted by this deed:

(&) is in addition o any other Segurity which any Finance Parly riay hold at any time for
thie. Secured Obligations (or any-of tham); and

(b} may be enforced without first Having recourse to any other rights of any Finance
Parly.

MNegative pledge
Mo Chargor shall create or permit to subsist-any Security over any of ils assets.
No Chargor-shall:

() sell, ransfer or stherwize dispose of any of itg assets on terms whereby they are. or
may be leasaed to or re-acquired by a Chargor;

[ sell, transfer-or ctherwise dispose of any of ils receivahles on recourse terms;

{c) enter intc any amangement under which money or the bensfit of 2 bank o other
acocount may be applied, set-off or made subject to a combination of accounts: or

) enter into any other preferential arrangement having a simifar effedt,

in circumstances where the arrangement or transaction is ertered info primarily as a methed
of raksing Financial Indebtedness or of finansing the acquisifion of an asset,

Clauses 5.1 and. 5.2 do not apply to any Secwrily which is expressly permitted pursuant fo
clause 22.3 (Negative pledge} of the Facllity Agreement.

“Restrictions on disposals

105313238 THITIAGIE 7
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Mo Chargeor shall enter into a single transaction or a series of transactions {whether related or
not) and whether voluntary of involuntary to sell, lease, transfer or otherwise dispose of all or
any part-of any Securad Assets.

Clause 6.1 dogs not apply fo:

{a) - &ny disposal expressly permitted pursuant to dfause 932 {Ocoupalional Leases) of
the Facility Agreement; or

(b}  any sale, lease, transfer or other dispasal which is expressly psrmitted pursuant to
clause 22.4 {[Msposals) of the. Facility Agreement.

" Further assurance

Each Chargor shall promptly do all such acts and execute all suth documents (ineluding
assignments, transfers; morfgages, charges, notices and insfructions) as the Security Agent.
may reasonably specify (and in such form as the Secuwrity Agent may reasonably require) in
favour of the Security Agent or its nominee(s):

{a)  tocreate, perfect, protect and maintain the Security ereated or intended to be created
under or svidenced by this deed or for the exercise of any rights, powers and
remedies of the Secuilty Agent or the Finance Parties provided by or pursuant to this

" deed or by law,

{B) to confer on the Security Agent or canfer an the Firiance Parties Security over any

property and asseis of that Chargor located in any jurisdiction equivalent or similar to

the Security intended to be conferred by or pursuant to this deed; andfor

(9] {if an Event of Default is continuing) to facilitate the realisation of the assets which
are, or are intended to be, the subject of the. Security created by ar under this deed.

‘Each Chargor shall take all such action as is dvailable 1o it (including making all filings and -

ragisirations} as may be necessary for the purpose of the craation, perfection; protéction or

“maintenarice of any Security conferred or interided to be conferred on the Security Agent or

the Finance Parties by or pursuant to thig deed.

Any document required.to be exacuted by & Chargor under this clause: 7 will be prepared at

the costof that Chargor,

© Larid Registry

Application for restriction

{a) In relation to land and buildiigs sifuated in Englard and Wales tilie to which is
registered oris to be registered at the Land Registry, sach Chaigor consents fo an
application being riade fo the Chief Land Registrar for regisiration of a restriction on
the register of iitle of all present and future registered freehold, leasehold or
commonhold property of that Chargor (and any unregistered properties subject o
compulsory first registration at the date of this deed).

(b) The Chargor confirms #iaf so far as any of the Secured Property is unregistered,

8.2

=gl lamd-s-rotaffecisd-bv-arp-disclosable-overidibg-intereste—withinrthe=meaning—

of the Land Registration Act 2002 or the Lahd Registration Rules 2003,

Tacking and further advances
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The Lenders are, subject to the terms of the Facility Agreement, under an obligation to maks
further advances o the Borrower and this securily has been made for securing such further
-advances. The Sacurity Agsrit and each Chargor by this deed consent to an apglication being
made to the Chief Land Registrar to enter a note of such obligation on the register of title to all
‘present and future registered property of that Chargor (and any unregistered properties
subject to compulsory first registration at the date of this deed).

9 Future property

If any Chargor acguires {of intends fo acquire) any freshold of leasehold or other interest in-
property-after the date of this deed it must:
g notify the Securily Agent immediately of such asguisition or ils intantion fo acguire
such property;

b} immediataly on regquest by the Security Agent and at the cost-of the Chargor, execute
and defiver fo the Security Agent, a charge by way of first legal mortgage of such
praperty and all Fixtures on such property in favour of the Securlty Agent in such form
as the Security Agent may require;

(& obtain stch consents a8 dre required for e Security referred to in this clause 9;

)] if the titie to such freehold or leasshold property is registered at the Land Registry or
reguired to be so registered,; to give the Land Registry written notice of the Security;
and

{e). it applicable, ensure that the Security is correctly noted in the register of titls against
that #ile at the Land Registry .

10 Motices of assignments and charges
101  Rental Income
{a) Each Chargor which is & party to an Oceupational Lease shall give notice in the form
specified in part 1 {Ferm of notice of azsigriment) of schedule 4 fo @ach tenant under
gach Qotupational Lease that the Chargor has assigned to the Security Agent all its.
fight, title ang interest in the Rental Ircome and other monies payable under that
Ceeupational Lease.

k) The relevant Chargor shall give the notices referred to in clause 10, T{a):

)] in the case of an Occupational Lease subsisting at the date of this deed,
upon the occuirerice of an Eventof Default which is continuing: and

() in the case of an Cceupstional Lease coming into existence after the date of
this deed, upon the later to occur of:

{A) the occtirrence of an Event of Default which is. continuing; and

(BY.  the relevant Chargor entering into that Occupational Lease.

A€} This relevant Chiargor shall use reasonable endeavours o procure that the regipient

of each such nofice ackno'wﬁedge's. that notice in substandially the form specified in
part 2 {Form of acknowlsdgement) of schedule 4 within § Businass Days of that
-notice being given.
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10.2 Relevant Agreements

{a)

Each Chargor which is party to a Relevant Agreement other than an Cccupational
Lease shall give notice in the form specified in part 1 {Form of notice of assignment)
of schedule 5 to the other parties to each Relevant Agreement that the Chargoer has
assighed fo the Security Agent ali ifs right, fitle and irterest in that Relevant

Agreament,

{H in the case of each Hedging Agreemient and each document evidencing
Subordinated Debt in existence as at the date of this deed, on the date of this
deed;

(i in the case of sach Hedding Agreemernt and each document evidéncing

{cy

Subordinated Debt coming into existence or beihg designated as such after
the date of this deed, on the later of that agresment coming into. existerice;

(il inthe case of each Relevant Agreement (other than an Occupational Lease,
Hedging Agreement or any document evidencing Subordinated Debt)
subsisting st the date of this desd, upon the occourrence of an Event of
Default which s continuing; gnd

{(iv)' i the case of each Relevant Agresment (other than an Ocoupational Lease, -

Hedging. Agreement or any document evidencing Subordinated Debt) coming
into existence after the date of this deed, upon the later to docur of

CAY the ocourrence of an Event of Default which is continuing; and
B) the relevant Chargor entering Inte that Relevant Agreefiert.

The relevant Chargor shall use reasonable endeavours to procure that the recipient

“of gach guch nofice acknowledges that notice in substantially the form specified in

part 2 (Form of ackriowledgement) of schedule § within 5 Business Days of that
notige being givarn.

103 Insurance policies

&)

(b)

ek
e

Each Chargor which is an insured party under a Relevant Policy shall give riotice in
the form specified in part 1 (Form of notice of aszsignment) of schedule G to each
insurer unider each Relevant Policy that the Chargor has gssigned to the Security
Agent all its right, title and interest inthat Relevant Policy.

The rélevant Chargor shall give the notices referred fo in élause 10.3(a):

(i} in the case of each Relevant Policy sgbsisting at the date ofthis deed, on the
date of this deed; and

(i in the case of each Relevant Peolicy coming into existence after the date of
this deed, on that Relevarnt Policy Heing put-on risk.

The-relevant-Chargor-shall-use-reasonable-endeavours-to-procure-that-the-resipient————

EEGIGE6T 1 FE1676

of each such notice acknowledges that notice irr substantially the: form. specified in

part 2 {Form of acknowledgement} of schedule 8 within 5 Business Days of that

nctice being given.
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104 Blocked Accounts

(a)

()

(©

Each Chargor holding a 2locked Azcount shall give netice in the form specified in part
1 (Form of nofice of chargs) of schedule 7 to the financial institution at which such
Blocked Account is held that the Chargor hias created a fixed charge over the baiancs.
stariding to the ¢redit of that Blocked Accourt,

The relevant Chargor shall give the notices referred to in clause 10.4(a)

i i the case of a Blocked Account held by that Chargor at the date of this
deed, on the date of this deed; and

(iiy iri the case of a Blocked Accaunt apened after the date of this deed, on that
Blocked Account being opened.

The relevant Chargor shall use: reasonable endeavours to procure that the recipient
of egch such notice acknowledges that notice in substantially the form specified in
part 2 (Form of acknowledgement) of schedule 7 within 5 Business Days of that

notice being giver.

10.5  Charged Accounts

(@)

(b).

{€)

Each Chargor holding @ Charged Account shall give notice in the form specified in
part 1 (Formi of notice of charge) of schedule & to the financial institution at which
such Charged Account iz held that the Chargor has created a fixed charge over the
balance standing to the credit of that Charged Account.

The relevant Chargor will give the nofices referfed to in clause 10.5{a):

(i) i the case of a Charged Account held by that Chargor at the date of this
deed, on the date of this dead: and

(i) inthe case of a Charged Account opened after the date of this deed, on that
Charged Account being opened.

The relevant Chargor shall use reasonable endesavours to procure that the recipient
of each such notice acknowledges that nofice substantizlly in the form specified in
part 2 {Form of acknowledament} of schedule 8 within 5 Business Days of that notice
being given.

11 Subsidiary Shares and Investments

1.1  Delivery of documents

- O the later of

()
&)

the date of this deed; and
the date of acquisition of those Subsidiary Shares, investments or Related Rights,

each Chargor shall;

(i}  deliver to the Security Agent afl certificates of tile and other documents of

1059152867 HATI1E16

title or svidence of ownership in respect of its Subsidiary Shares or
Investments and the Related Rights; and
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Exscution Yersion

{if) deliver to the Security Agent such transfer documants (with the fransferse left
biank) or any other documents as the Security Agent may requirs or
otherwise reguest in respect of those Subsidiary Shares, Investients and
Ralated Rights.

1.2 Dividends

Until any steps are taken to enforce the Security created by or under this deed, each Chargor
shall bie entitled to receive and retain all dividends,. distributions and other monies receivable
i respect of ils Subsidiary Shares, Investments and Related Rights.

11.3  Voting rights

- No Chargor shall exercise its voling and other fights in respect of its Subsidiary Shares,
Invesiments and Related Rights in a manner which is fikely to be preiudicial fo the intérests of
the. Finarice Parties.

114 Payments

Ezch Chargor shall make afl payments which may Become dueg and payable in raspect of any

of its Subsidiary Shares, Investments and Related Rights. If it fails to maks any such

payments, the Sacurity Agent may but shall not be obliged to make such payment on biehaif

of the relevant Chargor. Any sums so-paid by the Security Agent shall be repayable by the

tetevant Chargor to the Security Agent on demand and panding such repayment shall
" constitute part of the Secured Obligations.

11.5°  Obligations

Each Chargor shall remain liable to observe and perform all of the conditions and ebligations
assumed by it in respeet of ils Subsidiary Shares, Invesimienis and Related Rights and the
Security Agent shall not be required to perform or fulfil any obligation of any Chargor in

respect of any Subsidiary Shares, ivestments of Related Righls.
41.8 - Gompliance with notices.

Each Chargor shiall comply with any nétice served on it under the Companizs Act. 2008 or
pursuant fo e articles of association or any other constitutional document of any relevant
entity in respect of or in connection with the Subsidiary Shares, Investrents or Related Rights
and wili promptly provide to the Security Agent a copy of that notice.

117 Conversion

{z) Each Chargor shall éhsure that none of its Subsidiary Shares are converted into
ungertificated form without the prior written coriseit of the Security Agent.

s3] Immediately on conversion of any of its Subsidiary Shares, Investments or Relatad
' Rights from a cerificated to an uncsttificated form, and -6n the acquisition of any
Subsidiary Shares, Investments or Related Rights in an uneeriificated form, each .
Chargor shall give such instructions or directions and take such other steps and enter
intd- such documentation as the Seturity Agent may require in order to protect or

preserve the Security infended to be ersatad by this dead.

12 Security power of attornay
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Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their delegates or sub-delegates 0 be its attorney to teke any aclion
which the Chargor is obliged to take under this deed. Each Chargor ratifies and confirms

whatever any attorriey does or purports fo do pursuant fo its dppointment under this clause

12,

Enforcement of secu ity

. When security is enforceable

COn the occurrence of any Event of Default which is continuing, the Security éreated by and
under this deed is immediately enforceable.

Acts of snforcement
The Secuiity Agent may, at ifs absalute discretion, at ary time after the Securily created by or
urder this deed s enforcedble;

(a) enforce all or any part of the Security created by or under this deed in any manner it
seesfit;

()] exercisé its rights and powers conferréd upon mortgagees by thie Law of Praperty At
1825, as varled and extended by this deed, and rights and powers conferred o a
Raecsiver by this deed, whether or not # hag taken possession or appointsd a
' Recsiver to any of the Secured Assets:;

{g} appoint a Receiver to all or any part of the Secured Assets:

(dj - appoint an administralor in respect of any Chargor and take any stepe to do so:

{8)  ekercise its power of sale under gection 101 of the Law of Property Agt 1825 (as
amended by this daed); or-

{fy it permitted by law, appoint an administrative receiver in respect of any Chargar.
Right of appropriation

Torthe extant that the Securily created by this deed constitutes a "security financial collaters
arrangament™ and the Secured Assstg constituta "financial collateral” for the purpose of the

-Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Security

Agent shall have the right o giving prioir notice to the relevant Chargor, at any time after the
Security created by or under this Deed becomes enforceable, to appropriate all or any part of
those Secured Assets in or towards discharge of the Secured Obligations. The parties agree
that the value of the appropriated Secured Assets shall bie, in the case of cash, the amount of
cash appropriated and, in the case of Subsidiary Shares and Investirients, determined by the

‘Security Agent by reference to any avaitahle publicly available market price in the absence of

which by such othier means as the Security Agent (acting reagonably) may select including,
without limitation, an independent valuation. For the purpose of Regulafion 18(7} of the
Regulations, each Chargor agrees that any such determination by the Security Agent will
constitute a valuation “in & commercially reasonable manner”,

.,_,_.
i

B

(&) For the -pumcses_of all powers implied by statute, the Secured Obligations are
deamed fo have become due and payable on the date of this deed.
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13.6

13.7
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Fxecution Varsion

{b} Section 103 of the Law of Property Act 1925 and section 83 of the Law of Property
Act 1825 do not apply to tha Security congtituted by or under this desd.

() The statutory powers of leasing conferred on the Security Agent are extended so that,

' without the nesd to comply with any provision of sectian 49 or section 108 of the Law

of Properly Act 1925, the Security Agent is smpowsred 1o lease and make

agreements. for lease at 3 premium or ofhsrwise, accept surrenders of [eases and

grant oplicns or vary or reduce sny sum payable under any leases or tenancy
agreements as it may think fil.

{dy Each Receiver and the Security Agert s entified 1o all the rights, powers, privileges
and immiunities conferrad by the Law of Property Act 1825 and the Insolvency Act
1986 on morigagees and Receivers,

Contingencies

I the Security Agent enforces the Security constitufed by or under thig deed at a time when.
fic amounts are due to any Finarce Party lnder the Financs Documents but at a time when'

amounts may or will hecoms so due, the Security Agent {or the Receiver} may pay the
proceeds of any recaveries effetied by itinte an interest bearing suspense account.

' Mortgagee in possession - no lability

Neither the Security Agent nor any Recsiver will be liable, by rezson of enléring into
possession of a Secured Asset, to account as morigages in possassion or for any loss on

realisation or for any default or ainission for which a mortgagee in possession might otherwise

be jizhle.

- Redemption of prior mortgages

At any time after the Securily creatad by or under this déed has betome enforceabls, the

Security Agent may, at thé sole cost of the Chargors {payable to the Security Agent on
dernand); '

&) Fedean any prior formi of Security over any Secured Aséat; andlor’
{6} procure the transfer of that Securily ta itself: andfor
fc) seftie and pass the accounts of any prior morlgages, chargee o encumbrancer which

orice so-setfled and passed shali be conclusive and binding on the Chargors.
Subsidiary Shares and Investmients — following an Event of Default

{=) If an Event of Default is continuing, each Chargor shall on request by the Security

Agent:
M deliver to the Security Agent such stock transfer forvis or other transfer
~documents as the Security Agent may require to enable the: Security Agent or
its- nomiinee or nominees o be registerad a3 the gwner of, and 1o chiain legal
and beneficial title te, the Subsidiary Shares, the Investriients and/or Related:
Rights referred to in such request;
(i) provide to- the Security Agent certified copiss of &l resolifions and

authorisations approving the execution of such transfer forms and registration .

of such fransfers as the Security Agent may reasonably require;
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(iH} procure that each such transfer is promplly registered by the relevant
company or other entity;

fiv procure that, immediately on their issue, all share cerlificates or other
documernts of itle in the appropriate form, in respect of the relevant

Bubsidiary Shares, Investments andior Related Rights, are deliverad to the
Security Agerit in each case showing the registered halder as the Securily
Agentor its nomines 6r hominges. (as applicable); and

() “exercise all voting rights in respect of its Subsidiary Shares, Investments and
Retated Rights only in sccordance with the instructions of the Security Agent.

Af any time while an Event of Default is continuing, the Security Agent may complete
any transfer documents held by # in respect of the Subsidiary Shares, the
Investments andfor Related Rights i1 favour of iself or such cther person or nomifee
as it ghall seleck;

At dany time after the 'Security-ch'?-,atad by or under this deed Has bacome ehfarcv_i—zablé,
the Security Agent and its nominee or nominees may sell all or any of the Subsidiary

Shares, Investments. or Related Rights of the Chargors (er any of them) in any

mariher permitied by law and o such teérms as the Security Agent shall in its

absolute discration detarming.

If any Chargar recéives any dividends, distributions or oiher manies in respect of its
Subsidigry Shares, nvestmernts and Related Rights at a tirie when the Security

- Agent has made a request under clause 13.8{a) or taken any steps under clause 13.2

to enferce Security created by or under this deed, the relevant Chargor shall
immediately pay such suris received directly to-the Securily Agent for application in

accordance wilh clause 16 (Application of monies} and shall hold ali such sums of .
Arust for the Security Agent pehding payment of them to such account as the Security

- Agent shall direct.

14 Recaiver

141  Appointment of Receiver

{a)

o) AL any time after any Sacurity created by or undesr this deed is enforceable,
the: Security Agent may appoint a Receiver o all or any part of the Secured
Assets in accordance with. clause 13.2(c) (Acts of enforcement).

{if) At any tifme, if so requested in writing by any Chargor, without further notice, -

the Security Agent may appoint a Receiver to all or any part of the Secured

- Assets as if the Security Agert had become entitled under the Law of -

Property Att 1925 to exercise the power of sale conferred under the Law of
Property Act 1925

Ary Receiver appointed Undeér this deed shall be the agent of the relevant Charger

and fhat Chargor shall be solely responsible for his acts or defaults and for his

remuneration and liable on any ¢ontracis. or efgagements made or entered info by

"Him and in no circumstances whatsoever shall the Scaurity Agent be in any way

Y501 ERRE TIFEAB

responsible for-any misconduct, negligence of default of the Recelver.
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Where a Chargor s an eligihle company within the meaning of paragraphs 2 fo 4
{inglusive) of Schedule A1 io the Insolvency Act 1986:

{i obtaining a moratorium, or
{ii} anything dane with & view to oblbining a maoratorivim including any
preliminary decisiori or investigation in terms of paragraph 43 of Schedule A1

to the Insolvency Act 1986,

shall not be grounds for appaintment of & Recaiver.

142 Removal

The Security Agert may by written nofice ramove from time to time any Receiver appointad
by it {subject to the provisions of section 45 of the insalvency Act 1986 in the case of an
adrinistrative receiver) and, whenever I may deen agpropriate, appoint & new Receiver in
the place of any Receiver whose appeintment has terminated,

143 Powers of Recgiver

(a)

(b)

General

{0 In addition. to those conferred by the Law of Property Act 1925 on any
Receiver appointed undaer that Act, ach Receiver hag, and is entitled fo
axercige, all of the rights, powers and discrefions set out in this clause 14.3,

{ii} i there is more than one Receiver holding office atthe same time, unless the
document appointing him states. otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this deed of under the Insolvency
Act 1886 individually and to the exclasion of ahy other Receivers.

(i} A Receiver of a Chargor has all the rights, powers and discretions of an
“administrative receiver under the Insoivency Act 1986,

{iv} A Receiver may, in the name of any Chargol:

(A do all other acts and things which he may consider expedient for
realising any Seoured Asset;, and

(B exercise in relafion to-any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner,

Borrow money

A Receiver may raise and borrow mongy {either unsecured or on the securily of any
Secured Asset, either in priority to the security constituted by this deed ar othierwise)
on-any terms and for Wwhatever purpose which he thinks fit. Mo person lending that
money need englire as to the propriety or purpose of the exerciss of that power orto
check the application: of any nionsy so6 raised or berrowed,

JOEG{BEE T AAR1E

18




()

{d)

()

(@

(h)

{

)

Execuiion Version

Carry on business

A Receiver may carry on the business of any relevant Charger as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he
sonsiders in his abzolute discretion appropriate.

Compromise

A Receiver may settle, adjust, refer to arbilration, compromise and arrange any
claims, accounts, disputes, questions and demands wilh or by any person who is or
claims to be a crediter of any relevant Chargor or relafing in any way to any Secured
Agsel

Delegation

A Receiver inay delegate his powers in accordance with clause 15 (Delegation).

Employees

For the purposes. of this deed, a Receiver as he thinks aporopriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

i appoint and discharge managers, officers, agents, acocountants, servants,
workmen and others upon such tefmis as 1o remuneration of otherwise as he
may think proper; and

(i discharge any such persons.appointed by the relevant Chargor.
Leases

A Recslver may let any Secured Asset far-any term and at any rent {with or without a
premiunt) which he thinks proper and may accept a surrender of any lease or terancy
of any Secured Assels on any terms which he thinks fit {ncluding the payment of
money to 4 lessee ortenant on a surrender).

Legal actions
A Receiver may bring, prosecuts, enforce, defend and abandon all actions, suils and
proceedings or submit to arbitration or any form of alternative dispute reseiufion in the

name of the relevant Charger in relation 16 any Secured Asset as he considers
expediant,

Possession
A Receiver may fake immediate possession of, get in and collect any Secured Asset.

Protection of assets

A Receiver may, in each case ag he may think fit;

(i} make and effect all repairs and insurances and do all other acts whish the
refevant Chargor might do in the ordinary conduct of ils b‘us_i_n_ess- be they for

1R E22E VM7 31695

fhe protection or for the Improvement of the Secured Assets:
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(i} commence and/or complste any building operations on the Secured Property
or ofher Secured Assef; and

(i} apply for ard maintain any planning permizsion, buildirg regulation approval
or any other permigsion, consent or licerios,

Receipts

things which may be éxpedient for realising any Secured Asset.
SBale of assets

A Receiver may sell, exchange, convert info monies and realise any Secured Asiet
by public auttion or private contract in any manner and on-any terms which he thinks

" proper. The consideration for any such fransaction may consist of cash, debenture or

(i)

other obligations, shares, stock or other valuable consideration and any such
consideration may be payabls in & lamp sunt or by instalmanis spread over such

pericd as ke thinks fit. Fixtures and any glant and machinery annexed to-any part of

the Secured Property may be severed and soid separalely from the property
containing them without the consent of the ralevant Chargor.

- Bubsidiaries

& Receiver méy forn & Subsidiary of the relevant Chargor and transfer fo that.

Bubsitiary any Securéd Assel.
Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, or coricur in selling, letting ar

leasing, or vary the terms of, determing, surrenider or accept surrenders of, leasss ar

- termncies of, of grart opfions and licences over or otherwise dispose of or deal with,

all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments; foan stock or other debt obligations or for shares or securities of another

- pompany or other valuable ct}nsidera_ti-onw_ The Receiver may farm and promicts, of

concur in forming and premeting,. & cempany or ‘compsanieg to purchase, lease,
licerics or otherwise acquire interests in all or any of the Secured Asseis or otherwise,
arrange for such companies to trade or cease to frade and to purchase, lease, license

 of atherwise acquire all or any of the Secured Assets o such teriis and condifions

(o]

whiether or not fnclading. paymert by instalments secured or unsecurad as he may -

fhinke fit.

Voting rights

A Receiver may exefcise all Voting and other rights attaching to the investments,

P}

Subsidiary Shares, Related Rights and stacks, shares and other securifies owned by

that Chargor and comprised in the Secured Assets in such manner as he may think
fit.

Security

1O ESI5226 THYTAI618

A Receiver may redse™ any prior Security and setffe and pass tHe accounts of the

nerscn entitled {o the prior Security so that any accounts so setiled and passed shall
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{subject to any manifest errer) be conclusive and binding on that Chargor and the
money so paid shall be deemed {o be-an expense properly incurred by the Receiver.
(o)) Acquire land
The Receiver may purchase or acguire any land and purchase, acquire or grant any
interast in or right over land.

(r} Development

A Receiver may implement or coritinue the development of (and obtain all consents
required in confiection therewith) and/er complete any buildings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property.

() Landiord's obligations

A Receiver may on behzlf of @ Chargor and without consent of or notice to that
Chargor sxercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Asts and Housing Acts or any other legislation from time

to fime in force in any relevant jurisdiction rélating to rents or agriculfure in réspact of

any part of fhe Secured Property.
{3] Uncalled capital

A Receiver may make calls conditionally or unconditionally or: the members of any
relevant Chargorin respect of uncalled capital.

1), Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be

incidental of conducive to any of the matters or powers listed here o granted by Faw -

- orotherwise incidental or-conducive o the preservation, improverment or realisatior: of
the Secured Assels and o Use the name of the relevant Chargor for all the purposes
set out in this clause 14,

Remuneration

The Security Agent may from fime t& time fix the remuneration of any Recsiver appointed by
it.

Delagation

The Security Agent and any Receiver may delegate by power of attorney or in any other

“manner all oF any of the powers, authorities and diserefions which are for the time being

exercisable by the Security Agent and the Receiver (as appropriate) under this deed to any
pErson of persons as it shall think fit. Any such delegation may b made upan such terms
and conditions (including the power to sub-delegate} as the Security Agent and Receiver (a5

- appropriate) may think fit.

TFhie-Security-Agentand-any-Reseiver-will-not-heJiable-orsaspensible-to-any-Chargeror-any-

other person for any losses, liabilities or expenses arising from any act, defzult, omission or
misconduct on the part of any delegate.
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Receiver, ariy right or remiedy under this deed shall operate as a waiver of any such right or
remedy or constitute zn slection to affirm this deed. No election to-affirm this deed on the part

105152547111 73-16 18 20

16 Application of monies

18,1 Sections 109{6) and (8) (Appecintment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Receiver appointed under this deed,

16.2 Al monies received by the Security Agent or any Receiver under this deed shall be applied in
the following crder;

{a) in discharging any sums owing to the Security Agent, any Receiver or any Delagate:

{B) in payment of ail costs and expenses incurred by the Agent or any Secured Party in
connéction with any realisation o enforcerrient of the Transaction Security taken in
aocordance with the terms of the Facility Agreement and any other Finance

Document;

{c) 1 oF {0 the Agant to be applied i or ioward paymsnt of the Securad Obligations in
the following ordér:

{ first, in or towards paymant pro rata of any unpaid fees, costs and expansss
of, and other amounts owing o, the Agent, the Security Agent, any Recsiver
or any Delegate under tha Finance Documents;

{i) secondly, in ar towards payment pro rata of:

{A) any accrued interest and fees due bul unpaid to the Lenders under
the Facility Agreement; and

(BY any gcheduled payments (not being payments as a resull of
termiination or closing out) due but unpaid to the Hedge
Counterparies under the Hedaing Agreemernits;

vy thirdly; in or towards: payment pro rata of:

(A) any principal due bul unpsid & the Lenders dndsi the Facility
Agraament; and

iB} any paymerits as-a result of termination or closing out due but unpaid
fo the Hedge_Coun.terparﬁezs under the Hedging Agreements. (if any);
and

{wi) fourthly, in or towards payment pro rata of any other sum due but unpaid. [
urider the Finance Documents; and

{) the kalance (if any) will be applied as required by law.

163 The Security Agent and 2ny Receiver may place any morey reéceived, recovered or realissd
pursiiant to this deed in an interest bearing suspense account and it may relain the same for
such period as it considers expedient without having any obligation to apply the sams or any

“part of it in or towards discharge of the Secured Cbligations.
17 Remedies and waivers
474 No failure o exercise, nor any delay in exsrcising, on the part of the Security Agent or any
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of the Security Agent or any Receiver shall be effective unlass it is in writing. MNo gingle or
partial exercise of Zny right or remedy shall prevent any further or other exércise or the

-exercise of any other right or remedy. The rights and remedies provided in this deed zre

cumiulative and hot exclusive of any rights or remediss provided by lavw.

A waiver given or consent granted by the Security Agent or any Recelver under this deed will
‘be effective only if given in writing and then only in the instance and for the purpose: for which
" itis given.

Protection of third parties

_ Na person (including a purchaser) dealing with the Security Agent or & Receiver-or its or his

agents hag an bbligation o enguire of the Security Ageni, Recaiver or othiers:
(a) whether the Secured Obligations have become payabls;
(b} whether any power purported to be exerzised has becoms exercis-abfé;

(o1 whethier aniy Secured Chligations or cther monies remain oulstanding;

) “hew any monies paid to the Security Agent or any other Finance Party or to the

Receiver shall be applied; or
(e the status, propriety or validity of the acts of the Receiver or Security Agent.
The receipt of the Sacurity Agent or any Receiver shall ba an absolute and a cofcusive.
discharge to a purchaser and shall relisve him of any obligation to see to the application of
any monigs paid to or by the direction of the Security Agent or any Receiver.
In elauses 181 ard 18.2 purchaser ihcludes any person acduiring, for Mmoney or monigs
worth, any leass of, or Security over, or-any other intarest or right whatsosver in relation o,
the Secured Assets or any of them,
Additional security

The Seeurity created by or under this deed is in addition to and s ot in any way prejudicad
by any guarantas or security now or subsequently held by any Finance Party.

" Settlements conditional

- If the Security Agent (acting reasonably) believes that any amount paid by a Chargor or any

other person in respect of the Secured Cbligations is capable of being avoided or set aside
for any reason, then for the purposes of this deed, such amount shall not be considered to
have been paid.

Any sefflement, discharge. or release between a Chargor and any Finance Party shall be

_conditional upon no Security or payment to or for that Findnca Party by that Chargor or any.

other person being avoided or set.aside or orderad to be refunded or reduced by virtue of any
law refating to bankropiey, inselvency or liquidation or-otherwise,

- Subseguent Security

IF the Security Agent or any Finance Party teceives noticz of any other subsequent Security or
‘other inferest affecting alf or any of the Secured Assets it may open a new account or

accounts for the relevant Chargor in s books. If it does not do so then, unless it gives

Y0591 5228 171078 21
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express written notice to the confrary to the relevant Chargor, as from the time of receipt of
such notice by the Security Agent, all payments miade by that Chargor fo the Security Agent
or o any other Finance Party shall be treated as having been credited to & new accournit of
that Chargor and not as having been applied in reduction of the Secured Obligations.

Sat-off

A Finance Party may, set off any matured obligation due from a Chargor under the Finance
Documents (to the extent beneficially cwnied by that Fingnce Parly} against any matured
obligationi owed by that Fitiance Party to that Chargor, regardiess of the piace of payment,
booking branch or currericy of either obligation. If the obligations dre in different currencies,
the Finance Parly miay convert either obligation at @ market rate of exchange in its usual

-Gourse of business for the purpose of the set-off.

Moticas

Any communication under this dead or-any other Security or Finance Dotumient creatad by or
under this deed, shall be made and given in accordance with the terms of clause 35 (Notices)

of the Facllity Agreement.

Invalidity

Clause 37 (Partial invalidity} of the Facility Agreement shall apply to this deed as if set out
here ir full but se that references to the Finanee Documents shall be canstrued as references
ta this deed and any Security created by or under it.

Assignment

The Security Agent may assign or otherwise ransfer all or any part of its rights under this

" deed or any Security created by or under it in actordance with the terms of the Finance

Documents.
Releases

{Upon tha expiry of the Security Period, the Security Agent shall, at the request and cost of the

Chargors, take whatever action is necessary to release and réassign to each relevant.

Chargor;
@) ita fights arising under this deed;
() ihe Secured Assets from the Security created by and under this deed,

and retirn all documents or deeds of {itle deliverad to it under thig deed,

- Any deed of release entered into by the Security Agent pursuant to clause 26.1 above shall

be ir the Torn as is set out in schedule & (Form of Deed of Release) or otherwise in such form
as the Security Agent may approve.

Currency clauses

Clauss 33.9 {Change of currency) of the Faciity Agreement shall apply to this deed as if set

outhere e full but.sc that references. fo. the Einance Documents. shall _ba conafrusd_as.

references to this deed and any Security created by or under it and references to the Obligors
shall be.constriied as reférénces to the Chargors.

TBEDTSIZE THATA RS 22
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If a payment is made to the Security Agent under this deed in a cumrency (Payment
Currency) other than the currency if which it is expressed to be payable (Contractual
Currency), the Security Agent may convett that payment into the Contractual Currency at the
rate at which it (acting reasonably and in good faith) 5 able to purchase the Contractual
Currency with the Pavment Curreniéy on or-around the date of receipt of the payment and to
thie exterit that the converted amount of the payment falls short of the amount due and
payable the Chargoers will remain liabie for such shortfall,

Certificates and determinations

Clause 36.2 (Certificates and determinations) of the Facility Agresment shall apply fo this
‘deed as If set out here in full but so that references fo the Finance Documents shall be
 construed as references to this deed and any Security created by or under it and references
. to the Finance Parties shall be construed as referances to the Seturity Agent;

Cournterparts

This teed or any Finance Documerit entered into under or in connection with this Deed may
bs executed i any number of counterparts, and by each party ¢h separate counterparts.

Fach counterpart s an original, but all counterparts shall together constitute one and the
same instrument.. Delivery of a counterpart of this deed or any such Finance Docurient

gnterad into under or in connection with this desd by e-mail atfachment or telecopy shall be

- an effective mode of delivery.

Governing law

This dead {and -any non-contractual abligations arising Gut of or in connection with it) is
governed by English [aw,

Enforcemvent

Jurisdiction of English courts

&) The cotirts of England hiave exclisive jurisd'icti.on' to settle any diepute arising out of

or in connaction with this deed (including a dispute refating to the existence, validity

or termination of this deed or any non-conlractual obligation arising out of or in.

connection with this desd) (Dispute},

{b) The Parties agree that the courts of England are the most appropfiate and convenient
courts 1o seftle Disputes and accordingly no Party will argue to the contrary.

(c}_ This clause 31 is for the: bensfit of the Security Agent. As a resilt; the Sesurity Agent

~shall not be prevented from taking proceedinigs refating to a Dispute in any other

pourts with jurisdiction. To the extent aliowed by law, the Security Agent may take
concurrent proceedings in any number of jurisdictions,

Service of process

(@) The Civil Procedure Rules regarding service and deemed setvice will not apply to any
' letter ¢r other communication notifying a claim or serving legal proceedings under or
in connection with this GCeed, which shall instead bé served in accordance with this.

R T

{by Any letter or other communication notifying & claim or serving legal proceedings
undar or in connection with this Deed may not be made by way of fax and must be

0501 SR TEARS 23
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made pursuant to clauses 35 {Netices) of the Facilities Agreement {excluding, for this
purpase, clause 35.5 (Electronic communication) of the Facifities Agreemaent).

This Security Agreement has beeh signed on behalf of the Security Agent and executed as a deed
by each Chargor and is delivered on the date given at the beginning of this Security Agreement,

10-591522671173-1618 24
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Homeplace Limited

Holbond Limited

Valbond Management Limited
Rushden Warehouse Limited

Bradsett Limited

Schedule 1
The Guarantors

Jurisdiction of
incorporation

England & Wales
England & Wales
England & Wales
England & Wales

England & Wales

Execution Version

Registered number

06644522
02777907

02549066

04774891

(03236965

10-531522671 1731816
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Schedule 2
Properties

Registered Land

Execution VYersion
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Road, London, NWH1 7BF

26

Chargor Gountry and District {(or Address or Description Title
London Borough) Number

Borrower The leasehold property at Flat 1, Park Lodge, 2 SEL7 14626
Chislehurst Road, Sideup, Kent, DA14 6DP

Borrower The leasehold property at Flat 8, Park Lodge, 2 SGL714834
Chiglehiurst Road, Sideup, Kent, DA14 6DP

Borrower The leasehold property at Flat 10, Park Lodge, 2 BGL714635
Chislehurst Road, Sidoup, Kent, DAL 6DP

Borrower The leasehold properiy at Flat 11, Park Lodge, 2 SCELT 4636
Chislehurst Road, Sidcup, Kent, DA14 6DP

Borrower The leasehald property at Fiat 12, Park Lodge, 2 SGL7 146358
Chislehurst Road, Skicup, Kent, DA14 80P

Baorrower The leasshold property at Flat 20, Cedarwosd Place, SGLT03206
Maviands Drive, Sideup and parking space Kent, DA14
4BF

Hameplace Limited The leazehold property at Flat 8, Kingsdown Point, 136 TGL318253
Palace Road, London, SW2 3JZ

Homeplace Limited The leasehold property at Flat 11, Kingsdown Point, 136 TGLITT1H
Palace Road, London, SW2 3JZ

Homeplace Limited The leasehold propery at 3 Ashton Court, Croydon SY778592
Read, Caterham, Surrey, CR3I 6PW

Homeplace Limited The feasehold property at & Ashton Court, Croyden BY779858
Road, Caterham, Surrey, CR3 8PW

Haomeplace Limited Thie leasehold property at 71 Ashton Court, 135 syfr807y 0
Croydon Road, Caterham, Surrey, CR3 EPW

Holhond Limited The Isasehold properly. at Flat 12, Gresn Hiil, MGL913380
Hampstead, Landon, London, NW2 5UB

Holbond Limited The jzasehold property at Fiat 88, Green Hil, NGLI13396
Hampsisad, London, London, NW3 5TZ

Holbond Limited The leasehold property-at Flat 22, Lockhouse, Oval NGL901858
Road, Londeon, MW 7BF

Holbond Limited ~ The leasehold property at Flat 29, Lockhouse, Oval ~ NGLeooss?




Holbond Limited

Holbond Limited

Holbond Limited

Valbond Management

Limited

Valbond Management
Limited

Valbond Management
Limited

Valbond Management
Limited

Bradsett Limited

Bradsett Limited

Rushden Warehouse
Limited

The leasehold property at Fiat 17, Lockhouse, Oval
Road, London, NW1 7BF

The leasehold property at Flat 127, Lockhouse, 35 QOval
Road, London, NW1 7BJ

The leasehold property at Apartment 139 Westfield 15
Kidderpore Averiue NW3 78J

The leasehold property at 51 Greenhill, Hampstead High
Street, London, NW3 5UA

The leasehold property at Flat 137 Lockhouse, 35 Oval

Road, London, NW1 7B.J

The leasehold property at Apartment 134 Westfield,
Finchley Road, Hampstead, London, NW3 7J&

The leasehold property at Apartment 140 Westfield, 15
Kidderpore Avenue, Hampstead, London, NW3 7JS

The leasehold property at Block E, Dooley Road, Walton
Avenue, Felixstowe, IP11 3HG

The leasehold property at Block G, Dooley Read,
Walton Avenue, Felixstowe, IP11 3HG

The freehold praperty at Number 1, Sanders Lodge
Industrial Estate, Rushden, Northants, NN10 6BQ

Unregistered Land

Execution Version

NGLI01784

NGL898365

NGLBO7769

NGL9133082

NGLESB364

NGLBO7812

NGL807768

8K105822

5K105822

NK162543

10-5945226- 711731815
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Chargor

Bradsett Limited

Bradsett Limited

Holbond Limited

Schedule 3
Subsidiary Shares

Name and registered
number of Subsidiary

Rushden Warehouse Limited

{04774891)
Meistar Limited

Hallstar Limited

Execution Version

Number and class of shares

98 Ordinary Shares

100 Ordinary Shares

1 Ordinary Share

10-5919228-7/1173-1616
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Schedule 4
Qccupational Leases

Part 1 - Form of notice of assignment

To: &
Dated: &
Dear Sirs

The lease described in the attached schedule {the Lease)

We hereby nofify you that we have assigned to + (Security Agent) as security agent for itself and
certain financial institutions all our right, #itle and interest in and to the Lease (including all rental
income ard other monies payable under the Leass),

We hereby irrevocably and unconditionally authorise and instruct you:
i without notice or reference to or further authority from ws and without enquiring as to the

justification or the vatidity of those instructions, to cofmply only with any instructions from time
to time received by you fram the Security Agent relating to the Lease; and

2 to pay all sums payable by you under the Lease directly to fthe Managing Agent at
Barik: #
Account number: ®
Sort code: &];

OR to our account at:

Bank: ®
Aceount numbser: &
Sort code: 'y

fthe. Rent Accourt) or such other dccount as the Security Agent may specify from lime fo
time.

We rernain liable to perform all our obligations [as landiord] under the Lease and the Security Agent is
under no obligation of any kind whatsoever under the Lease nor under any liakility whaisoever in the
svent of any failure by us to perform our obligations under the Lease.

Please. sign and return the acknowledgement atfached fo one enclosed copy of this notice to the
Security Agent and the other copy to us.

The provigions of thia notice (and any non-confraciual cbiigations arising out of or in connection wilh
ity are governed by English law.

=T stathfathy—
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for and on behalf of
4 Limited

10-5915226-71 1731516 30
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Schedule
[Description of Lease]

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: [name of Security Agend]
[address]

Ta: [rranre of Chargor] {(Chargor)
[adress?

Dated: ¢

We ackriowledge receipt of the notice of assignment (Notice) of which the enclosed is a duplicale.
Terms defined in the Notice shall have the same meaning when usad in this acknowledgement. We

confirm that

(=)

(b3

{d)

{e)

{f

(g)

The provisions

we will not agree to any amendment, waiver or release of any provision of the Lease
without the prior written consent of the Security Agent;

wa.shall act in accordance with the Notics:

the Chargor will remazin liable to perform all its obligations under the. Lease and the
Security Agerit iz under no obligation of ary kind whatsoever under the Lease nor
under any liability whatsoever in the evant of any failure by the Chargor to perform its
abligations under the Laase;

rio breach or default on the part of the Chargor of any of the terms of such Lease will
he deemed to have ccourred unless we have given nolice of such breach to the
Security Agent specifying how to make good such breach,

we have made all necessary arrangements for all future payments payable under
stich Lease to be made [to the Managing Agent] into the Rent Account;

as: at the date of this acknowledgement we have nol received any notice of
assignmeant or charge of the Chargor's interest in the Lease in favour of any other
persan; and

we do nct have and have not claimed or exergised any right or claim against the
Chargar or exercizsed or attermpted 1o exertise any right of set-off, counterclaim or

ofher right relating fo the Leasse.

of this acknowledgement (and any non-contractual obligations arising out of or in

connection with iy are governed by English law.

For and or behalf of

[Tenani]

LIS7 ) R T R Py [ ]
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Schedule 5
Relevant Agreements

Part 1 - Form of notice of assignment

To: ]
Dated: L3
Dear Sirs

The agreement. described in the attached schedule (Agreement)

We hereby nofify you that we have assigned to ¢ (Security Agent) as security agent for itself and
certain financial institutions all aur right, fitle and interest in and to-the Agreement,

We hereby irrevocably and unconditionally autherise and instruct you:

1 without nelice or reference to, or further authority from us and without enguiring as to the
justification or the walidity of those instructions, o comply only with any instructions from time

o time racsived by you from the Security Agent relating to the Agreement and any rights

under arin connection with the Agreement; and

2 tn pay all sums payabls by you under the Agreement directly to our secount at:
Bank:
Account numbaer; ®
Sort code:

ar such other account as the Security Agent may specHy from time fo time.

Please sign and return the acknowledgerment attached fo one encloszd copy of this notice o the
Sacurity Agent and the other copy fo us.

The provisions of this notice {and any non-contractual obligations arising out of or in connection with
it} are governed by English law,

]

Yours faithfully

for and on behalf of
¢ Limited

105015796711 731618 33
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Schedule

Date Parties ‘Description

[Aftach form of acknowledgment]
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Part 2 - Form of acknowledgement

Te: [nane of Securily Agent]
[addross!

To: [name of Chargor] {Chargor)
[address]

Dated; ¢

We acknowledge receipt of the notice of assighment (Notice) of which the enclosed is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. Ve

confirrsy that:

(a)

()

{©)

{d)

(&)

{f

The provisions

there has been no amendment, walver or release of any rights or interests in the
Agreement since the date of the Agreement;

we will not agree to any amsndment, waiver or release of any provision of the
Agreement without the prior writter consent of the Security Agent;

we shall act in accordance with the Notice;

as at the dale of this acknowledgement we have not received any notice of
assignment or charge of the Chargor's interest in the Agreement in favour of any
other persar;

as at the date of this acknowledgement, we are nct aware of any breach by the
Chargor of the terms of the Agreement; and

we do not have and have nit claimed or exercised any right or claim against the
Chargor or exercised or attempted to exercise any right of set-off, counterclaim or
other right relating to the Agreement.

of this acknowledgement (and any nen-contractual obligations arising out of or in.

connaciion with it) are governed by English law,

For and on behalf of

®

10-5815226-7/111 731578
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Schedule 6
Relevant Policies
Part 1 - Form of notice of assignment
To: finsurer]
Dated: &
Dear Sirs
The insurance policies described in the attached schedule (Relevant Policies)

‘We hereby notify you that we have assigned to ¢ {Security Agent] as security agent for the benefit of
itself and certain financial institutions all our right, tile and interest in and to the Relevant Policies.

We hereby irrevocably and unconditionally autharise and instruct you:
1 without notice or reference to or further authority from us and without enguiring as to the

justification. or the validity of those instructions, to comply only with any instructions from time
to time receivad by you from the Security Agent relating to the Relevant Policies {(or any of

fhem); and
2 to pay all sums payable in respect of [the loss of rent ineurance] directly info our aceount at:
Bank: #
Accgunt nummiber: #
Sort cods: #

(Rent Account) or such other aecount as the Security Agent may specify from time {o time.

3 to pay all [other] sums payable by you under the Relevant Policies {or any of them) into our
account at;
Bank: +
Account number: 4
Sort.code:

or such other account as the Security Agent may specify from time to time.

Please sign and return the acknowledgement atiached to one enclosed copy of this nolice o the
Sesurity Agent and the other copy to us.

The provisions of this notice {and any non-contractual abligations arising out of it or in connectian with
if) are governed by English law.

Yours faithfully

—forand on behalf of

# Limited

10-5915226-711173-1016 35
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Schedule
Date of policy Insured Policy type Policy number
¢ 4 ¢ '3

[Attach form of acknowledgment]

10-5915226-7/1173-1618

37




Execution Yersion

Part 2 - Form of acknowledgement

Ta: [name of Security Agent]
faddress]

To: [name of Chargor] (Chargor)
faddress]

Dated: #

We acknowledge receipt of the notice of assignment {Motice) of which the enclosed is a duplicate.
Terms defined in the Naotice shall have the same meaning when used in this acknowledgement. We
confirm that:

1 there has been no armendment, waiver or refease of any rights or interests in any Relevant
Policy since the date of such policy;

2 we have noted the Security Ageni's interest as mortgagee and first Joss payee cn each
Relevant Policy,

3 we will not agree to any amendment, waiver or release of any provision of any Relevant
Policy without the prior written consent of the Security Agent;

4 wa shall act in accordance with the Notice:

5 as at the date of this acknowledgemeant we have not received any notice of assignment or
charge of the Chargor's interest in any Relevant Pelicy or the proceeds of any Relevant Policy
in favour of any other person; and

8 we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or aftempted to exercise any right of set-off, counterclaim or other right relating to
ary Relevant Folicy.

The provisions of this ackmowledgement (and any non-contractual obligatiens arising out of it or in
connection with it) are governad by English law.

Forand on behalf of
[insurance comparny]

105015726 711173-1678 38




Schedule 7

Blocked Accounts

Part 1 - Form of notice of charge

T [insert name and address of Account Bank]

Dated: +

Dear Sirs
Account number: % {Blocked Account)
Sort code: $
Account holder: 4 Limited

We hereby notify you ihat we have charged by-.way of first fixed charge o # (Security Agent) as
security agent for itself and certain financial institutions all our right, title and. interest in and to the

monies from fime o time standing to the credit of the Blocked Account.

We hereby irravecably and unconditionally authorise and instruct yeu:

1 to held alf monies from time to time standing fo the credit of the Blocked Account to the order
of the Security Agent and accordingly to pay all or any part of those monies to the Security
Agent (or as it may direct) promptly foliowing receipt of written instructions from the Security

Agenif to that effect; and

2 to disclose to the Security Agent such informaticn refating to us and the Blocked Account as

the Security Agent may from fime to time request you to provide.

We also advise you that

(a) we may not withdraw any moriies from the Blocked Accourt without first having

obtained the prior written cansent of the Security Agent; and

Execution Version

{b) the provisions of this notice may only be revoked or varied with the prior written

consent of the Security Agent.

Plsase sign and return the acknewledgement attached to one enclosed copy of this netice fo the

Security Agent and the other copy o us.

The provisions of this notice (and any non-contractual obligations arising out of it or in connection with

it} are governed by English law.

Yaurs faithfuily

for and on behalf of

[Attackh form of acknowladgrmsnt]

10-5915226-7F 11731616
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Part 2 -~ Form of acknowledgement

To: [rame of Security Ageint]
[address)

To: [name of Chargor] (Chargor)
faddress]

Dated: +

We acknowledge receipt of the notice of charge (Notfce) of which the enclosed is a duplicate, Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that
{a) we shall act in accordance with the Notice:

&) as at the date of this acknowledgement we have not received any notice of
assignment or charge over the Chargor's inferest in the Blocked Account in favour of
any other person; and

{c) we ‘will not exercise any right of combination of accounts, set-off or lien over anv
monies standing o the credit of the Blucked Account.

The provisions of this acknowledgement (and any non-contractual obligations arising cut of it or in
sonnection with ity are governad by English faw.

For and on behalf of
[account hoiding instifulion)

10-KTEIIETIHITE- 1818 40
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Schedule 8
Charged Accounts

Part 1 - Form of notice of charge

To: [inserf name and address of account holding institution]
Account numhber: @ {Charged Account)
Sort code: &
Account holder: % Limited

We hereby notify you that we have charged by way of first fixed charge to ¢ (Security Agent) as

security agent for itself and certain finencial institutions all our right, title and interest in and to the

monies from fime to fime standing to the credit of the Charged Account.

We hereby irrevocably and unconditionally autherise and instruct you:

1 to hold ali monies from fme 1o time sianding 1o the credit of the Charged Account to the order
of the Security Agent and accordingly to pay all or any part of those maonies to the Security

Agent {or as it may direct) promptly following receipt of written instructions from the Security
Agent to that efféct; and

2 to diszlose to the Sacurity Agent such infarmation relafing fo us and the Charged Account as
the Security Agent may from time to {ims request you to provide.

By countersigning this nofice, the Security Agent aithorises vou fo permit ug to withdraw and
otherwise deal with funds standing o the cradit of the Charged Account until:

E) you receiva a notice in writing to the contrary from the Security Agent;

(b} a petition is presentad for a winding up order in respect of us or an appiication ig
made for an administration order in respect of us,

{whichever occurs first),

Please sign and return. the acknowledgsment attached to one enclosed copy of this notice to the
Security Agant and the other copy to us.

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

Yaours faithfully

for and on behalf of o Limited

Countersigned for and an behalf of
the Security Agent:

[Altach formt of acknowledament]
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Part 2 - Form of acknowledgement

Ta: [rame of Security Agent]
[addrass)

To: [name of Chargor] (Chargor}
[addrass]

Daled: %

We acknowledge receipt of the notice of charge {Notice) of which the enclosed Is a duplicate, Terms
defined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:
(&} we shall act in accordange with the Notice;

{b) as at the dale of this acknowledgement we have nof received any nofice of
assignment or charge or other security over the Chargor's interest in the Charged
Account in favour of any other person; and

{z) we will not exercise any right of combination of accounts, set-off or lien over any
monies standing to the credit of the Charged Account,

The provisions of this acknowledgement (and any non-goniractual obligaticns arising out of it or in
connection with i} are governed by English law.,

For and on kehalf of
faccount holding institution]

BRI THITIAE15 42
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Schedule 9

Form of Deed of Release

Dated 20

BARCLAYS BANK PLC

[+][THE [COMPANIES][ENTITIES] NAMED IN SCHEDULE 1]

DEED OF RELEASE

F0-5315226-TH A F1616 43
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This Deed is made on 204
Between
(1) Barclays Bank PLC as Security Agent for the Finance Partiss (as each such term iz defined

in the Facility Agreement) (Security Agent); in favour of;

{2} ETHER [¢ [Limited/plc/iPLCIPIc] (registered in ¢ with number ) [(Borrower)j[{(Ghargor)]
OR [the [compartizsifantities] listed in sehadule 1 16 this Deed (Chargors)].

It is agreed
1 Dafinitions
I this Deed:

Dehenture means a debenture dated ¢ 20+ made between [the Borrower] [the Chargors)
and the Security Agent

Facility Agreement medns a facility agreement dated ¢ 204 batween [¢ 83 borrower][the
Borrower], [inseit (as appropriate) otfrer obiigors if pary to the fagitity egreement] Barclays
Bank PLC as Armranger, the financial institution[s] fisted in Schedule 1 therein as Original
Lenders], Barclays Bank PLC as Original Counterparty and Barclays Bank PLO as Facility
Agent and Security Agent

2 Release and reassignment
Thie Eecurity Agent hereby irrevocably and unconditionally:
(&) to [(the Borroweriihielleach] Chargor]l all the property, assels and underaking
charged, morgaged or otherwise sacured h favour of the Securily Agent by [[the
Borrower][such Chargor]] purstaant to the Debenture and confirms that the Security

Agert is no longer relying on the Debenture;

{B) reggsigng to [[ihe Borrower]([the]leach] Chargos]] all the property, assets and
undertaking (if any)-assignad o the Seeurily Agent pursuant to the Debenture; and

{©) releases (fthe Borrower][[thelleach] Chargar]] from all guarantees, covenants,

liahilities and obligations of [[the Borrowet][[thellsuch] Chargor]] under or pursuant to
the Debenture: fand the Facllity Agreement].

3 Further assurance
The Security Agent undertakes (at the cost of the [Borrowe][[relevant] Chargor]) to do all
things, give all notices and execute ahd sign all such deeds and documents as miay
reasohably be required to perfect the discharge and release of the Debentura,

4 Governing law

This Deed (and any non-cantractual obligations arising out of or in connection with ). shall be
governed by and construed in accordance with English law.

Executed as a deed by"the. parties-or their authorised representatives [but not defivered until the date

of this Deed]
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Execution Version

SIGNATORIES TG THE SECURITY AGREEMENT

Borrower

Executed as a dzed by }
Homeshire Limited }
acting by a director in the presence of }

Shgnature of witness

Address ... ey enn e e naee s T eeerieen

MEMERY CRYSTAL LLP

_ SCLICITORS

et A BOUTHAMPTON BUILDINGS.

LOMDON WCza, 14p

020 7242 5905

Guarantors
Executed as 4 deed by )
Homeplace Limited )
acting by a director in the presence of ) Director

Address ... civierensansr MEMERY CRYSTAL Lo -
BOLICITORS
&4 BOUTHAMETON BUILDINGS:
..... -*LOM&DNWGEJ&TAF
0201 72425905

Executed as a dead by }

Hotbend Limited ) SR

acting by a direcior in the presence of }  Direclor

Signature of witneﬁs

MEMERY CRYS AL Lu
SOLICITORS

T SO AP T R T
' LONDON WE2A tAF
020 7242 5905
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Execution Version

Executed as a deed by )
Valbond Management Limited ) . .. .. - e
acting by a director in the presence of Y Director

Signature of witness

MEMERY CRYSTAL LLP
E0UCTeRs
......................... oo - AL BOUTHAMPTON BULDINGS:-..
LONDON WC2A 1AR
G20 7242 5305

Executed as-a dead by )
Rushden Warehouse Limited | I
acting by a director in the presence of }  Director

Signature of witness

Address v MEMERY CRYSTAELLP

_ SCOLICITORS.
44 SOUTHAMPTON BUILDINGS
........... e L ONDON WEBK AR
020 7242 5305
Executed as a deed by )
Bradsett Limited )] .
acting by a director in the presence of 3

MEMERY CRYSTAL LLP
—SOLICITORS

e g SOUTHAMPTONBUILDINGS
LONDON WC25 1AP
020 7242 5905
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Execution Version

The Security Agent

Signed by
duly authorised for and on behalf of Barclays
Bank PLC

{Duly authorised)

R R

1 Ghurchill Place, London, E14. 5HP.
Attention: Head of Corporate Real Estafe - Asset Management
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