12105145

In accordance with
Secbons 859A and
859J of the Companies
Act 2006

M RO 1 Ll:asé?form

Particulars of a charge

A fee is payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
& Whatthis form s for X What this form 15 NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
acharge crealed or evidenced by register a charge where there 1 no www companieshouse gov uk
an instrument nstrument Use form MR08
This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days It will be rejected unless 1t is accomp
court order extending the time for delivery
You must enclose a certified copy of the instrument with this form T "A45CKYH4
scanned and placed on the public record Do not send the onginal. Ad8 15/04/2015 #218
COMPANIES HOUSE

Company details eI

Company number

Jolefifslsfefr]e g —

Company name in full I Circle Anglha Treasury Limited bold black capials

! I specified or mdicated by *

All fields are mandatory unless

Charge creation date

Charge creation dale H F W ‘mS_ l? FO_ |T1— I?

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or rustees
entitled to the charge

Name

' ‘ Nationwide Building Society (Agent)

Name

Name

Name

|
|
|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

{1 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

#5242877v1\stanaa
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or infellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty mcluded in the instrument

Brief description

Not applicable

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor shups,
you should simply descnbe some
of them in the text field and add a
statement along the ines of, "for
more detalls please refer to the
nstrument”

Please limit the descniption to the
available space

Other charge or fixed security

Does the instrument include a charge {which 1s nol a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corpereal or ncorporeal
property not described above? Please tick the appropniate box

[v] Yes
] No

Floating charge

Is the instrument expressed to contam a floating charge? Please tick the
appropnate box

[J Yes Continue
[v] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[“] Yes
[J Ne

=

Trustee statement ©

You may tick the box If the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

Q

© This statement may be filed after
the registration of the charge (use
form MR0G)

o

Signature

l Piease sign the form here

Signature

Signature

X Ad,llwkdu} (;pou}w\ U,P X

This form must be signed by a person with an interest n the charge

#5242877v1\stanaa
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact informaton, but if
you do, it will help Compamies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

rcmm rme WADDJ/304919-3952

| Company name

|

| Maess Sovereign House

Addleshaw Goddard LLP

| Sovereign Street

I Posttown | peds

CountyRegn  \Afest Yorkshire

= [c[s [ [[nlal_
iwm United Kingdom

| ox 12004 Leeds

[ Takehors (1113 209 2000

Certificate

We will send your certficate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

¥ The company name and number match the
information held on the public Register

You have included a certified copy of the
mstrument with this form

/] You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have licked any appropriate boxes in
Sections 3,5,6,7 &8

V] You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee
Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all nformation on this form wall
appear on the publc record

How to pay

A fee of £13 15 payable to Companies House
tn respect of each mortgage or charge filed
onh paper

Make cheques or postal orders payable to
‘Companies House '

gWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below:

For companies registered 1n England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardift

For companies registered in Scotland,

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk ar
emall enquines@companieshouse gov uk

This form s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

#5242877v1\stanaa

CHFP025
0614 Version 2 0



LG
FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6133979
Charge code: 0613 3979 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th March 2015 and created by CIRCLE ANGLIA TREASURY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 15th April 2015

Given at Companies House, Cardiff on 25th Apnl 2015
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EXECUTION VERSION

Dated 223 Mada 2015

CIRCLE ANGLIA TREASURY LIMITED
as Borrower

NATIONWIDE BUILDING SOCIETY
as Agent

ACCOUNT CHARGE

WE HEREBY CERTIFY THAT THIS

IS
ATRUE COPY (AS RED.
THE ORIGINAL( ACTED) OF

Moo Goddad 1p

pate_ /6715
ADDLESHAW GODDARD LLP

ADDLESHAW (GODDARD

10-491234 7 -47304319-3952




This Deed s dated 2_:(’ MWCAQ/\ 2015 and s made between

{1}

(@)

EXECUTION VERSION

Circle Anglia Treasury Limited registered as a prnivate hmited hability company under the
Companies Act 2006 with registered number 06133979 whose registered office 1s at

Hm@mﬂ-&m&amm&as borrower (the "Borrower”), and
2 Sapriore. , Lordan MOV LAD

Nationwide Building Sociely as agent and trustee of the secunty constituted under mis
Deed for nself and the Finance Parties {as defined below) {the "Agent”, which expression
shall include each person or company and all other persons or companies acting as Agent
under this Deed)

Whereas

(A)

(€}

By a loan agreement standard terms onginally dated 24 May 2007 as amended on 8 October
2007 as supplemented by the loan facility agreement final terms onginally dated 31 March
2010 as amended by a vanation letter dated 24 August 2010 and a consent letter dated 18
January 2011 {together the "Facility Agreement”) and made between the Borrower and
Nationwide Buillding Society in its capacities as Arranger, Onginal Loan Facility Provider and
Agent, the Ongmal Loan Faciiity Provider (as defined in the Faciity Agreement) agreed to
make loan facilities avaiable to the Borrower

The Borrower enters into this Deed to provide secunty to the Agent for the benefit of the
Agent and the Finance Parhes (as defined below) for the purposes and on the terms
described below

It 15 intended by the parties hereto that this document shall take effect as a deed

Now it 1s agreed as follows

1

11

interpretation

Defimitions

In this Deed

*Account Bank" means National Westminster Bank Plc

"Charged Account" means the account referred to in clause 5 2
“Default Rate’ has the meaning given to it in the Facility Agreement

"Finance Documents® has the meaning given to it in the Facility Agreement, mciuding in
each case

() each document deswignated (including in the Facility Agreement) i writing as a
Finance Document by the Borrower and the Agent, and

{b} any amendment or restatement thereof or supplement thereto and any agreement
extending the maturity, Increasing any amount payabie thereunder, changing the
basis for calculation of any payment thereunder, introducing new or additional
obligations thereto or refinancing or restructurning any of the indebtedness constituted
thereby

*Finance Parties" has the mearing given to it in the Facility Agreement, and "Finance Party"
means any one of them

“Loan Facihty Provider” has the meaning given to it in the Facility Agreement
"Obligors" has the meaning given to it in the Facility Agreement

"Secured Liabilihes" means all present and future monies, obhigations and liabiities (whether
actual or contingent and whether sole or joint) payable, owing, due or incurred by the Qbhgors

10 4912347 4 304519 2852 2



EXECUTION VERSION

to the Finance Paries or any of them under or in connection with any of the Finance
Documents

"Security Assets" means all assets, nghts and property of the Borrower charged pursuant to
this Deed

*Security Documents” has the meaning given to it in the Faciity Agreement, including in
each case

(@) this Deed,

{b) each other document guaranteeing or creating secunty for the abligations of the
Obligors under any Finance Document to any Finance Party,

{c) any document designated in wrniting as such by an Obligor and the Agent, and
(d} any amendment or restatement thereof or supplement thereto

"Security Interest" means any marigage, pledge, lien, charge (including, for the avoidance of
doubt, a floating charge), security assignment, hypothecaton or other securty interest or
encumbrance of any kind or any other agreement or amangement having the efiect of
confernng secunty or any other type of preferential arrangement (including, without hmitation
title transfer and retention of title} having a simitar effect

"Security Period" means the penod beginning on the date hereof and ending on the date
upon which all the Secured Liabilibes which have ansen or may anse have been
unconditionally and irrevocably paid and discharged in full or the security hereby created has
been unconditionally and irrevocably released and discharged

“Trustee Acts" means the Trustee Act 1925 and the Trustee Act 2000

12 Construction

(a) In this Deed unless the contrary intention appear, a reference to
0] *assets” includes present and future properties, revenues and rights of every
descrption,

an “authorisation” includes an authonsation, consent, approval, resolution,
licence, exemption, filng and registration,

"insolvency laws® mcludes any Bquidalion, nsolvency. bankrupicy,
composition, reorgantsation or other similar laws,

a "month” 1s a reference to a period starking on one day in a calendar month
and ending on the numenically corresponding day iIn the next calendar month
except that, if there 15 no numencally corresponding day in the month in the
next catendar month, that period shall end on the last day in that calendar
month, and

a “regulation® includes any regulation, rule, official directive, code of
practice, request or guideline (whether or not having the force of law but if not
hawving the force of law, being of a kind that 1s customary for the relevant
person (or persons of its status or type carrying on a similar business) to
comply with) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regutatory or other authonty or

organisation,

{u) a clause or a schedule 15 a reference to a clause of or a schedule to this
Deed,

() a law 1s a reference to that law as re-enacted, amended or replaced,

10-4912347-4/204919-3952 3
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EXECUTION VERSION

(v) a Finance Document or another document s a reference to that Finance
Document or other document as amended, novated, replaced, restated,
supplemented or vaned from tme to time, and

{v) a Fwance Party shall include a reference to the successors, permited
assigns or fransferees (whether immediate or derivatve) of such Finance

Party
(b) Unless the contrary intentton appears or as otherwise defined herein, a term used m

any other Finance Document or in any nolice given under, or In connection with, any
Finance Document has the same meaning n this Deed as in that Finance Document
or notice

(c) The index to and the headings in this Deed are for convenience anly and are to be
ignored in construmg this Deed

{d) If the Agent considers that an amount paid 1o the Agent or any Finance Party for
application in or towards repayment of the Secured Liabilites 15 capable of being
avowded or otherwise set aswde on the liqguidation or administration of an Obhgor or
otherwise, then such amount shall not be considered to have been irrevocably paid
for the purposes hereof

Certificates

A certificate of the Agent setting forth the amount of any Secured Liability due from an Obligor
shall be conclusive evidence of such amount against the Obligors in the absence of mandest
error,

Covenant to pay
Covenant

The Borrower hereby covenants with the Agent for the benefit of tself and the Finance Parties
that it will pay or discharge the Secured Liabililes on the due date therefor in the manner
provided in the relevant Finance Document. Any amount not pad hereunder when due shall
bear interest {as well after as before judgment and payable on demand} at the Default Rate
from the due date until the date such amount is unconditionally and rrevocably paid and
discharged in full

Right of appropriation
Upon and aiter the occurrence of an Event of Detfault for so long as the same 15 continuing,
unremedied or unwaived, the Agent shall be entitted to appropriate monies and/or assets to

be apphed agamnst the Secured Liabibhes in such manner or order as it sees fit (subject to
clause B} and any such appropriation shall overnde any appropriation by the Borrower

Fixed charge
The Borrower with full ttle guarantee, as secunty for the payment of all Secured Liabilties,
charges in favour of the Agent for the benefit of itself and the Finance Parties by way of a first

fixed charge all monies (including interest) from tme to tme standing to the credit of the
Charged Accourit and the debts represented thereby

Continuing security, etc.

Conlinuing security

The security constituted by this Deed shall be continuing and will extend to the ultimate
balance of all sums payable by the Obligors under the Finance Documents, regardless of any

intermedtate payment or discharge in whole or in part.

Reinstatement

491 2347-47304919-3952 4
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(a) Where any discharge (whether in respect of the obligabens of the Borrower or any
secunty for those obligations or otherwise) is made mn whole or in part or any
arrangement 15 made on the faith of any payment, security or other dispositton which
1s avoided or must be restored on insolvency, fiqguidation or otherwise wathout
limutation, the hability of the Bomower under this Deed shall continue as if the
discharge or arrangement had not occurred

{b) The Agent imay concede or compromise any claim that any payment, securnity or other
disposition ts hable to aveidance or restoration.

immediate recourse

The Borrower waives any nght it may have of first requiring the Agent or any Finance Party to
proceed against or enforce any other nghts or security or claim payment from any other
person before enforcing the secunty constituted by this Deed.

Additional security

This Deed 15 1n addition to and is not in any way prejudiced by any cother security now or
hereafter held by the Agent or any Finance Party.

Undertakings

Duration and with whom made

The undertakings n this clause 5:

{a) shall remain in force throughout the Secunty Period, and

{b) are given by the Borrower to the Agent and each Finance Party

Undertakings relating to Security Assets — Charged Account

(a) The Bomower has, pnor to the date of this Deed, opened an accoumt {account
number [IE2193, sort code I (the "Charged Account™} — styled the "Circle
Angha Treasury Ltd ~ Natonwide 2010 (Market Rent) Collateral Account™ with the
Account Bank.

(b) The Borrower will upon entering into this Deed give to the Account Bank notice of this
security in, or substantally in, the form of schedule 1 and use reasonable endeavours
to ensure that the Account Bank acknowledges such nalice to the Agent in, or
substantally in, the form of the acknowledgement in schedule 2

{c) The Bomower may credit sums to the Charged Account as contemplated by the
Facility Agreement or as it may otherwise determine

(d) Unless the Agent otherwise agrees, the Bormower shall not be enhitied to withdraw any
amounts from the Charged Account except (in each case provided no Event of
Default or Potential Event of Default has occurred which is continuing)

0] where it nstructs the Agent to apply the same in prepayment of any
Advances under the Facility Agreement {provided the Total Commitmenis are
permanently reduced as a result} in accordance with the Facility Agreement;
ar

() as expressly permitted under the Facility Agreement

(e) The Borrower will provide to the Agent from time to time on request by the Agent full
statements and particulars of the Charged Account

10-49123474304919-3952 5
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Negative pledge and disposals

@) The Borrower shall not create or permid 10 subsist any Security Interest on any of the
Secunty Assets save as permitted under the Faciity Agreement

{b) The Borrower shall not sell, transfer, grant, lease or otherwise dispose aof all or any
part of the Secunty Assets without the prior written consent of the Agent.

When security becomes enforceable

The security hereby conferred shall becomne immediately enforceable upon and after an Event
of Default has occurred and is continuing, unremedied or unwaived. After the securty
constituted hereby has become enforceable, the Agent may enforce all or any pant of such
securty {at the times, in the manner and on the terms it thunks fit} and take possession ot and
hold or dispose of all or any part of such security subject to the terms of the Finance
Documents

Enforcement of secunty

For the purposes of afl powers implied by statule, the Secured Liabiihes shall be deemed to
have become due and payable on the date hereof and section 93 of the Law of Property Act
1925 (restncting the nght of consolidation) shall not apply to this secunty.

Application of proceeds

Any monies receved by the Agent shall, after the security hereby constituted shall have
become enforceable but subject io the payment of any claims having priority to this security,
be applied by the Agent for the following purposes and, unless otherwise determined by the
Agent, in the following order of pnority {but without prejudice to the sight of the Agent or any
Finance Parly 1o recover any shorifall from the Bormower):

(a) in satisfaction of or provision for all costs, charges and expenses incurred and
payments made by the Agent and of all remuneration due hereunder together with
nterest on the foregong {as well after as betore judgment and payable on demand)
at the Defauli Rate from the date the same become due and payable by the Borrower
untl the date the same are unconditionally and irrevocably paid and discharged i
full,

{b) in or lowards payment of the Secured Liahilities or such part of them as is then due
and payable; and

{c) in payment of the surplus {if any) to the Borrowes or other person erntitfed thereio.
Expenses

All costs, charges and expenses ncurred and ail payments made by the Agent in the lawful
exercise of the powers hereby conferred whether or not occasioned by any act, neglect or
default of the Borrower shali carry interest {as well after as before judgment) at the Detault
Rate from the date of the same being incurred or becoming payable by the Bormower unti the
date the same are uncondmionally and wrevocably paid and discharged in full. The amount of
all such costs, charges, expenses and payments and all such interest thereon and all
remunerahon payable hereunder shall be payable by the Borrower on demand. All such
costs, charges, expenses and payments shall be paid and charged as between the Agent and
the Borrower on the basis of a full indemnity and not on the basis of party and party or any
other kind of taxation

Indemnity

The Agent and the Finance Paries and every attomey, manager, agent or other person
appointed by the Agent hereunder shall be entitied to be indemnified out of the Security
Assets in respect of afl habities and expenses properly incurred by them in the execution or
purported execution of any of the powers, authoribies or discretions vested in them pursuant
hereto and against all acbons, proceedings, costs, daims and demands in respect of any
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matter or thing done or omitted in any way relating to the Secunty Assets and the Agent and
the Finance Parties may retain and pay all sums in respect of the same out of any monies
received under the powers hereby conterred.

Delegation by the Agent

The Agent may at any time and from tzne to tme delegate by power of attorney or 1in any
other manner to any person of persons all or any of the powers, authonties and discretions
which are for the tme being exercisable by the Agent under this Deed in relation to the
Securily Assets or any parl thereof Any such delegation may be made upon such terms and
subject to such regulations as the Agent may think fit. The Agent shall not be in any way
hable or responsible to the Borrower for any loss or damage ansing from any act, default,
omisston or miscenduct on the part of any such delegate or sub-delegate

Further assurances
General

The Borrower shall at is cwn expense execute and do all such assurances, acts and things
as the Agent may require for perfecting or prolecting the secunty miended to be created
hereby over the Secunty Assets or any part thereof or for facilitating the reahsation of the
Security Assets or any part thereof and in the exercse of all powers, authonties and
discretions vested in the Agent of the Security Assets or any part thereof or in any such
delegate or sub-delegate as aforesard. To that intent, the Borrower shall in particular execute
all transfers, conveyances, assignments (whether legal or equitabte) and assurances of such
property whether to the Agent or to its nomunees and give all notces, orders and directions
and make all registrabons which the Agent may reasonably think necessary.

Legal charge

Without prejudice to the generahty of clause 12.1, the Borrower will forthwith at the request of
the Agent execute a charge or assignment over all or any of the Security Assets subject to or
intended to be subject to any fixed security hereby created in favour of the Agent {as agent
and trustee as aforesand) in such form as the Agent may reasonably require

Activities of the Agent
Discretions
The Agent shall:

(a) save as otherwise expressly provided in this Deed, untl the security hereby
constiuted shall have become enforceable, in granting any consent or wawver or
exercising any power, trust, authority or discretion hereby vested in i, act as it in its
absolute discretion shall think fit, in which case it shall be In no way responsible for
any loss, costs, damages or expenses which may resuit from the exercise or non-
exercise thereof save in the case of iis own gross negligence or wilful misconduct,
and

{b) save as otherwise In this Deed expressly provided, as regards all the powers, trusts,
authonties and discrehons hereby vested in it, after the secunty hereby constituted
shall have become enforceable, have absolute discretion as to the exercise thereot
and shall be in no way responsible for any loss, costs, damages or expenses which
may result from the exercise or non-exercise thereof save in the case of s own gross
negligence or wilful misconduct.

Protections

By way of supplement 1o the Trustee Acts and in addition to the provisions of the Faciiny
Agreement, it 15 expressly declared as follows:

{a) the Agent may In relation to any of the prowisions of this Deed act on the opinion or
advice of or any information obtained from any lawyer. valuers, surveyor, broker,

10-4912347.4/3D4910.2952 7
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auctioneer, accountant or other expert whether obtained by the Borrower or by the
Agent or otherwise and shall not be responsible for any loss occasioned by so acting,

)] any opinion, advice or information obtained pursuani to the toregeing clause 13 2(a)
may be sent or obtained by letter, fax, telephone or other means and the Agent shall
not be hable for actng on any opmion, advice or information purporting to be so
conveyed although the same shall contain some error or shall not be authennc;

(c) the Agent may call for and shall be at bberty fo accept as sufficient evidence a
certificate signed by any authorised signatory of the Bormower to the effect that any
particular dealng, transaction, step or thing is n the opmion of the persons so
certifying suitable or expedient or as to any other fact or matter upon which the Agent
may require to be saushed The Agent shall be in no way bound to call for further
evidence or be responsible for any loss that may be occaswoned by acting on any
such certificate;

() the Agent may refrain from doing anything which would or might in its opmion be
contrary to any law of any junsdicton or any directive of any agency of any siate or
which would or rmght in its opinion otherwise render it hable to any person and may
do anything which 1s in its opinion necessary to comply with any such law or directive,

{e} the Agent shall not be liable for any failure, omission or defect in perfecing the
secunty hereby constituted including without prejudice to the generality of the

foregoing-

{n faillure to obtain any hcence, consent or other authorily for the execution of
this Deed, or

{i) failure to register the same in accordance with the provisions of any of the

documents of title of the Borrower to any of the property hereby charged, and

4] the Agent may accept without enquiry, requisrtion, objecton or investigation such tile
as the Borrower may have to the Security Assets or any part thereof.

Performance by the Borrower

Excepl as herein expressly provided the Agent 1s hereby authansed and it shall be entitled to
assume without enguiry (in the absence of kncwiedge by or an express nobce to it to the
contrary) that the Borrower and the other Obligors are duly performing and observing all the
covenants, condtions, provisions and obligations contained in this Deed and/or in respect of
the Secured Liabiliies and on their part to be performed and observed.

Conflict of interest

Each of the parties hereto acknowledges that the Agent is or may be a Loan Facility Provider
or other Finance Party in respect of certan Secured Liabiliies secured by this Deed and
hereby specifically agrees that the Agent shall be enttied, notwithstanding that it 1s the Agent,
to take or refrain from taking, any acbon which it would be entitled so to take n its capacity as
Loan Faciity Provider or other Finance Party if it were not the Agent and shall not be
precluded by virtue of its position as a Loan Facility Provider or other Finance Party, from
exercising any of its discretions, powers and duties as Agent The Agent and any director or
officer of any other corporahon being a trustee of this Deed may enter into any banking,
financial or business contracts or any other transactions or arrangements with the Borower or
any person associated with it whether in relation to the Facility Agreement or any facility
granted thereunder or in any other manner whatever and the Agent shall be In no way
accountable to the Borrower or save as herein expressly provided to any of the Laan Facility
Providers for any profits or benefits ansing from any such contract or transaction or from any
contract or loan or deposit or any other coniract or transaction or arrangement which any
person not being a trustee of this Deed could or might have entered into with the Borrower or
any person associated with it

Resignation of the Agent
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The Agent may retre and be replaced or be removed and replaced in each case in
accordance with the Facility Agreement. The relirement or removal of the Agent shall not
become effectve until a successor agent is appointed and shall have become bound by the
provisions of this Deed whereupon the Agent retiring or being removed shall thereby forthwith
be discharged fram such prowvisions Upon the replacement Agent agreeing n wriing that it
shall assume the duties and obligatons assumed by the Agent in this Deed it shall have all
the righis, trusts, powers, authonbes, discretions, duties and obhgations of and vested in the
Agent under tins Deed

Power of attomey
Appointment

The Borrower hereby by way of security and in order more fully to secure the performance of
its obligations hereunder wrevocably appoints the Agent to be iis attomey acting severaliy,
and on s behalf and in its name or otherwise to execute and do all such assurances, acts
and things which the Borrower ought 1o do under the covenants and provisions contained 1n
this Deed {including, without imitaton, to make any demand upon or 1o give any notice or
receipt to any person owing monies to the Borrower and to execute and deliver any charges,
legal mortgages, assignments or other secunty and any transfers of secunties) and generally
in ts name and on its behalf to exercise all or any of the powers, authonhes and discrehons
conferred by or pursuant to this Deed or by statute on the Agent and (without prejudice to the
generality of the foregoing) to seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument or act which it or he may reasonably deem proper in or for the purpose
of exercising any of such powers, authorities and discretions

Ratification

The Borrower hereby ratfies and confirns and agrees to rabfy and confirm whatever any
such attomney as s mentioned in clause 14.1 shall do or purport to do in good faith in the
exercise or purported exercise of all or any of ihe powers, authorties and discrehons referred
to in such.

New accounts

If the Agent or any Finance Parly receives or is deemed to be affected by nolice whether
actual or constructive of any subsequent charge or other interest affecting any pan of the
Secunty Assets andfor the proceeds of sale thereof, the Agent or such Finance Parly may
open a new account oF accounts with the Borrower 1f the Agent or such Finance Party (as the
case may be) does not open a new account it shall nevertheless be treated as il it had done
50 at the time when it received or was deemed to have received notice and as from that time
all payments made to the Agent or such Finance Party shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount for
which this Deed 15 secunty

Transfers and the perfection of security

The Borrower shall be bound by and hereby irrevocably authonses the Agent to execute on
its behalf:

{a) novalion certificates {without any need for the prior consent of the Borrower) n
accordance with the provisions of the Facildy Agreement; and

(b) any other document required to perfect the secunty granted to the Finance Parlies
pursuant to the Finance Documents.

Waivers, remedies cumulative
The rights of the Agent and each Finance Party under this Deed.
(a) may be exercised as often as necessary;

(b) are cumulative and not exclusive of its nghts under general law; and

10491 2347-4/304915-2952 9
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(c) may be wawed only in writing and specifically.
Detay 1n exercising or non-exercise of any such nght 1s not a warver of that nght.
Set-off

The Agent and each Finance Party may {to the extent that the same i1s beneficially owned by
i) set-off any matured obhgahon due from an Obhgor under the Finance Documents against
any matured obhgation owed by the Agent or such Finance Party (as the case may be) to an
Obiigor, regardiess of the place of payment, booking branch or currency of either obligation
If the obligations are n different currencies, the Agent or such Finance Party (as the case
may be) may convert either obhgalion at a market rate of exchange in ds usual course of
business for the purpose of the set-off The Agent or such Finance Party exercising its nght
of set-off hereunder shall notify the Borrower and the Agent promptly of the exercise of such
right

Time deposits

Without prejudice to clause 18, f any time deposit matures on any account the Borrower has
with the Agent or any other Finance Party at a tme within the Security Period when:

(a) this security has become enforceable, and

{b) no amount of the Secured Liabihties 1s due and payable,

such ime deposit shall automatically be renewed for such further maturty as the Agent or
such Finance Party in its absolute discretion considers appropnate unless the Agent or such
Finance Party (as the case may be) otherwise agrees mn wnling

Severability

If a provision of this Deed s or becomes dlegal, invalid or uneniorceable in any junsdiction,
that shall not affect

(a) the legality, validity or enforceability in that junsdiction of any other prowvision of this
Deed, or
{b) the legality, vahdity or enforceability in any other junsdichon of that provision or any

other provision of this Deed.
Counterparts

This Deed may be executed n any number of counterparts and this will have the same effect
as if the stgnatures on the counterparts were on a single copy of this Deed

Notices
Gving of notices

Al notices under, or in connection with, tmis Deed shall be given in writing or by fax. Any such
notice 1s deemed to be given as follows

(a) if n wnuing when delivered {delvery shall be deemed to be immediate if by hand or
2 Business Days after posting f sent by first class post), or

{b) if by fax when received (provided that all of it i1s legible)

However, a notice given in accordance with the above but received on a non-Business Day or
after business hours in the place of receipt 1s deemed to be given on the next Business Day in
that place

Addresses for notices

10451 Z347-4304518-2952 10
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The address and fax number of the Borrower and the Agent for all notices under. or
connechon with, this Deed are:

{(a) in the case of the Borrower:

Circle Anglia Treasury Limited
+SHghtory StattomrRoad-

London
N1 6 ¢ LGHAG

Fax 020 7288 4001
Attention Group Finance Director

{b) in the case of the Agent

Nationwide Building Society

Kings Park Road

Moulton Park

Northampton

NN3 6NW

Fax 01604 793655
Attention Housing Department

or, in each case, such other details as one may notify the other in writmg py not less than 7
days' notice

23 Release
Upon the expiry of the Security Period, the Agent shall, at the request and reasonable cost of
the Borrower, take whatever acton is necessary to release and to reassign to the Borrower
the Security Assets from the secunty constituted by this Deed.
24 Goveming law and service of process
(a) This Deed and any non-contractual obligations ansing out of or in connection with it
shall be governed by, and shall be construed in accordance with, the laws of
England

(b) The Civil Procedure Rules will not apply to any letter or other communication notifying
a claim or sening legal proceedings under or in connection with this Deed.

{c) Any letter or other communication nolifying a claim or serving legal proceedings
under or in connechon with this Deed must be made pursuant to clause 22, but may
not be made by way of fax

In witness whereof this Deed has been duly executed as a deed but not delivered until the date first
above written

10-491 2347 -4/304919-3952 11
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SCHEDULE 1
FORM OF NOTICE OF CHARGE
NOTICE TO ACCOUNT BANK

To The Manager
Natonal Westminsier Bank Plc
1 Broadland Business Park
Peachman Way
Norwich
NR7 OWF

Dated. .
Notice of Charge

We refer 1o the Igan agreement standard terms onginally dated 24 May 2007 as amended on 8
Octlober 2007 as supplemented by the loan facility agreement final terms originally dated 31 March
2010 as amended by a vanation letter dated 24 August 2010 and a consent letter dated 18 January
2011 and made between ourselves as borrower and Natienwide Building Society in various capacities
mncluding as Agent (the "Agent”) {the “Facility Agreement”) pursuant to which the Loan Facilty
Prowiders (as defined therein) have agreed subject to the terms and conditions contained therein, to
provide to us certamn loan faciliies.

We refer to the charge (the "Charge”) dated ¢ 2015 and the fixed charge pursuant 10 the Charge over
account number [l 193 opened by us i your books named the “Circle Anglia Treasury Ltd —
Nanonwade 2010 (Market Rent) Collateral Account™ {the "Account®) executed by us in favour of the
Agent on behalf of the Finance Parties therein referred to (the "Finance Parties®).

We hereby give you notice that pursuant to the Charge, we, as benelficial owners and with full utle
guarantee, have charged to the Agent all our rights, title and interest in and to all sums which may at
any time be standing to the credi of the Account {the "Account Funds®).

In connecton therewith and by way of secunty for our obligations to the Ageni and the Finance
Parties under or pursuant to the Facility Agreement and related Finance Documents {as defined
therein), we hereby rrevocably and unconditionally instruct and authorise you {notwithstanding any
previous structions whatsoever winch we may have given you to the contrary)-

(a) to disclose to the Agent without any reference to or further authority from us and
without any enguiry by you as to the justification for such disclosure, such information
relating to the Account Funds and the debt represented thereby as the Agent may, at
any time and from tme to ime, request you to disclose to it;

{b) at any tme and from time fo time upon receipt by you of instructions in writng from
the Agent to release the Account Funds and act i accordance with such instructions,
without any reference to or further authonty from us and without any enquiry by you
as to the junsdiction for such instructions or the vahdity thereof;

{c) 1o comply with the terms of any written notice, statemenl or instructions m any way
refating or purporting io relate to the Account Funds or debt represented thereby
which you receive at any tme and from tme to time from the Agent without any
reference to or further authority from us and without any enquiry by you as to the
junsdiction for such notice, statement or mstructions or the valdity thereof;

{d) to inform the Agent of any request received by you to close the Account, and

{e) not to act upon our instructions with regard to the Account Funds and to only act in
accordance with the instructions of the Agent.
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The mstructrons and authonsations which are contained :n this letter shall remain in full force and
effect until we and the Agent together give you nolice in witing revoking them

In consideration of your accepting the instructions and authonsations which are contained in thus letier
we will at all bmes well and suffictently indemnity you and keep you indemnified from and against all
achons, suits, proceedings, claims, demands, habilties, damages, costs, expenses, losses and
charges whatsoever i relation to or arising out of your acting on or complying with such mstructions
and authonsations and we will pay or remburse to you on demand the amount of all losses, costs and
expenses whatsoever reasonably suffered or incurred from time to time by you under or by reason of
in consequence of you acting or complying with such instructions and authorisations

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by. and shall be construed n accordance with, the laws of England.

Would you please acknowledge receipt of this letter and your acceptance of the instructions and
authorisations contained in it by sending a letter addressed to us and to the Agent in the form
attached hereto.

Yours faithfully

Authonsed Signatory
for and on behalf of
CIRCLE ANGLIA TREASURY LIMITED

10-2312347-4/304919- 3962 13
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To

Dated.

Dear Sirs

Account number -

EXECUTION VERSION

SCHEDULE 2
FORM OF ACKNOWLEDGEMENT

FORM OF LETTER FROM ACCOUNT BANK

Nationwide Buildng Socety
Kings Park Road

Mouton Park

Northampton

NN3 6NW

as Agent and trustee for the Finance Parties (the "Agent”)

Circle Anglia Treasury Limited

Guste-House 2D Pmmsqv,.e

-3 Highbury-Staton-Rtoad
London

N1 15 GAG
(the "Borrower”)

*»

193

Circle Anglia Treasui Ltd - Nationwide 2010 {Market Rent) Collateral Account

We hereby acknowiedge recepl of a letter (a copy of which s attached hereto) dated « 2015 and
addressed 1o us by Cucle Anglla Treasury Limited and hereby accept the instructions and
authonsations contamed therein and undertake to act i accordance and comply with the terms

thereof

We hereby acknowledge and confirm to each of the Bomvower and the Agent on behalf of the Finance

Parties that:

(@)

(b}

no nghts of counterclaim, rights of set-off or any other equities whatsoever have
anisen in our favour aganst the Borrower in respect of the Account Funds or the debt
represenied thereby or any part thereof and we will not make any claim or demands
or exercise any nghts of counterclaim, nghts of set-off or any other equibes
whatsoever against the Borrower in respect of the Account Funds or the debt
represented thereby or any part thereof; and

we have not, as at the date hereof, receved any nolice that any third party has or will
have any nght or interest whatsoever in or has made or will be making any claim or
demand or taking action whaisoever aganst the Account Funds or the debt
represented thereby or any part thereof

We undertake that in the event of us receving

(a)

(b}

natice at any #me that any person or entty other than the Agent claims to have or
claims it will acquire any night or interest whatsoever in the Account Funds or any part
thereof, or

a request or notice that the Account be closed,

we will as soon as is reasonably practcal give wniten notice of the terms thereof to both the Agent
and the Borrower

T4312347-2 3342153952 14
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We have made the acknowledgements and confirmahons and have given the underakings set out in
this letter in the knowledge that they are required by the Agent in connection with the security which
has been constiluted by the Borrower in favour of the Agent as agent and trusiee under the Charge.

The expressions defined or used in your letter mentoned in the opening paragraph hereof shall,
uniess the context otherwise requires, have the same meanings in this letter.

This letter and any non-contractual obhigations ansing out of or in connection with it shall be govemned
by. and shall be construed in accordance with, the laws of England.

Yours faithfully

For and on behalf of
NATIONAL WESTMINSTER BANK PLC
as Account Bank

10491 2M7-4304319-3052 15




SIGNATORIES TO ACCOUNT CHARGE

Executed as a deed by affixing the common seal of

CIRCLE ANGLIA TREASURY LIMITED )
in the )
presence of )

Authornsed, Signator

Aumhonged Signatory

NATIONWIDE BUILDING

{ETY as Agent

By

10 49123474 304919 3952 16
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Dated L1 Marth 5045

CIRCLE ANGLIA TREASURY LIMITED
as Borrower

NATIONWIDE BUILDING SOCIETY
as Agent

WE HEREBY CERTIFY THAT THIS I8

A TRUE COPY (AS RED
THE ORIGINAL( ACTED) OF

.........

DATE 2 [/ 15 .
ADDLESHAW GODDARD (P

ACCOUNT CHARGE

ADDLESHAW (GODDARD
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This Deed Is dated 17 Mah

(1)

(2)

EXECUTION VERSION

2015 and 1s made between

Circle Anglia Treasury Limited registered as a private limited l:ability company under the
Companies Act 2006 with registered number 06133979 whose registered office ts at Girele
- as borrower (the "Borrower"), and

2 Tancras Sguwe, Londen, NLC A E
Nationwide Building Society as agent and trustee of the securnty constituted under this
Deed for itself and the Finance Parties (as defined below) (the "Agent”, which expression
shall mclude each person or company and all other persons or companies acting as Agent
under this Deed)

Whereas

(A)

(B)

(©)

By a loan agreement standard terms onginally dated 24 May 2007 as amended on 8 October
2007 as supplemented by the loan facilty agreement final terms ongmnally dated 31 March
2010 as amended by a vanation letter dated 24 August 2010 and a consent letter dated 18
January 2011 {together the "Facility Agreement") and made between the Borrower and
Nationwide Bullding Society in its capacibes as Arranger, Original Loan Faciity Provider and
Agent, the Onginal Loan Facility Provider (as defined in the Facility Agreement) agreed to
make loan facilities available to the Borrower

The Borrower enters into this Deed to provide secunty to the Agent for the benefit of the
Agent and the Finance Parties {(as defined below) for the purposes and on the terms
descnbed below

It1s intended by the parties hereto that this document shall take effect as a deed

Now it is agreed as follows

1

11

interpretation

Definitions

In this Deed

"Account Bank” means National Westminster Bank Plc

"Charged Account" means the account referred to in clause § 2
"Default Rate" has the meaning given to it in the Facility Agreement

"Finance Documents" has the meaning given to it in the Facility Agreement, including in
each case

{(a) each document designated (including in the Facility Agreement) in writng as a
Finance Document by the Borrower and the Agent, and

{b) any amendment or restatement thereof or supplement thereto and any agreement
extending the matunty, increasing any amount payable thereunder, changing the
basis for calculaton of any payment thereunder, introducing new or additional
obligations thereto or refinancing or restructuring any of the indebtedness constituted
thereby,

*Finance Parties" has the meaning given to it in the Facility Agreement, and "Finance Party"
means any one of them

"Loan Facility Provider' has the meaning given to it in the Faclhty Agreement
“Obligors" has the meaning given {o it n the Facility Agreement

"Secured Llabllifles" means all present and future menies, obligattons and labilities (whether
actual or contingent and whether sole or joint) payable, owing, due or inecurred by the Obligors

104812347 -4/30491 9-3952 2
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to the Finance Parties or any of them under or in connection with any of the Finance
Documents

"Security Assets" means all assets, rnights and property of the Borrower charged pursuant to
this Deed

"Secunty Documents" has the meaning qven to it in the Faciity Agreement, including in
each case

(a) this Deed,

(b) each other document guaranteeing or creating secunty for the obhigations of the
Obligors under any Finance Document to any Finance Party,

(c) any document designated in wnting as such by an Obligor and the Agent, and
() any amendment or restatement thereof or supplement thereto

"Security Interest" means any mortgage, pledge, lien, charge (including, for the avoidance of
doubt, a floating charge), security assignment, hypothecation or other secunty interest or
encumbrance of any kind or any other agreement or arrangement having the effect of
conferring secunty or any other type of preferential arrangement {including, without imitation
title transfer and retention of title) having a similar effect

"Security Period” means the period beginning on the date hereof and ending on the date
upon which all the Secured Liablites which have ansen or may arnse have been
unconditionally and imevocably paid and discharged n full or the security hereby created has
been unconditionally and rrevocably released and discharged

"Trustee Acts” means the Trustee Act 1925 and the Trustee Act 2000

Construction

{a) in this Deed unless the contrary intention appear, a reference to
()] "assets” ncludes present and future properties, revenues and nghts of every
description,

an "authonsation" includes an authorisation, consent, approval, resolution,
licence, exemption, filing and regestration,

“insolvency laws" mcludes any hquidation, insclvency, bankruptey,
composition, reorganisation or other similar laws,

a "month" is a reference to a period starting on cne day in a calendar month
and ending on the numencally correspondmg day in the next calendar month
except that, if there 15 no numencally corresponding day in the month in the
next calendar month, that penod shall end on the last day in that calendar
maonth, and

a "regulation" includes any regulation, rule, official directive, code of
praclice, request or guideline (whether ar not having the force of law but f not
having the force of law, baing of a kind that Is customary for the relevant
person {or persons of its status or type carrying on a similar business) to
camply with) of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or

organisation,

{m a clause or a schedule 1s a reference to a clause of or a schedule to this
Deed,

{m) a law I1s a reference to that law as re-enacted, amended or replaced,

10-4912347-41304919-352 3
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{v) a Finance Document or another document 1s a reference to that Finance
Document or other document as amended, novated, replaced, restated,
supplemented or vaned from tme to time, and

(v} a Finance Party shall include a reference to the successors, permitted
assigns or fransferees {whether immediate or denvative) of such Finance

Party
(b) Unless the contrary intention appears or as otherwise defined heren, a term used in

any other Finance Document or in any natice given under, or In connection with, any
Finance Document has the same meaning n this Deed as In that Finance Document
or notice

(c) The Index to and the headings In this Deed are for convenience only and are to be
ignored in construing this Deed

(d) If the Agent considers that an amount paid to the Agent or any Finance Party for
application in or towards repayment of the Secured Liabilities 1s capable of being
avoided or otherwise set aside on the hiquidation or administration of an Obligor or
otherwise, then such amount shall not be considered to have been rrevocably paid
for the purposes hereof

Certificates

A certificate of the Agent setting forth the amount of any Secured Liability due from an Obligor
shall be conclustve evidence of such amount against the Obligors in the absence of manifest
efror

Covenant to pay
Covenant

The Borrower hereby covenants with the Agent for the benefit of itself and the Finance Parties
that 1t will pay or discharge the Secured Liabilities on the due date therefor in the manner
provided in the relevant Finance Document Any amount not paid hereunder when due shall
bear interest (as well after as before judgment and payable on demand) at the Default Rate
from the due date untl the date such amount 1s unconditionally and revocably paid and
discharged 1n full

Right of appropriation

Upon and after the occurrence of an Event of Default for so long as the same Is continuing,
unremedied or unwaived, the Agent shall be entitied to appropriate momes and/for assets to
be applied aganst the Secured Liabilities 1n such manner or order as it sees fit (subject to
clause 8) and any such appropnation shall override any appropriation by the Borrower

Fixed charge

The Borrower with full title guarantee, as security for the payment of all Secured Liabilities,
charges in favour of the Agent for the benefit of itself and the Finance Parties by way of a first
fixed charge all monies (including interest) from tme to time standing to the credit of the
Charged Account and the debts represented thereby

Continuing security, etc.

Continuing security

The security constituted by this Deed shall be continuing and will extend to the ulimate
balance of all sums payable by the Obligors under the Finance Documents, regardless of any
intermediate payment or discharge in whole or in part

Reinstatement

10-4912347-4/304519-3952 4
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(a) Where any discharge (whether in respect of the obligations of the Borrower or any
secunty for those obligations or otherwise) 1s made in whole or in part or any
arrangement 18 made on the faith of any payment, security or other disposition which
is avoided or must be restored on insolvency, hiquidation or otherwise without
limitation, the liability of the Borrower under this Deed shall contnue as if the
discharge or arrangement had not occurred

(b) The Agent may concede or compromise any claim that any payment, secunty or other
disposition 1s llable to avoidance or restoration

43 Immediate recourse
The Borrower waives any right it may have of first requiring the Agent or any Finance Party to
proceed against or enforce any cther nights or secunty or clam payment from any other
person before enforcing the securnty constituted by this Deed
44 Additional security
This Deed I1s in addition to and I1s not in any way prejudiced by any other secunty now or
hereafter held by the Agent or any Finance Party
5 Undertakings
51 Duration and with whom made
The undertakings in this clause 5
(a) shall remamn n force throughout the Secunty Penod, and
(b) are given by the Borrower to the Agent and each Finance Party
52 Undertakings relating to Security Assets — Charged Account
(a) The Borrower has, prior to the date of this Deed, opened an account {account
number 2193, sort code {the "Charged Account”) — styled the “Circle
Angla Treasury Ltd — Nationwide 0 (Market Rent) Collateral Account” with the
Account Bank
{b) The Barrower will upon entering into this Deed give to the Account Bank notice of this
security in, or substantially in, the form of schedule 1 and use reasonable endeavours
to ensure that the Account Bank acknowledges such notice to the Agent n, or
substantially in, the form of the acknowledgement in schedule 2
{c) The Borrower may credit sums to the Charged Account as contemplated by the
Facility Agreement or as it may otherwise determine
(d) Unless the Agent otherwise agrees, the Borrower shall not be entitled to withdraw any
amounts from the Charged Account except (in each case provided no Event of
Default or Potential Event of Default has occurred which is continuing)
)] where it instructs the Agent to apply the same In prepayment of any
Advances under the Facility Agreement (provided the Total Commitments are
permanently reduced as a result) in accordance with the Facility Agreement,
or
(1) as expressly permitted under the Facility Agreement
(e} The Borrower will provide to the Agent from time to time on request by the Agent full
statements and particulars of the Charged Account
10.4912547-4/304915-3952 5
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Negative pledge and disposals

(a) The Borrower shall not create or permit to subsist any Security Interest on any of the
Security Assets save as permitted under the Facility Agreement

{b) The Borrower shall not sell, transfer, grant, lease or otherwise dispose of all o1 any
part of the Securily Assets without the prior written consent of the Agent

When security becomes enforceable

The security hereby conferred shall become immediately enforceable upon and after an Event
of Default has occurred and i1s continuing, unremedied or unwaived After the security
constituted hereby has become enforceable, the Agent may enforce all or any part of such
security (at the times, 1n the manner and on the terms it thinks fit) and take possession of and
hold or dispase of all or any part of such security subject to the terms of the Finance
Documents

Enforcement of security

For the purposes of all powers impled by statute, the Secured Liabilities shall be deemed to
have become due and payable on the date hereof and section 93 of the Law of Property Act
1925 (restncting the nght of consolidation) shall not apply to this secunty

Application of proceeds

Any monies received by the Agent shall, after the secunty hereby constituted shall have
become enforceable but subject to the payment of any claims having prionty to this secunty,
be applied by the Agent for the following purposes and, unless otherwise determined by the
Agent, In the following order of priority (but without prejudice to the right of the Agent or any
FIinance Party to recover any shortfall from the Borrower)

(a) in satisfaction of or provision for all costs, charges and expenses mcurred and
payments made by the Agent and of all remuneration due hereunder together with
interest on the foregoing (as well after as before judgment and payable on demand)
at the Default Rate from the date the same become due and payable by the Borrower
untll the date the same are unconditionally and irrevocably pad and discharged in
full,

(b) in or towards payment of the Secured Liabilites or such part of them as 1s then due
and payable, and

{c) in payment of the surplus (if any) to the Borrower or other person entitled thereto
Expenses

All costs, charges and expenses incurred and all payments made by the Agent in the lawful
exercise of the powers hereby conferred whether or not occasioned by any act, neglect or
default of the Borrawer shall carry interest (as well after as before judgment) at the Default
Rate from the date of the same beling incurred or becoming payable by the Borrower until the
date the same are uncenditionally and wrevocably paid and discharged in full  The amount of
all such costs, charges, expenses and payments and all such interest thereon and all
remuneration payable hereunder shall be payable by the Borrower on demand All such
costs, charges, expenses and payments shall be paid and charged as between the Agent and
the Borrower on the basis of a full iIndemnity and not on the basis of party and party or any
other kind of taxation

Indemnity

The Agent and the Finance Parties and every atiorney, manager, agent or other person
appointed by the Agent hereunder shall be entitled to be indemnified out of the Secunty
Assets in respect of all habilites and expenses properly incurred by them in the execution or
purported execution of any of the powers, authonities or discretions vested in them pursuant
hereto and against all actions, proceedings, costs, claims and demands n respect of any
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matter or thing done or omitted 1n any way relating to the Secunty Assets and the Agent and
the Finance Parties may retain and pay all sums tn respect of the same out of any monies
recewved under the powers hereby conferred

Delegation by the Agent

The Agent may at any time and from time to time delegate by power of attorney or in any
other manner to any person or persons all or any of the powers, authonities and discretions
which are for the time being exercisable by the Agent under this Deed in relation to the
Secunty Assets or any part thereof Any such delegation may be made upon such terms and
subject to such regulations as the Agent may think fit The Agent shall not be In any way
liable or responsible to the Berrower for any loss or damage ansing from any act, default,
omission or misconduct on the part of any such delegate or sub-delegate

Further assurances
General

The Borrower shall at its own expense execute and do all such assurances, acts and things
as the Agent may require for perfecting or protecting the secunty intended to be created
hereby over the Security Assets or any part thereof or for facilitating the reaklsation of the
Secunty Assets or any part thereof and in the exercise of all powers, authonties and
discretions vested in the Agent of the Secunty Assets or any part thereof or in any such
delegate or sub-delegate as aforesaid To that intent, the Borrower shall in particular execute
all transfers, conveyances, assignments (whether legal or equitable} and assurances of such
property whether to the Agent or to its nommnees and give all notices, orders and directions
and make all registrations which the Agent may reasonably think necessary

Legal charge

Without prejudice to the generality of clause 12 1, the Borrower wall forthwith at the request of
the Agent execute a charge or assignment over all or any of the Security Assets subject to or
intended to be subject to any fixed secunty hereby created in favour of the Agent (as agent
and trustee as aforesaid} in such form as the Agent may reasonabty require

Activities of the Agent
Discretions
The Agent shall

(a) save as otherwise expressly provided in this Deed, unbtl the secunty hereby
constituted shaii have become enforceable, in granting any consent or waliver or
exercising any power, trust, authority or discretion hereby vested in it, act as it in its
absolute discretion shalt think fit, in which case it shall be in no way responsible for
any loss, costs, damages or expenses which may result from the exercise or non-
exercise thereof save n the case of its own gross negligence or wilful misconduct,
and

{b) save as otherwise i this Deed expressly provided, as regards all the powers, trusts,
authorities and discretions hereby vested in i, after the secunty hereby constifuted
shall have become enforceable, have absolute discretion as to the exercise thereof
and shall be in no way responsible for any loss, costs, damages or expenses which
may result from the exercise or non-exercise thereof save in the case of its own gross
negligence or wilful misconduct

Protections

By way of supplement to the Trustee Acts and in addiion to the provisions of the Facility
Agreement, it 1s expressly declared as follows

(a) the Agent may In relation to any of the provisicns of this Deed act on the opinion or
advice of or any information obtained from any lawyer, valuers, surveyor, broker,
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auctioneer, accountant or other expert whether obtaned by the Borrower or by the
Agent or otherwise and shall not be responsible for any loss occasioned by so acting,

(b) any opinion, advice or information obtained pursuant to the foregaing clause 13 2(a)
may be sent or obtained by letter, fax, telephone or other means and the Agent shall
not be hable for acting on any cpimion, advice or information purporting to be so
conveyed although the same shall contain some error or shall not be authentic,

{c) the Agent may call for and shall be at liberty to accept as sufficent evidence a
certificate signed by any authorised signatory of the Borrower to the effect that any
particular dealing, transaction, step or thing 1s in the opinion of the persons so
certifying suitable or expedient or as to any other fact or matter upon which the Agent
may require to be satisfied The Agent shall be in no way bound to call for further
evidence or be respensible far any loss that may be occasioned by acting on any
such certificate,

(d) the Agent may refrain from doing anything which would or might in its opinion be
contrary to any law of any junsdiction or any direchive of any agency of any state or
which would or might in its opinion ctherwise render it hable to any person and may
do anything which is in its opinion necessary to comply with any such law or directive,

(e) the Agent shall not be liable for any failure, omission or defect in perfecting the
secunty hereby constituted including without prejudice to the generalty of the
foregoing

n fallure to obtain any licence, consent or other authonty for the execution of
this Deed, or

{(n fallure to register the same in accordance with the prowisions of any of the
documents of title of the Borrower to any of the property hereby charged, and

) the Agent may accept without enquiry, requisition, objection or Investigation such title
as the Borrower may have to the Secunty Assets or any part thereof

Performance by the Borrower

Except as herein expressly provided the Agent 1s hereby authorised and it shall be entitled to
assume without enguiry (in the absence of knowledge by or an express notice to It to the
confrary) that the Borrower and the other Obligors are duly performing and observing all the
covenants, conditions, provisions and obligations contained in this Deed and/or in respect of
the Secured Liabilittes and on their part to be performed and observed

Conflict of Interest

Each of the parlies hereto acknowledges that the Agent is or may be a Loan Facility Provider
or gther Finance Party in respect of certain Secured Liablities secured by this Deed and
hereby specifically agrees that the Agent shall be entitied, notwithstanding that it is the Agent,
to take or refrain from taking, any action which it would be entitied so to take in its capacity as
Loan Facility Provider or other Finance Party if it were not the Agent and shall not be
precluded by wirtue of its position as a Loan Facility Provider or other Finance Party, from
exercising any of Its discretions, powers and duties as Agent The Agent and any director or
officer of any other corporation being a trustee of this Deed may enter into any banking,
financial or business contracts or any other transactions or arrangements with the Borrower or
any person associated with it whether in relation to the Facility Agreement or any facility
granted thereunder or in any other manner whatever and the Agent shall be in no way
accountable to the Borrower or save as herein expressly provided to any of the Loan Facity
Providers for any profits or benefits ansing from any such contract or transaction or from any
contract or loan or deposit or any other contract or transaction or arrangement which any
person not being a trustee of this Deed could or might have entered into with the Borrower or
any person associated with it

Resignation of the Agent
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The Agent may retire and be replaced or be removed and replaced in each case In
accordance with the Facility Agreement The retirement or removal of the Agent shall not
become effective until a successor agent 1s apponted and shall have become bound by the
provistons of this Deed whereupon the Agent retinng or being removed shall thereby forthwith
be discharged from such provisions Upon the replacement Agent agreeing in wnting that it
shall assume the duties and obligations assumed by the Agent in this Deed it shall have all
the nghts, trusts, powers, authorties, discretions, duties and obligations of and vested in the
Agent under this Deed

Power of attorney
Appointment

The Borrower hereby by way of security and in order more fully to secure the performance of
its obligations hereunder revocably appoints the Agent to be its attorney acting severally,
and on its behalf and in 1Its name or atherwise to execute and do all such assurances, acts
and things which the Borrower ought to do under the covenants and provisiens contained m
this Deed (including, without imitation, to make any demand upon or to give any notice or
receipt to any person owing monies o the Borrower and to execute and deliver any charges,
legal mortgages, assignments or other secunty and any transfers of securities) and generally
in its name and on its behalf to exercise all or any of the powers, authonties and discretions
conferred by or pursuant to this Deed or by statute on the Agent and (without prejudice to the
generalty of the foregoing} to seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument or act which it or he may reasonably deem proper in or for the purpose
of exercising any of such powers, authorities and discretions

Ratification

The Borrower hereby ratifies and confirms and agrees to ratfy and confirm whatever any
such attorney as 1s mentioned In clause 14 1 shall do or purport to do in goed faith in the
exercise or purported exercise of all or any of the powers, authonties and discretions referred
to in such

New accounts

If the Agent or any Finance Party receives or 1s deemed to be affected by nobce whether
actua! or constructive of any subseguent charge or other interest affecting any part of the
Secunty Assets and/or the proceeds of sale thereof, the Agent or such Finance Party may
open a new account or accounts with the Borrower If the Agent or such Finance Party (as the
case may be) does not open a new account it shall nevertheless be treated as if it had done
so at the ttme when i1t received or was deemed to have received notice and as from that time
all payments made to the Agent or such Finance Party shall be credited or be treated as
having been credited to the new account and shall not operate to reduce the amount for
which this Deed 1s security

Transfers and the perfection of security

The Borrower shall be bound by and hereby imevocably authornises the Agent to execute on
its behalf

(8} novation certificates (without any need for the prior consent of the Borrower) In
accordance with the provisions of the Facility Agreement, and

{b} any other document required to perfect the secunty granted to the Finance Parties
pursuant to the Finance Documents

Waivers, remedies cumulative
The nghts of the Agent and each Finance Party under this Deed
(a} may be exercised as often as necessary,

{b) are cumulative and not exclusive of its rights under general law, and
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(c) may be waived only in writing and specifically
Delay tn exercising or non-exercise of any such night 1s not a wawver of that nght
Set-off

The Agent and each Finance Party may (to the extent that the same 1s beneficially owned by
it) set-off any matured obhgation due from an Obligor under the Finance Documents against
any matured obligation owed by the Agent or such Finance Party (as the case may be) to an
Obligor, regardless of the place of payment, booking branch or currency of either obligation
If the obligations are in different currencies, the Agent or such Finance Party (as the case
may be) may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off The Agent or such Finance Party exercising its nght
of set-off hereunder shall notify the Borrower and the Agent promptly of the exercise of such
nght

Time deposits

Without prejudice to clause 18, if any time deposit matures on any account the Borrower has
with the Agent or any other Finance Party at a tme within the Security Perod when

(a) this security has become enfarceable, and

{b) no amount of the Secured Liabilities 1s due and payable,

such time depasit shall automatically be renewed for such further maturty as the Agent or
such Finance Party n its absolute discretion considers appropriate unless the Agent or such
Finance Party (as the case may be) otherwise agrees in writing

Severability

If a provision of this Deed 1s or becomes illegal, invalid or unenforceable In any junsdiction,
that shall not affect

(a) the legality, validity or enforceability in that junsdiction of any other provision of this
Deed, or
(b} the legality, validity or enforceability In any other jurisdiction of that provision or any

other prowvision of this Deed
Counterparts

This Deed may be executed in any number of counterparts and this will have the same effect
as 1f the signatures on the counterparts were on a single copy of this Deed

Notices
Giving of notices

All notices under, or In connection with, this Deed shall be given in wriing or by fax  Any such
notice is deemed to be given as follows

(@) f in wrting when deiivered (delivery shall be deemed to be immediate if by hand or
2 Business Days after posting If sent by first class post), or

(b) if by fax when received (provided that all of itis legible)

However, a notice given in accordance with the above but recetved on a non-Business Day or
after business hours in the place of receipt 1s deemed to be given on the next Business Day in
that place

Addresses for notices
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The address and fax number of the Borrower and the Agent for all notices under, or In
connaction with, this Deed are

{(a) in the case of the Borrower
Circle Angha Treasury Limited
2Pncrms Squore  Girele Heuse

, Lordon 4+-3-Highbury-Slaton-Road
; MIC LAG Lendon A6
L MNAGE

Fax 020 7288 4001

Attention Group Finance Director

{b) in the case of the Agent

Nationwide Building Society
Kings Park Road

Moulton Park

Northampton

NN3 6NW

Fax 01604 793655
Attention Housing Departiment ,

or, in each case, such other details as one may notify the other in writing by not less than 7
days' notice

23 Release
Upon the expiry of the Secunty Period, the Agent shall, at the request and reasonable cost of
the Borrower, take whatever acton Is necessary to release and to reassign to the Borrower
the Secunty Assets from the security constituted by this Deed

24 Goveming law and service of process
{a) This Deed and any non-contractual obligations arsing out of or in connechon with it

shall be governed by, and shall be construed in accordance with the laws of
England

(b) The Civi Procedure Rules witl not apply to any letter or other communication notifying
a claim or serving legal proceedings under or m connection with this Deed

{(c) Any letter or other communication notifying a claim or serving legal proceedings
under or in connection with this Deed must be made pursuant to clause 22, but may
not be made by way of fax

In witness whereof this Deed has been duly executed as a deed but not delivered until the date first
above written
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SCHEDULE 1
FORM OF NOTICE OF CHARGE
NOTICE TO ACCOUNT BANK

To The Manager
Natronal Westminster Bank Plc
1 Broadland Business Park
Peachman Way

Norwich
NR7 OWF
Dated *
Notice of Charge

We refer to the loan agreement standard terms onginally dated 24 May 2007 as amended on 8
QOctober 2007 as supplemented by the loan facility agreement final terms onginally dated 31 March
2010 as amended by a variaticn letter dated 24 August 2010 and a consent letter dated 18 January
2011 and made between ourselves as borrower and Nationwide Building Society in various capacities
including as Agent (the “Agent") (the "Facility Agreement’) pursuant to which the Loan Facility
Providers (as defined therein) have agreed subject to the terms and conditions contained therein, to
provide to us certain loan facilittes

We refer to the charge (the "Charge") dated ¢ 2015 and the fixed charge pursuant lo lhe Charge over
account number [JJJJJR193 opened by us in your books named the "Circle Anglia Treasury Ltd —
Nationwide 2010 (Market Rent) Collateral Account" (the "Account”) executed by us in favour of the
Agent on behalf of the Finance Parties therein referred to (the "Finance Parties”)

We hereby give you notice that pursuant to the Charge, we, as beneficial owners and with full tite
guarantee, have charged to the Agent all our rights, title and interest in and to all sums which may at
any time be standing to the credit of the Account (the "Account Funds”)

In connection therewith and by way of secunty for our obligations to the Agent and the Finance
Parties under or pursuant to the Faciity Agreement and related Finance Documents (as defined
therein), we hereby Irrevocably and uncenditionally instruct and authorise you (notwithstanding any
previous instructions whatsoever which we may have given you to the contrary)

(a) to disclose to the Agent without any reference to or further authority from us and
without any enquiry by you as to the justification for such disclosure, such information
relating to the Account Funds and the debt represented thereby as the Agent may, at
any ume and from time to time, request you to disclose to it,

(b) at any time and from time to time upon receipt by you of instructions in wriling from
the Agent to release the Account Funds and act in accordance with such instructions,
without any reference to or further authonty from us and without any enquiry by you
as to the junisdiction for such instruchions or the validity thereof,

{c) fo comply with the terms of any written notice, statement or instructions in any way
relating or purporting to relate to the Account Funds or debt represented thereby
which you receive at any time and from time to tme from the Agent without any
reference to or further authority from us and without any enquiry hy you as to the
junsdiction for such notice, statement or instructions or the vaiidity thereof,

{d) to Inform the Agent of any request received by you to close the Account, and

(e) not to act upon our instructions with regard to the Account Funds and to only act in
accordance with the instructions of the Agent
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The instructions and authorisations which are contained In this letter shail remain in full force and
effect untl we and the Agent together give you notice n writing revoking them

In consideration of your accepting the instructions and authorisations which are contained in this letter
we will at all tirmes well and sufficiently indemnify you and keep you mdemnified from and against all
actions, suits, proceedings, claims, demands, habiities, damages, costs, expenses, losses and
charges whatsoever in relation to or ansing out of your acting on or complying with such nstructions
and authorisations and we will pay or reimburse to you on demand the amount of all losses, costs and
expenses whatsoever reasonably suffered or incurred from time to time by you under or by reason or
in consequence of you acting ar complying with such instructions and authonsations

This jetter and any non-contractuat obligations ansing out of or in connection with it shall be governed
by, and shall be construed in accordance with, the laws of England

Would you please acknowledge receipt of this letter and your acceptance of the instructions and
authonsations contained in it by sending a letter addressed to us and to the Agent in the form
attached hereto

Yours farthfully

Authonised Signatory
for and on behalf of
CIRCLE ANGLIA TREASURY LIMITED
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SCHEDULE 2
FORM OF ACKNOWI_EDGEMENT

FORM OF LETTER FROM ACCOUNT BANK

To Nationwlide Building Society
Kings Park Road
Mouton Park
Northampton
NN3 6NW

as Agent and trustee for the Finance Parties (the "Agent")

To Circle Anglia Treasury Limited
'Z."nnuaa&w“ GreleHouse
London 1-3-Highbury-Station-Read

C iAG
Mmcé WI pe

{the "Borrower")

Dated. )
Deéar Sirs

Circle Anglia Treasury Ltd - Natlonwide 2010 (Market Rent) Collateral Account
Account number -JIR193

We hereby acknowledge receipt of a letter (a copy of which Is attached hereto) dated ¢ 2015 and
addressed to us by Circle Anglia Treasury Limited and hereby accept the mstructions and
authonsations contained therein and undertake to act in accordance and comply with the terms
thereof

We hereby acknowledge and confirm to each of the Borrower and the Agent on behalf of the Finance
Parties that

(a) no nghts of counterclaim, rights of set-off or any other equities whatsoever have
arisen in our favour against the Borrower in respect of the Account Funds or the debt
represented thereby or any part thereof and we will not make any claim or demands
or exercise any nghts of counterclaim, rights of set-off or any other equites
whatsoever aganst the Borrower in respect of the Account Funds or the debt
represented thereby or any part thereof, and

(b) we have not, as at the date hereof, received any notice that any third party has or will
have any nght or interest whatsoever in or has made or will be making any claim or
demand or taking action whatsoever agawnst the Account Funds or the debt
represented thereby or any part thereof

We undertake that in the event of us receiving

(a) notice at any tme that any person or entity other than the Agent claims to have or
claims 1t will acquire any nght or (nterest whatsoever in the Account Funds or any part
thereaof, or

{b) a request or notice that the Account be closed,

we wlll as soon as Is reasonably practical give wntten notice of the terms thereof to both the Agent
and the Borrower
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We have made the acknowledgements and confirmations and have given the undertakings set out in
this fetter in the knowledge that they are required by the Agent in connection with the secunty which
has been constituted by the Borrower in favour of the Agent as agent and trustee under the Charge

The expresstons defined or used In your letter mentioned in the opening paragraph hereof shall,
unless the context otherwise requires, have the same meanings in this letter

This letter and any non-contractual obligations arising out of or in connection with it shall be governed
by, and shall be construed in accordance with, the laws of England

Yours faithfully

For and on behalf of
NATIONAL WESTMINSTER BANK PLC
as Account Bank
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SIGNATORIES TO ACCOUNT CHARGE

Executed as a deed for and on behalf of
CIRCLE ANGLIA TREASURY LIMITED
acting by a director in the
presence of
Witness
Signature

Full name

Address

ccupation

NATIONWIDE BUILDING SOCIETY as Agent

By
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