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Registration of a Charge

Company name: THE ADDRESS LIVERPOOL LIMITED
Company number: 10885174

X8703JLN

Received for Electronic Filing: 05/06/2019

Details of Charge

Date of creation:  04/06/2019
Charge code: 1088 5174 0001
Persons entitled: NATIONAL WESTMINSTER BANK PLC AS SECURITY TRUSTEE

Brief description: THE ADDRESS, 18-24 SEEL STREET, LIVERPOOL L14AU REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBER MS326745

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SQUIRE PATTON BOGGS (UK) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10885174

Charge code: 1088 5174 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th June 2019 and created by THE ADDRESS LIVERPOOL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 5th June 2019 .

Given at Companies House, Cardiff on 6th June 2019

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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_ SECURITY AGREEMENT

_ 'The'Addresf{s_ Liyerpddl_Limited (as Chargor) .~

and__ .

' National Wes_tminéter_ Bank Plc (as Securitj;_Agéﬁt’).' -

: _ ' rélating to Lo
- The Address, Liverpool :

EXECUTION VERSION
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. _EXECUTION VERSION.

THIS DEED is dated h a"“" &¥) and is made —
'_BETWEEN |

(1) The Address Liverpaol Limited a company meorporated in England'and' Wales with reglster.ed

‘number 10885174) whose reglstered office is at 116 Duke Street leerpool L1 5Iw (the Chargor), .~

- :and

2 Natlonal Westmmster Bank Ple (the Securlty Agent) as securlty trustee for the Secured Partles (as
deﬁned in the Facdlty Agreement deﬁned below) : S :

BACKGROUND
: (A)' The Chargor enters 1nt0 thls Deed ini connectlon W1th the Fac111ty Agreement (as deﬁned below)

(B) . It is mtended that thts document takes effect asa decd notw1thstand1ng the fact that a party may only
execute this’ document under hand : : o

ITIS AGR_EED as follows _
. 1 N DEFINITIONS AND INTERPRETATION
- ..1.1 ._ B Deﬁmtlons
- In thlS' Deed" ' .
"Act means the Law of Property Act 1925

Fat:lhty Agreement means the £16 800 000 Fa(:lhty Agreernent dated Ly :}UNL 2019 |
- between (among cthers) the Chargor and the- Security Agent o o

. Investments means:

“(a) - "~ all shares in any. member of the Group (other than 1tself) owned by the Chargor or held by .
any nominee or trustee on its. behalf and

- (b) ~oall other shares stocks debentures bonds or other securltles or investments- owned by the
: Chargor or held by any nominee or trustee on 1ts behalf S :

Mortgaged Property means all freehold or Ieasehold property lncluded in the deﬁmtton of Secunty
- Asset. :

' 'Party mearis aparty to thié Deed =

Receiver means a receiver or receiver. and manager or admm;stratwe receiver, in each case
appomted under this Deed :

Re!e_vant C_ontract rneans:_ e
(a). an' a’ppointment ofa Managing' Agent'
' -'(b) “oan appomtment of an Asset Manager

.(c)_ - an agreement relatmg to the purchase of a Property by the Chargor _

| 01444629647/2/EUROPE - -
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", EXECUTION VERSION

: Securlty Asset means any asset of the Chargor which is, oris expressed te be, sub]ect to any
‘Security created by thls Deed :

Secured Li-abilities_ means all 'pre's.ent and - future obligations’ and liabilities (’Whether actual or .

contingent and whether owed jointly or severally or in -any other capacity whatsoever) of each’

- Transaction Obligor to any'Secured Party under each Finance Documennt, ‘except for any obligation-
. which, if it were so included, would result in this Deed contravenmg sectlon 678 or 679 of the
-Compames Act 2006.. :

Securlty Permd means the perlod beglnnlng on the date of thls Deed and endlng on the date on

_' ~which all’ the Sécured Llablhttes have been uncondltlonally and :rrevocably pald and dlscharged in-
~full, :

' 'Constru’ctien :

-Capltahsed terms deﬁned in the _Famhty Agreernent have the same meamng in thlS Deed unless -

expressly deﬁned in thls Deed.

_ _The prowsmns of. clause 1.2 (Constructlon) Df the Facﬂlty Agreement apply to thIS Deed as though o
-they were set out in full in this Deed . except that references to the Fac111ty Agreement will be _
construed as references to this Deed. : : :

U_nless a'contrary indicati(_m app'e_a're, a reference in this Deed to:

(i) a Finance Document or Transaction Document or amny. other agreement or instrument is a

reference to that Finance Document or Transactlon Document  or other agreement or
' 1nstmment asamended novated supplemented extended orrestated;

(ii)'-. . any r_]ghts in respect _Q_f an -asset 1_nclude_s:
(A) _ al’l'.amOun-tS' and' ;.).ltoc'eeds .paid or nayable; _ .
- .(.].3). ' :.atl rights to ma'ke any demand or claim' and” |
' (C) | all powers remedles causes of actlon securuy, guarantees and 1ndemn1t1es..
m each case in respect of or denved from that asset : | |
(i) - any _s_hare- stock- '_debenture -bond’ or other security or investment includes:
N (A any d1v1dend 1nterest or other dlstr1but10n pald or payable

(B) . any r:ght money or property aecrumg or offered at any t1me by way of redemptlon R
' subsutuhon exchange bonus or preference, under ()ptl()n rlghts or 0therw1se '

= _'in eaeh case in respect of that -share, stoc_k,_debenture,. bon_d o_r- othe'r secunt-y- or 1nvesti-nent;

' (w) the term this Securlty means any Secunty created by thls Deed

_ ' Any covenant of the Chargor under ﬂ‘llS Deed (other than a payment obhgat]on WhICh has been
: dlscharged) remains in force during the Secunty Period.

- The terms _of_ the other Finance Documents and- of any oth_er agreement or inst'rUment'be'tWeen'any :

Parties in relation to any Finance Document are incorporated in t_h_is_'_D_eed to the extent required to

01444629647/2/E URCPE
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_ EXECUTION VERSION

. ensure that any. purported disposmon or any ag:reement for the dlsposmon of any freeheld or
" leasehold property contained in this Deed is a valid dlsposmon in accordance with' sectlon 2(1) of the
‘Law of Property (Mrscellaneous Provrsrons) Act 1989

_ lf the Secunty Agent con51ders that an amount paid to a Secured Party under a Finance Document is

capable of being avoided .or otherwise set aside on the liqu1dat1on or administration of the payer or
otherwise, then that amount will not be con51dered to have béen irrevocably pald for the purposes of :

- this Deed

o Unless the context otherw1se requires a reference toa Securlty Asset lncludes the proceeds of any_'
dlsposal of that Secunty Asset : :

_Thi'rd par'ty rights' o

Unless _expre'ssly provided to the contrary in a Finance Document, a'perso_n 'wh._o is ot a Party has no
o right under'the Third Parties Act to enforce or 1o enjoy the beneﬁt of any term of this Deed. '

_ Notwrthstancllng any | term of any Fmance Document the consent of any person who is not a Party 5.
. not requlred to rescmd or vary thlS Deed at any-time. o

-' Any Receiver may enforce and enjoy the beneﬁt of any Clause which expressly confers rlghts on 1t
" subject. to paragraph (b) above and the provrslons ofthe Third Part1es Act : '

' 'CREATION OF SECURITY

General '

. The Chargor must pay or dtscharge the Secured L1ab1l1t1es iri the manner prowded for in the Fmance o
- Decuments. S :

All It_he securily created under this Deed:
(. s created in favour of the Securlty Agent

(iify -~ is created over present and ﬁlture assets of the Chargcr

§ ) (_iii).' . is security.for the payment of all the Secured Liabilities" and B

._ '(i\'f_)' ' is made- with full title guarantee in accordance with the Law of Propcrty (Mrscellaneous

'Prowsrons) Act 1994

The S_ecurity Age_nt hold_s the benefit of this Deed and thiis Se.c'urity on trust for .the.:Secur'_ed Parties. -

: Land
Ihe Chargor charges
_(i) : -. 'by way of a first legal morttgage all estates or 1nterests in any freehold or leasehold property g

. now owned by it; this mcludes the real property (if any) spec1ﬁed in -Schedule ‘1 (Real
Preperty), and

o (i) (o the extent that they are not the subject of'a mortgage under paragraph (1) above) by way

. of a'first fixed charge all estates or mterests in any freehold or. leasehold property now. or :
subsequently owned by it. ' :

| D1444839B4T/2EUROPE
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A reference in this Clause 2 to a mortgage or charge of any freehold or leasehold property mcludes

(i)_' ol bulldlngs ﬁxtures ﬁttlngs and ﬁxed plant and machmery on that property, and

_(ii) : the benefit. of any covenants for t1t1e given or entered into by any predecessor in t1tle of the '
. Chargor- in respect of that property or any moneys pard or payable 1r1 respect of those .-
covenants ' : S :

' Investments_
: [he Chargor

'(a) - mortgages by way of a first legal mortgage all shares in any member of the Group (other

than 1tse!t) owned by'it or held by any nominee or trustee on its beha!f and

(b)Y " _(to'the extent that they are not the subjeet ofa mortgage under paragraph (a) above) charges '

. by way of a ﬁrst fixed. charge its’ 1nterest in-all its Investments.

. .Plant an’d' machinery :

To the extent that they are not the subject of a Inortgage or a first fixed charge under Clause 22
(Land), the. Chargor charges by way of a first fixed charge alt plant and machinery owned by the
Chargor and 1ts 1nterest in any plant or rnachmery in its possessmn :

: C_red_lt _balances_

_The Chargor charges by way of a first ﬁxed charge all of its rtghts in respect of any Account other.
. than the General Aecount, any amount standing to the credlt of any Account other than the General'
o Account and the debt represented by it.

"The Chargor charges by way of a fi rst ﬁxed charpe all of its rrghts in respect of the General Account
‘any amount standmg to the credlt of the- Gencral Account and the debt represented by it.

The Chargor charges by way of a ﬁrst ﬁxed charge all of its rlghts in respect of any account it has.-
with any person.other than the accounts referred to in paragraphs (a) and (b) above, any amount

_standmg to the credlt of ; any such account and the debt represented by it. .
Book dehts etc _ |
g The Chargor charges by way of a ﬁrst ﬁxed charge
: (a) all of its _Suhordmated Debt-; :
' ('b'.)_- ooall of :its hook and'other debts; R
. (c) | all other moneys due and owmg to it; and
| (d) o the benefit of all nghts in relatlon to any 1ten1 under paragraphs (a) to (c) above
: lnsurances |

The Chargor assrgns absolutely, subject 1o a proviso for re-ass1gnment on redemptlon all of its r1ghts

under any contract or policy of insurance. taken out by’ 1t or On 1ts behalf or in‘which it has an mterest

. '(together the Insurance nghts)

) u1444ezs547i2.{EUROPE
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EXECUTION VERSION o

To the extent that they have not been effectively a551gned under paragraph (a) above, the Chargor

| Hedgmg

The Chargor assigns absolutely, subject foa provrso for re- assrgnment on redcmptron all of its rrghts B
under any Hedgrng Agreements '

Other contracts

The Chargor

: .(i) ' assrg;ns absolutely, sub]ect toa provrso for re- assrgnment on redemptlon all ef its r1ghts

| (A) | _-under each LeaSe Document_;

- (B) in respec't of all Rental Inceme'

(C) - under any guarantee of Rental Income contamed in or relatmg to any Lease o

o Document
(D) under each Relevant Contract' and'

“(E) '_ under any . document agreement or 1nstrument to whlch it and any - nommee or
-trustee is party in respect of an Investment and -

. (l-i)- o charges by way of 1 ﬁrst fixed charge all of its nghts under any other docurment, agreement :

~or instrument to whichitisa party except te the _extent that 1t is subject to- any f xed securrty
created under 2 any other term of this Clause 2 .

To the extent that they have not been effechvely assigned under paragraph (a)(r) above, the Chargor =
charges by way of a ﬁrst ﬁxed charge all of 1 1ts rlghts hsted under paragraph (a)(1) above.

: Mrscellaneous

' The Chargor charges by Way of ﬁrst fixed charge '

(a)' _. ItS goodwrll

{b) . . the beneﬁt of any Authorrsatron (statutory or otherwrse) held in connectron w1th 1ts use of
: - any Secunty Asset; :

(c) - the rlght o recover and recelve compensatron whlch may be payable to it in respect of any'
T -Authorrsatron ref‘erred to in paragraph (b) above;

@) - its uncalled capltal and

(e} . the beneﬁt of all nghts in relatron to any 1tem under paragraphs (a) to (d) above :
Floatmg charge | |

The Chargor charges by way of a first floating charge all its assets not. otherwrse effectrvely 2
mortgaged, charged or assrgned by way of ﬁxed mortgage fixed charge or assrgnment under this = -

© Clause 2. .

Q144462964 T/EUROPE
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* ‘Except as provided below, the Security Agent may. by notice to the Chargor convert the floating - | _
charge created by this Clause 2.11 (Floatmg charge) into a fixed charge as regards any of the'-_ '
. Chargors assets specrﬁed in that notice if: . . _ '

o - anEv_ent of D_efault is contm_u_mg;-or_ .

. charge solely by reason of

(d)

RO
o the purpose of paragraph 14 of Schedule Bl to the Insolvency Act 1986 '

31

4.1

(i) the. Secu.r'ity Agent cortsiders' those assets to be in dahge’r of being seized or sold under any
form of distress, attachment executron or other legal process or to be otherw1se in Jeopardy '

The ﬂoatlng cha:rge created by this Clause 2 11 (Floatmg charge) may not be converted 1nto a fixed

'('i_):  the ol_:ntammg of a mo_r'atori'urrt;.or'.
(iD) | : ..an.ythin'g' d.one Wlth a V.iewzto ob.ta.ihr'ng.a-rtlorato'riun_l,'
' _under section lA of the Insolvency Act 1986 |
'_ The floating charge created by thrs Clause 211 (Floatmg charge) will (m addition - to the S
circumstances wher this inay occur under the general law) automatically convert into a fixed charge

- overall of the Chargor's assets if an administrator is appomted of the Securrty Agent recerves notice
-of an intention to appornt an admmlstrator .

The ﬂoatmg charge created by this Clause 2.11 (Floatmg charge) isa quallfymg ﬂoatmg charge for- E

- .RESTRICTIONS ON DEALINGS

- Securlty

Except as expressly allowed under the Facrlrty Agreement or thrs Dced the Chargor must not create '

or perrmt to subsist any Securlty on any Securlty Asset
-Dlsposal_s '

: _-'Exeept as expressly allowed ﬁrtder the Facility Agreement or this Deed, the 'Chargor must rlot' enter

into a single transaction or a series of transactions (whether related or not and whether voluntary oF

) _1nv01untary) to dispose of all or any part of any Securrty Asset.-

L_AN_D :

_N otices to 'tenante
The Chargor must

' '(:a).' serve a notice of assrgnment substantlally in the form of Part 1'of Schedule 2 (F orms of‘

Letter for Occupational Tenants), on each teriant. of the Mortgaged Property, such notice to '
-be ser'ved . . _

().~ onthe date of this Deed for all tenants in place on that date;' and -

' (i) for any new tenant, promptly upon Such_ tenant _e_n'ter_ing into a Lease Do’cum‘ertt; '_and_ _

"~ {b)-  use reasonable endeairoer_s. t_o ensure that each such tenant -ackn'ow_ledges t_hat' notice,

substantially in the form of Part 2 of Schedule 2 (Forms of Letter for Occupational Tenants).

| 01444659647/ZEURDPE
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Acq-u'is'itions' '

If the Chargor aequlres any freeho]d or leasehold property in England and Wales in aecordance wn;h' .
‘the F aerhty Agreement after the date of this Deed it must: ' :

2 (2) : nottfy the Securlty Agent 1mrned1ate1y, S

(_b) immediately on request by the Securtty Agent and at the cost of the Chargor execute and
~ deliver to the Security Agent a legal mortgage over that property in favour of the Securlty'
“Agentin any form. whleh the Security Agenit may requlre and - : :

(o)

) () .~ ifthe trtle to that freehold or leasehold property is reglstered at the Land Regtstry or
: requlred to be s0 reglstered give: the Land Regtstry wrltten notrce of thrs Securlty, '
. and :

Gy o if apphcable ensure that this Seeurtty is correetly noted against that tttle in the t1t1e S
o register at the Land. Reglstry _ L

.Land Reglstry

' The'Chargor consents to a restriction in the foll_oWing'terrns-b-eing..entered.into on the Regist-er'of :
- Title re'lating to-any Mortgaged Property registered at the 'Land-Registry'

."No dlsposntlon of the regtstered estate by the propnetor of the registered estate is to be reglstered o

without a written consent signed by the proprietor for the time being of the charge dated [ - ]in’

- _favour of ' ] referred to in the eharges reglster or thelr conveyarncer. (Standard Form P)"
' 'Deposn: of title deeds
‘The Chargor must 1mmed_tate1y:

{a) '.'deposit with the. Security  Agent all deeds'and docurnents neces's'a.ry. to show good and . -

- marketable title to any property referred to in Clause 42 {Acquisitions) (the Title
= Documents) : _ . :

~(b) procure that the Title Doeuments are held to the Order of the Security. Agent or

(c) __procure that the Title Documents are held to the order of the Agent by a ﬁrm of sohettors .

approved by the Seeurrty Agent for that purpose

E INVESTMENTS '

Deposit

. The Chargor must lmmedlately

) (a). _. deposrt with the Seeurtty Agent, or as the Securlty Agent may dtrect all certlﬁcates and.

' other doeuments of title or ev1denee of ownershrp in relation to its Investments and

(b)  execute and delwer to the Security Agent all share transfers and other documents Whtch may

‘be requested by the Secunty Agent in order to enable the Security Agent or its nominges to- . - e

be registered as the owner of or otherwise obtam a legal tltle to its Investments

01444629647.’2!EUR_0F’E
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| Calls :

The Chargor must pay all calls or other payments due and payable in respect of any of its
lnvestments in accordance wrth the Facility Agreement ,

af the Chargor falls to do 50, the. Seeurrty Agent may pay the ca]]s or other payrnents in respect of '.
any of its Investments on ‘behalf of the Chargor. The Chargor must immediately on request

reimburse the Securlty Agent for any payment made by the Secunty Agent under this Clause 5. 2
(Calls). - : '

: _Other obhgatmns in respect of Investments .

E The Chargor must promptly send a copy to the Seeurlty Agent of and eomply wrth all requests for :

' mforrnation which is within its knowledge and which are made under any law or regulatlon or any

- .-similar provision contalned in any artlcles of association or other constitutional document, or by any-

B listing or other authorrty relating to any of its Investments. If it fails'to do so, the. Security Agent
- may- elect to prov1de such mfonnatron as it may have on behalf of the Chargor -

. The Cha.rg;or must comply. w1th all other oondtttons and obhgattons assumed by it in respect of any
-01“ its Investments :

The Secunty Agent is not oblrged to:

NOREE perfonn any obhgatlon of the Chargor

(i) :make any payment'

(_ii.i)' make’ any enqurry as to the nature or sufﬁc1ency of any payrnent recewed by it .or the
Chargor; or - :

(iv) - present or ﬁle any clarm or take any other action to eollect ar enforee the payment of any' '
amount to whrch it may be entltled under this Deed L :

in res'pec_t of _any_ of its Inve_s_tments.

Voting 'rtghts

Before this Security becomes enforceable:

B (i). - the vot-ing‘ r_ights poWers and_ other rights inrespect of its Inﬁestmen_ts-will_ be exercised:

. (A) . by the Chargor or -

'(B).' Cif exer01sab1e by the Seeunty Agent in any manner whlch the Chargor may dlrect
the Secunty Agent in wrltmg, and : . : :

(ii) ool dlvidends dlstrlbutlons or other income pald or. payab!e in relatlon to any of its

Investments in accordance with the’ Fac1hty Agreement must -be’ pald into the Generai -
. Account. . : : :

The Chargor must 1ndemnrfy the Secunty Agent agarnst any loss or habrhty meurred by the Securrty '

Agentas a consequence of the Security Agent acting in respect of any of'its Investments as pernntted
by thls Deed ot the drreetlon of the Chargor ' S

-

| 01444629647/2/EUROPE
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After thJs Security has become enforceable, the Securlty Agent may exercise (m the name of the :
'Chargor and without any further consent or authority on the part of the Chargor) any voting rights
* and any powers or rights which may be exercrsed by the legal or beneﬁc1a1 owner of any Investment
' ary person who is the holder of any Investment or otherwrse : : '

ACCOUNTS o

. General N

In thrs Clause 6 Account Bank means a person wrth whom an Account is mamtamed under the

o _Facrhty Agreement

6.2

(2)

@

:Book debts and receipts

The Chargor must get in and reahse 1ts .

: "(i) " Rental Income and other amounts due from tenants or amy other occuplers of the Mortgaged-

Property, and
(i) book aud othcr debts and other moneys due and owmg to it,

in the ordlnary course of 1ts busmess and hold the proceeds of the gettlng in and realisation. (until'
payment into an Account if required in accordance with paragraph (b) below) on trust for the
Security Agent : .

The Chargor must, except to the extent thiat the Secur1ty Agent otherwrse agrees pay all the proceeds- e
©of the gettmg in and reallsatlon into an Account in accordance wrth the Facrhty Agreement '

'Notices_of eha_rge _
- _The'Ch'argor must:

".(a). | - rmmedlately serve a notrce of. charge substaritially in the form of Part ] of Schedule 3 g

-(Forms of Letter for Account Bank) on each Account Bank; and

- (b) - use reasonable endeavours to ensure that each Account Bank acknowledges the not1ce _

substantrally in the form of Part 2 of Schedule 3 (Forms of Letter for Account Bank).

| '.HEDGING
The‘ _Chargo_r must:
(.a_) . immediately sefve a notice of assignment; substantially in the form of Pa'rt 1-of Schedule 4 _
. ([Forms of Letter for Hedge Counterparty) on each counterparty toa Hedgmg Agreement '
o -and '
(b) use .reasonable endeavours to ensure that such counterparty acknowledges that notice, .-

o substantlally inthe fonn of Part 2.0f. Schedule 4 ([Forms of Letter for Hedge Counterparty) _'

. IN%URANCES
" The C‘.hargor must

) (a)_ 1mmed1ate1y serve 4 notlce of assrgnment substantlally in the form of Part 1 of Schedule 5

(Forms of Letter for- Insurers) on each counterparty to an lnsurance and
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o (by - use reasonable endeavours o ensure that such counterparty acknowledges that notlce'

substantially in the form of Part 2 of Scheclule 5 (Forms of Letter for Insurers)

OTHER CONTRACTS

The Chargor rnust at the request of the Secunty Agent

o (a) o .-lmmedlately serve a notice of assrgmnent or charge (as apphcable) substantrally in the form '

10.

10.1
102

103

11,

BETRY

@

: (b)

' (c) 3

12

~of Part 1 of Schedule 6 (Forms of Létter for Other Contracts), on each counterpa:rty toa '

contract Hsted in Clause 2.9 (Other contracts) and -

. (b) . use reasonable endeavours to ensure that each “such party - acknowledges that notice,

: substantlally in the form of Part 2 of Sehedule 6 (}-orms of Letter for Other Contracts)

WHEN SECURITY BECOMES ENFORCEABLE '

- Event of I_)efau]t :

This Security will become immediately enforc_'eabl_e if an Event of Default oceurs and is continuing..

-Disc-retion' '

" After this Secunty has become enforceable the- Secunty Agent may enforce ail or any part of tl‘llS. -

Securlty in any. manner it sees ﬁt or as 1nstructed in accordance w1th the F acrhty Agreement

; Sta tutory powers '

“The power of sale and other powers conferred by sectron 101 of the Act .as amended by th1s Deed
: Wlll be 1mmed1ately exerc1sable at any t1me after this Securlty has become enforceable

) ENFORCEMENT OF SECURITY

General

_ '_ For the purposes of all powers 1mphed by statute the Secured L1ab111tles are deemed to have become-
- due and payable on the date of this Deed :

'_ Section 103 of the Act (restrlctmg the power of Sale) and sectlon 93 of the. Act (restrlctlng the nght. .
of consohdatron) do not apply 10 this Security. '

The statutory powers of leasing conferred on the Securlty Agent are extended SO as to- authorlse the
Security Agent to lease, make- agreements for leases, accept surrenders of leases and grant options as
the Security Agent may thlnk fit and w1thout the need to comply Wlth any prov1510n of sect10n 99 or

'sectlon 100 of‘ the Act

No liabil_ity :as mortga_gee in possession

‘Neither the Security Agent nor anjr Receiver will be liable, by reason of entering into possession ofa
- Security Asset, to account as mortgagee in possessmn or for any loss on realisation or for- any default
cor omission for which-a mortgagee n possessmn mlght be llable
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_ P_rivileges B

The Securlty Agent and each Recelver is entltled to all the rlghts powers, privileges and nnmunltres_' '
. conferred by the Act on mortgagees and rece;vers duly appornted under the Act, except that sectron '
© 103 of the Act does not appIy : : :

' Protectmn of thlrd partles

No person (mc]udmg a purchaser) deahng w1th the Securlty Agent ora Recelver or’ its or hls/her
agents w1ll be concemed to enqurre : o

(a) whether the Secured-Llablhtles have become paya-ble' -

by whether any power which’ the Securlty Agent of a Recewcr 15 purportlng to exercise has N

. become exermsable oris being properly exercrsed
() - whether any money rema_ms due_ under the _Fmanoe Documents; or

(d) how any money'pai.d'to the-Sec_urity Agent or to that Receiuer is to bé applied. -

-Redemptlon of prlor mortgages
' At any tlrne after thrs Securtty has become enforceahte the Secur1ty Agent may

Sy N redeern any prror Secunty agalnst any Seeunty Asset and/or L

(i) _ 'procure the transfer of that Secunty to 1tse1f and/or

- (iil) settle and’ pass the accounts of the prior mortgagee chargee or encumbrancer any accounts

50 settled and passed will be in the absence of mamfest error, conclusrve and brndmg on the -
‘Chargor. :

The Chargor rnust pay to the Security' Agent, immediately on.demand the costs and expenses

incurred by the Security Agent in connection w1th any such redemptlon and/or transfer, Includmg the
. payment of any prmc1pal or 1nterest

_ Contm gencles :

If thrs Security i is enforced at a time when no amount is due under the F inance Documents but ata
- time ‘when amounts may. or will- become due, the Security. Agent (or a Receiver) may pay the

. proceeds of any recoveries effected by It intoa suspense account ot othet account se]ected by it.

117

' .(a). .. '

o

'Flnan'c_lal col_lateral_ S

To the extent that the’ Security Assets constitute "financial collateral” and- this Deed and the
obligations of the Chargor under this Deed éonstitute a "security financial collateral arrangement” {in .
each case, for the purpose of and ‘as defined in the Financial Collateral Arrangements (No. 2)
Regulatlons 2003) the Security Agent will have the right after-this Security has become enfoiceable

3 ~ to appropriate all or any part of that financial collateral in or towards the satisfaction of the Secured

L1ab111t1es

- -.Where any ﬁnanclal collateral is approprrated

) Cifitis hsted or traded ona recogmsed exchange its’ value will be taken as berng the value at

Wthh it could have been sold on the exchange on the date of approprlatlon or
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' (11) ~in any other case, its value will be such amount as the Securtty Agent reasonably determmes

© having taken into account advice obtained by it from an independent commer(:lal property
adwser investment bank or aecountancy firm of natlonal standmg selected byit;

' and each Finance Party wrll give- credit for the proportron of the va!ue of the financial coliatcral

appropnated to its use.
RECEIVER

Appointment'of Recei.ver

: Except as provided below, the Secunty Agent may appomt any one or more persons o be a Recewer '
of all or'any part of the Secunty Assets if:

(i) .. this Securtty has become enfor-ceable'or -

o an the Chargor 50 requests to the Securlty Agent at-any tlme
Any appointment under paragraph (a) above may be by deed under sea] or m wrltmg under tts hand

: Except as. prov1dcd below, any restrlctlon 1mposed by law on the nght of & mortgagee (0] appomt a
| Recelver {(including under’ sectton 109(1) ofthe Act) does not apply to this Deed. : :

~The Securlty Agent is not entltled to appomt a Recetver so]elyr as a result of the obtammg of a
_ . moratorium .(or anything done w1th a view to obtammg a moratorlum) under scotion lA of the
'_ _[nsolvency Act 1986 : : o

..The Securlty Agent may -not ztppoint an adminietrat_ive_'ree_eiver. (as defined in section _29(2) of the
~Insolvency Act. 1986) over the Security Assets if the Security Agent is prohibited from so doing by
. section 72A of the Insolvency Act 1986 and no exception to the pl'()hlbltlon on appomtmg an

admlmstratlve receiver apphes

' Remova‘l- .

The Securlty Agent may by wrltlng under its hand (subj ect to any requtrement for an order of the -
court in the case of an administrative. recelver) remove any Receiver appointed by it and’ may, '

whcnever it thinks fit, appoint a new Recelver in the place of any Recetver whose appomtment may -
for any reason have termmated :

Remuneratmn

“The Secu:rrty Agent may ﬁx the remuneratlon of any Recewer appointed by it and the maxlmum rate
. specified in section 109(6) of the Act will not apply ' '

Agent of the Chargor

A Receiver will be deemed to be the agent of the C'hargor for e_l.l.purposes and accordingly will be

deemed to be in the same position.as a Receiver duly appointed by a mortgagee under the Act. The -
Chargor alone is responsrble for any contracts, engagements, acts omlssmns ‘defaults dl’ld losses of a

' ‘Receiver and for any. lrabllmcs incurred bya Recewer

No Secured Party will ineur any habﬂlty (elther to the Chargor or to any other person) by reason of
the appomtment of a Recelver or for any other reason. : o :
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'_Relatmnshlp Wlth Securlty Agent '

To the fullest extent allowed by laW, any rlght power- or drscretlon conferred by this Deed (e1ther .

expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be

~ exercised by the Security Agent in relation to any Securlty Asset without first appomtmg a Receiver
and notw1thstand1ng the app{)lntment ofa Recelver : : :

- _POWE_RS _OF.RECEIVER
'-G'enera'l

A Recewer has all of the rights, powers and d1screnons set out below in tl’llS Clause 131in addmon 0.
- those conferred on it by-any. law. ThlS 1ncludes _ - : : :

RORE in the -eas_e of an adm1mstrat1ve reeewer, all'th_e rights, p'olwers an.d discretions conferted on

an 'administrative receiver und_er t_he In’solvency Act 1'98'6';'.and o

(iiy - - otherw1se -all the rlghts powers and dlseretmns conferred on a recewer (or a recelver and

manager) under the Aet and the Insolvency Act 1986

LI there 1s more than one Recewer holding. office at the same tlme each Receiver may (unless the
- document appomtlng him/her states. otherWIse) exercise all of the powers conferred on a Recelver'

L ] -'under thJS Deed mdmdually and to the exclusmn of any other Receiver.

13.2
133

13.4

.(a)'

®

135

13.6

@

O

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset._ '

' Car.ry on l_]_n_si'ness'
A R_e_ceive'r irlay -carry on -any busines‘s of '_the- Chargo_r in any mémne_r he/-she 'thi_.nks fit.
Empleye_es__

A Receiver may appoint and’ discharge managers, officers, agents, accountants, servants, workmen .
and others for the purposes of this Deed upoen such: terms as to remuneratlon or otherwise as hefshe o

thinks ﬁt
A Receiver may discharge any person appointed by the Chargor,

Borrow money

“A Receiver may raise and borrow money “either unsecured or on the secunty of any Secunty Asset -
either in priority to this’ Securlty or 0therw1se and generally on any terms and for whatever purpose
wh1ch he/she thmks fit. : :

. Sale_of asset_s

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction o

Cor priVa_te cont'ract -and-generally in a'ny rnanner and.on any terms which he/she thinks fit.

The cons1derat10n for any ‘such transaction. may consist of cash or non-cash cons1derat10n and any
such consideration’ may be payable in a lump sum or by 1nstalments spread -over any penod Wl’]lCl’l_
he/she thinks fit. . : : :

15
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(c). - F;xtures other than, land]ord's fixtures, -may be severed and sold separatety from the property.'
' contalmng them w1thout the consent of the Chargor : : o
137 Leases
A Recewer may fet any Seeurtty Asset for any term and at- any rent (w1th of wuthout a premlum) :
which he/shie thinks fit and may accept a surrender of any Jease or tenancy of any Security Asset on. .
any-terms which he/she thinks ﬁt (1nelud1ng the payment of money to a lessee or tenant ona
surrender) : : '
13.8 'Co'm_prom_ise-_
A Receiver 'rnay settle, adjust, refer to arbitration, c'om'promise and arrange'any claim, account
. dispute, question or demand with or by any person who is or clalms tobea creclitor of the Chargor or
: relatlng In any way to any. Secunty Asset. o

13.9 __Legal actions

- A Receiver may bnng, prosecute; enforee defend and abandon any actlon suit or proceedmgs m.'.
_relatlon to any- Securlty Asset whtch he/she thinks fit. :

. 13,10 -Recelpts o

A Receiver may give a vahd receipt for any moneys and execute any aSSurance ar thmg wh1ch may
be proper or-desirable for reallsmg any Seeurlty Asset '

_13.11 ._S.u_bsldlar.les
.A.Receiver_ tnay form a Subsidierjt of :t-he Che'rgor and .t'rans.t"er to'-tnat Subsidiarj a_ny Security' A-sset._ B
1312 Delegation- e R L S N
| A Receiver may djelegate'htsf}ter .po'wer-s_ in accordance vtfith thie_Deed. ) :. e

'13;13 _- 'L.e'nc_]in.g B . o |

A Recei\_fer may lend.money 'or.-ac_l.'Vanoe_ oreetit to eny ne'r.s_on.
13,14 - Proteeti'on of :rssets-

A Reee'iver may: .- |

{a) - effect any repalr or insurance and do any. other act wh:eh the Chargor mlght do in the E
: ordlnary conduct of its busmess to proteet or 1mprove any Security Asset ' :

(b -~ conmence and/or.eomplete any bulldmg operatlon-' and
-.('c) apply for and mamtam any p}anmng penmss:on, bulldmg regulatlon approval or any other :
Authorlsatlon . .

in each case as he/’she thinks fit. - - _

16
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. 13.15 . Other powers . - -
A :Re_ceiver rnay':
(@) do all other acts and things' which he/she may consider necessary or deslrable for'realising
- any Security Asset or incidental or-conducive to any of the rights, powers or d1scretrons

conferred on a Receiver under or by virtue of this, Deed or law;

(b} exercise in relation to any Securlty Asset all the powers, authorlttes and thtngs which he/she

would be capable of exerc1s1ng if he/she were the absolute benef' ctal owner of that- Securrty '
Asset and ' : o _
' (c)' use the name of the Chargor for any of the above purposes

14, 'APPLICATION OF PROCEEDS
All amounts from fimie to tnne recelved or recovered by the Security Agent or any Receiver pursuant' .
to the terms of this Deed or in connectior with the realisation. or enforcement of all or part of this -

Security will be held by the' Securlty Agent and applled in accordance with the Facrllty Agreement ) :
. This Clause 14 e . . :

'_ (a'_). 1s subJect 10 the p’ayrnent o.f. any c'laims.-havi'ng 'nrioritjf ouer th-i.s Security; and
(b) ' does not prejudice the r1ght of any Secured Party to recover any. shortfall from the Chargor
'_1_5. - EXPENSES AND INDEMNITY |
o The Chargor must o
(a): . 1mmed1ately .on demand pay to each Secured Party the amount of all costs: and expenses .
© ' (ineluding legal fees) incurred by that Secured Party in connéction with this Deed 1nclud1ng_ e

~any arising frorn any actual or alleged breach by arny person of any law or regulatron and

SO keep each Secured Party mdemmﬁed agalnst any fallure or delay in paylng those eosts or
__expenses ' : : S :

6. DELEGATIO_'N' '
16.1 Power of Attorn’ey

.- The Secunty Agent or any Receiver may, at any tlme delegate by power of attorney or otherw1se to _
. any person for any penod all or any right, power, authorrty or d1screnon exercrsable by it under th1s_ o
- Deed. o _

162 Terms.

. Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the Security Agent or that Receiver (as the case may be) .
may, in its. dlscret1on think fit i 1n the 1nterests of the Secured Partles '

163 'Liabi]ity
" Neither the Securtty Agent nor any Recelver shall be. bound to superv1se or be in any way

o responsrble for any damages, costs or losses incurred by reason of any mrsconduct omission or
default on the part of, any such delegate or sub- delegate s : S
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1T _F‘URTHE’R ASSURANCES - - -

.'(a) The Chargor must promptly, at its own expense take whatever actton the Secunty Agent or a_'
" Receiver may require for : : .

_-(i) _creatmg, perfectmg or' protecting any security over any Securit’y Assét‘ or

(li) - facilitating the reallsatlon of any Security Asset or the exercise of any rlght power or -
' " discretion exercisable, by the Security Agent or any Recelver or.any of thelr respecttve
delegates or sub- delegates in respect of any Secunty Asset.

{b) .The actlon that may be reqmred under paragraph (a) above mcludes

(l) the execunon of any mortgage charge, transfer conveyance assrgnment or assurance of any
. -asset, whether to the Securlty Agent or to its nommees or

' _(li) ' thc g1v1ng of any notice, order or dlrcctton and the makmg of any fi lmg or. reglstratmn
'_ Whlch in any such case, the Sccurrty Agent may cons1der necessary or desnable
s, _POWER. o_F ATTORNEY :
“The Chargo_r,_ by way of sec_urity, lrr_evocahly and severally appoint's the Security Agent, each
Receiver and any of their respective delegates or sub-delegates 1o be its attorney with the full power ~ -
~and authority -of the Chargor to execute, deliver and perfect all deeds, instruments and other’
documents in its. name and otherw1se on its behalf and to do or cause 10 be done all acts and things, .
in each case which may be required or which any attorney may in its absolute discretion deem
 necessary for carrying out any obhgat1on of the Chargor under or pursuant to this Deed’ or generally
- for enabling the Security Agent or any Receiver to exercise the respective powers conferred on them

- under this Deed or by law. The Chargor ratifies and confirms Whatever any attorney does or_: '
purports to do under its appomtment under this Clause 18 :

19. - -_MISCELLANEOUS' .
19.1 - Contlnumg Securlty

~This Securlty is a contmutng securlty and will extend to the ultlmate halance of the Secured '
- Llablhtles regardless of any 1ntcrmed1ate payment or dtscharge in whole or in part

192 Tackmg

*Fach Lender- must perform its obhgatlons under the Fac1l1ty Agreement (mcludmg any obl;gatlon to
make ava:lable further advances) : _

19.3 New Accounts

- (& It any subsequent charge or other 1nterest affects any Securlty Asset a Secured Party may open a_ '
- new account w1th the Chargor : : . _

(b) . If that Secured Party does not open a new. account it w1ll nevertheless be treated as if it had done so
~atthe time when it received of was- deemed to- have recetved notice of that charge or other interest.

- {e) - As from that time all payrnents made to that Secured Party will be credited or be treated as havmg- '
"':been cred1ted to the new account and w1ll not operate to reduce any Secured Llablltty

g
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~.19.4 . Time depoeits
" Without prejudice to any right of set-off any Secured Party may have .under anjr other Finance o
" Document or otherwise, if any time deposit. matures on any account the Chargor- has with any
_Secured Party w1thm the Security Perlod when:
' (a) ~ this Security has become enforceable and

L) R no Secured Llablhty is due and payable :

- Ithat time deposit will automatically be renewed for any further matunty Wthh that Sccured Party
considers approprlate : o

g 19.5 ' _Notxce tc Charger

This Deed constitutes notice in wrmng to the Chargor of any charge or 3551gnment of a debt owed by h
: the Chargor to any Transactlon Obligor and eontamed in any other Securlty Document

20 RELEASE

' At the end of the Securlty Perlod the F inance Parttes must at the request and cost of the Chargor B
take whatever action is necessary to release its Securtty Assets from this Security.

2L _GOVERNLNG LAW

- This Deed and any non—contractual obhgattons ansmg out of or in connectlon with 1t are governed S
-by Enghsh law :

_ | THIS DEED has been executed and dehvered asa deed ot the date stated at the begmnmg of this Deed
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SCHEDULE 1 -

'REAL PROPERTY ~ -

Property SR . Title Number

| The Address, 18-24 Seel Street, Liverpool LI4AU |~~~ MS326745.

- 20
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SCHEDULE2
FORMS OF LETTER FOR OCCUPATIONAL TENANTS )
..... | PART 1 . . . |
' NOTICE TO. OCCUPATIONAL TENANT
.TOZ_ .. | [OccupatlonaI tenant]

.- Copy [Secunty Agent] (as Securlty Agent as deﬁned below)

[Date]

Deer Strs )
[Property address] e _ .
Securlty Agreement dated [ | ] between [Chargor]
-and [Securlty Agent] (the Securlty Agreement)
. ; We refer to the lease dated [ '] and m-ad-e between [ land [ ] (the Lease)

" This letter constitutes notu:e to you that under the Securlty Agreement we have assigned absolutely (subject :
‘toa pr0v1so for re-ass:gnment on tedemption) to [Security Agent} (as trustee for the Secured Partles as
referred to in the Seeurlty Agreement the Security Agent) all our rlghts under the Lease

‘We confirm that: E

@ we wi]l_remai_n lieble'Under the Lease to perform all the oin'gations.assemed by us under the Ledse;
(b)Y none e of the Securlty Agem 1ts agents, any receiver or any othér person will at any tlme be under any

obligation or ltablhty to you under or in respect of the Lease.

We will also remain entitled to exercise all our r]ghts powers and dlseretrons under the Lease and you -
" should cohitinue to pive notices: under the Lease to us, unless and until you receive notice from the Securlty o
- Agent to the contrary stating that the security under the Security Agreernent has becorne enforceable.” In this
. _event, all the rights, powers and dlscret1ons will bc exerc1sable by, and all notlces must be given to the
_'Securlty Agent or as it dlrects '

We lrrcvecably instruct and authorise you to. pay all r_ent and all other rn_o'neys payable'_b}r y'o_r_l unde_r'_the' -
‘Lease to our account [with the Securlty Agent] at[ . ], ‘Accouni No. [ - |, Sort Code [ . ] (the
Rent Aecount) R : IR : . _ T '

The mstructlons in thls letter apply untd you receive notice. from the Securlty Agent to the eontrary and -
' notw1thstand1ng any prekus mstructlons given by us; :

"The instructions in this’ letter may not be revoked or amended wrthout the prlor wntten consent of the A
Security Agent : : e

Thls letter and _any non-contraetual obllgatlons artslng out of or in eonneetton w1th it are gevemed by -
:Engllsh law . : : :

T
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' Please conﬁrm your agreement 1o the above' by sngnmg the attached acknowledgement and retummg st to the ) :
. Securlty Agent at [address] with a copy tous. - :

.You_rs _falthfully,

5 (Authorlsed Slgnatory)

o [Chargor]

a2
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'PARTé'

ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT'_ -

: ::.T‘_.)..: _. _. [Securlty Agent] (as Securlty Agent)
- Atte‘nt’ion':'. R [' I
| - '[Da'te] . .
_.Dear Srrs. ' _ .. |
_ R.e: ' [Property address]
. ' Securlty Agreement dated [ '] betw.een.[Clja.rg'or] .
. and [Securlty Agent] (the Securlty Agreement)
| . We confirm recerpt from [Chargor] (the Chargor) of a nonce dated [ I (the Notlce) in rela‘uon o the' -
Lease (as defined in the. Notlce) :
. We conﬁrm that we! _' :
. (a) | accept the 1nstructi'_o.ns conteine'd i.n the N_otit‘.e ar_id agree t_o. .c'o_r_n.ply Wit_ﬁ _the Notice;
- tb)' o have. not receryed any n'otice of .any prror s'ecurity.over the Lease or. ttlat any third party hae or. witl- '

have any rlght or interest in, or has-made or will be making any claim of- demand’ or takmg any
action 1n respect of, the rights of the Chargor under or in respect of the Lease

¢} must pay all rent and all other rnoneys payable by us under the Lease into the Rent Account (as _
defined in the Notrce) and - : :

(cf)‘ " must continue to pay those moneys into the Rent Account (as deﬁned n the Notlce) untrl we recelve_ -
. your written 1nstructrons to'the contrary -

- Thls letter and any non—contractual obllgatrons arrsmg out of or 1n connectlon wrth it are governed by
g ]:nghsh law : S

.Y_o'urs faithfully, .

JFor
- [Occupational tenant]

23
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SCHEDULE3

FORMS OF LETTER FOR ACCOUNT BANK'

..... . . | PART 1 .

| NOTICE TO -AC_(_:OU_NT BANK
To: | _[Account -Bank]' '- . . . | L
. Copy ' [Security_Agent] (as_ Seu;:uritj.r Agent_a.s t:teﬁne_c_t below).' | |
- . o R __[D_até]'_.."

' 'De_ar Sirs, | . |

'-SeeUrtty Agreement dated | | ] between [Chargor]
a‘nd'[Sec‘urity A-ge'nt] (the Security Agreement)' o
'ThlS letter constltutes notice to you that- under the Securlty Agreement we have charged (by way of a fi rst_ _
fixed charge) in favour of [Security Agent] (as trustee for the Secured Partres as referred to in the Security -

Agreement, the Securlty Agent) all our rights in respect of any account, and any amount standrng to the -
credit of any. account mamtamed by us with you (the Accounts). - : : o

We 1rrevocably instruct and authorlse'you.to: -

- (a) ' d:sclose to’ the Security Agent any mformanon relatmg 1o any Account requested from you by the . '
o Secunty Agent : : '
| '(b). R -comply w1th the terms of any wrltten notice or 1nstruct|on relating to any Account recelved by you

: 'frorn the Securrty Agent;
. (©) " hold all sums standmg to the credlt of any Account to the order of the Securlty Agent and

d in respect of any Account other than our account with [ ] (account number i1 sort code f _2]-)
.. (the General Account), pay or release any sum standing -to the credlt of any such Account in
accordance with the wrltten mstructtons of the Secunty Apgent. S

_ We are not permltted to wrthdraw any ‘amount from any Account other than the General Account w1thout the._ -
. -pI‘lOI’ written consent of the Secunty Agent. .

In respect of the General Account we dre permitted to withdraw any amou'nt from the General Account for
any purpose unless and until you receive a notice from the Security Agent to the contrary stating that we are _
- no longer permitted to Wlthdraw any amount from the General Account without its consent. If and from the.
date on which you receive any such' notice, we will not be permitted to withdraw any. amount from the
General Account w1thout the prror wrilten consent of the Secunty Agent : :

_We acknowledge that you may comply w1th the 1nstruct10ns in this letter- w1thout any further permission
- from us. S

. 'The instructions in thrs tetter may not be revoked or amended w1thout the prlor wntten consent of the
. Secunty Agent
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. EXECUTION VERSION

o Thls letter and any non—contractual obhgatlons arising out of or in. connectlon w1th it are govemed by
Enghsh taw. L : :

- P]ease conﬁrm your agreement to the above by sendmg the attached acknowledgement to the Securlty Agent
at [address] with a.copy tous.

Your_s falthfu_lly,

(Authorlsed Slgnatory)
[Chargor] :

.25
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 EXECUTION VERSION

PART2
. ACKNOWLEDGENIENT OF ACCOUNT BANK
'T_(.):' ' [Securlty Agent] (as Secunty Agent)
' Copy [Chargor]

[Date]. |

Dear Sirs, -
- Sec.ui'ity' Agreement dated [ - ] between [Charg’nr].
and [Securlty Agent] (the Securlty Agreement}
. We confirm rece1pt from [Chargor]- (the Chargur) of a notice dated [ ] (the Notlce) of a charge upon'

) the terms of the Secunty Agreement over all the rights of the Chargor to any amount standmg to the credit of
any of the Chargor s accounts with us (the Accounts) :

- We ccnﬁrm-that we:

(a)- - accept'the instruc_tion.s c'ontained-in the Notice and agree to comply_ With the Notice; '
by have not recelved notlce of any pnor secunty over, or the interest cf any thlrd party in, any Account
' (c)' ' have neither clatmed nor exerc:lsed nor will claim or exercise, any secunty interest, set- off counter-

“claim or other rlght in respect of any. Account

Ay o owill not perrmt any amount to be w1thdrawn from a.ny Account other than the General Account (as '
o deﬁned in the Notlce) w1thout your prior written consent and : :

(e) _w111 comply w1th any notlce We may recelve from the Securlty Agent in respect of the General
" Account. : :

The Accounts .maintained With us are’
:[SpeCIfy accounts and acccunt numbers] :

_ This letter and any non- contractuaI obhgatlons ar1smg out of or in’ connecnon w1th it are govemed by
Enghsh law. : : : : :

Yours falthfu]]y, -

. - (Authorlsed SIgnatory) |
[Account Bank] =
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| SCHEDnLE 4
B [FORMS Oor LL‘TTER FOR HEDGE CC)U'NTERPARTY1 '
| PART1
NOTICE TO HEDGE COUNTERPARTY
' -.T('): g [Hedge Counterparty]
- Copy [Securlty Agent] (as Secur:ty Agent as defi ned below)
| | ".[D'ate_]_. _ -
Dear Sirs, _ | .

S_ec.urity _A_g‘reen_lent d_a_te_d[ -} between '['Cl_l_ar-gor] .
~ and [Security Agent] (the Se’curity Agreement) '
) ~ This letter constitutes notlce to you that under the Security Agreement we a551gned absolutely, Subject to-a
proviso for re- assignment on redemption, t¢ [Security Agent] (as trustee. for the Secured Parties as referred to

~in the Security Agreement, the Securlty Agent) all our rlghts under any hedgmg agreements between you
and us {the Hedglng Agreements) S _ :

We trrevocab y instruct and-authorlse you to:

. (O d1sclose to. the Secunty Agent any mforrnatlon relatmg to the- Hedgmg Agreements whlch the

o -Securlty Agent may request from you and : : : :

.-'(b) pay any sum ‘payable by you-under'the Hedging _Agreernents to our. ac’count with [the Security
' Agent] at[ _ ], ac'eount nu'mber'[ lsort code[ ) ' S

- The instructions in this letter apply untit you receive nottce from the Secunty Agent to- the contrary and '
_ _notwtthstandmg any previous nstructions given by us.. :

* The instructions in thls letter rnay ot be revoked or ‘amended w1thout the prior written consent of the-_
- Security Agent : : '

' '_"Th1s letter ‘and. any’ non~contractual obhgatlons ansmg out of or in- connectton w1th it are governed by
- English law.” : :

g Please conf' irm your agreement to the above by S1g;n1ng the attached acknowledgement and returnlng it fo the
Secunt_y Agent at [address] w1th a copy to us. - S :

Yours falthﬁ.llly, .

. (Authonsed 51gnatory)
[Chargor]

" Include for & floating rate loan wit_h.hedging by w.ay' of an.interes't rate swap.
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PART 2
ACKNOWLEDGEMENT OF HEDGE COUNTERPARTY
' .T.o': [Securlty Agent] (as Secunty Agent)

: Copy [Ch-argor] :

[Date]
. Dear Si_ts, ' |
- | Se.curity. Ag.t;'e'emen't dated [ 1 hetween [Cha.r'gof]'
and [Securlty Agent] (the Securtty Agreement}
We conﬁrm recetpt from- [Chargor] (the Chargor) of a notice dated [ | ] (the Notlce) 01" an aSSIgnrnent

upon the terms - of the Secunty Agreement of all the Chargors rlg,hts under the Hedgmg Ag,reements (as

o deﬁned in the N()tlce)

We c_onﬁnn that we:

~(a) . acceptthe instructiorts Co'ntained in the Notice an'd-agree to compl'y 'w'ith the Notice;

RO have not recelved notlce of any prlor Securlty over or the 1nterest of any thn"d party in, the Hedgmg' E
R Agreements : : -
{c) must pay any amount payable by us ‘under the Hedgmg Agreements to. the Chargors account with

you at [ ] Sort Code [ -], Account No [ ] and
~(d) . must a'ceept your instructions m relatlon to the Charger's- r.ights under the Hedg.ing. 'Agreements

“This. letter and any non- contractual obhgattons ar1s1ng out of or in connecuon w1th it are govemed by 3

o Enghsh law.

Yo_urs. fa_lthﬁllly,_ :

(Authorlsed signatory) -

R .[Hedge Counterpartyu
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| SC-HEDULE 5 -
'FORMS OF LETTER FOR INSURERS

PART 1

o | --NOTICE TO INSUI}ER
| '_ To: '_ [Insurer] .. . .. |
C_.QP.Y!. tSecur'ity. Ag.ent] (as Security"Agent as d_e.ﬁ.ned. ttelot\t) _. -
| | | | '. .[Datel |
' :D.ea_r_ .S_.irs_',. '

- 'Securit'y Agreenien't dated [ ] between [Chargor}
' and [Seeurlty Agent] (the Securtty Agreement)

This letter constitutes notice 10 you ‘that under the Securtty Agreement we have assigned absolutely, subjeet'
“to a-proviso for re-assignmient on redemption, to [Security Agent] (as trustee for the Secured Parties as
referred to in the Security Agreement the Secority’ Agent) all ouir nghts in. respect of [insert details of -

- '_contract of msurance] (the Insurance)

We conﬁrm that:

(@ . we will remain lrable under the Insurance to perform all the obllgattons assumed by us under the
' _Insurance and -

(b) - nione of the S’ecurity' Agent its agents, any receiver or any other person will at any time be under any.
. obligation or liability to you under or in respect- of the Insurance (unless -and to the extent otherw1se
_ express]y prov:ded for inthe Insurance) : :

We will also remain entitled to exercise all our rlghts powers and discretions under the Insurance and you'

~ should continue to give notices and make payments under the Insurance to us (unless, and to the extent,

.- otherwise expressly. prov1ded for in the Tnsurance or in any insurer letter you may have issued to the Security

- Agent in respect of the Insurance), unless and until you receive notice from the Security Agent to'the
contrary stating that the security under the Security Agreement has become. enforceable In this event, all the
rights, powers and discretions will be exercisable by, and notices must be given and payments miust be made

. to, the Security Agent or as it. direets’ (unless and- to-the extent, otherwise expressly prowded for in the
Insurance or in any insurer letter you may have 1ssued to the. Securtty Agent in respect of the Insuranee)

We 1rrevocably rnstruct and authorise you to disclose to the Secunty Agent any mforlnatlon relatlng to the’
Insurance requested from you hy the Seeurlty Agent

The mstructtons in th1s letter may- not be revoked or amended without the pnor wntten consent of the_
. Security Agent S o

_ Thls letter and any non- contraetual obhgatlons arlsmg out of or in connectton w1th it are governed by
Enghsh law. - :

o Please acknowledge recetpt of thls Eetter by sendmg the at‘tached aeknowledgement to the Securlty Agent at
' [add:ress} with a copy to us. : : . '
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" Yours faithfally,

. (Authorised signatory)
[Chargor] '

Ll
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_PART__Z
ACKNOWLEDGEMENT OF INSURER
. Tor {Seeurlty Agent] (as Securlty Agent)

- Copy [Chargor} S

' [Date]
" Dear Sits', _ |
| | _Securlty Agreement dated [ | ] between [Chargor]
and [Secarity Agent] (the Securlty Agreement)
| We confirm recelpt from [Chargor] (the Chargor) of anotice dated [~ . ] (the Notlee) of en a551gnment '

" on the terms of the Security Agreement of all the Chargore rlghts in respect of [insert detalls of the contract
-~ of msurance] (the Insurance)

We confrm that we: .~
. (a) accept the 1nstruct10ns contalned in- the Notlee and agree to eomply w1th the Notlce and
by - will glve notlces and make payments under the Insurance as directed in the Notice.

o 'H'}JS letter and any non—contractual obltgations arlsmg out of or 1n con.rlectlon w1th it are govemed by
: .Enghsh law. : : '

. Yours falthfully, .

' '(Authonsed sxgnatory)
' [lnsurer} '

T
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'ecneoULEb
FORMS OF LETTER FOR _oTIr_E-R- c_ONTRAC_'TS
e PART 1 L
_ NOTICE TO COUNTERPARTY
[Contract Counterparty] .
| . Copy [Secunty Agent] (as Secunty Agent as deﬁned below)
| '[Date]-._ :
Dear Sir_s,: ..
' .'Securltj.l.Agreement dnted .[ | : ] betw'ce.n [Cnergorj
and [Securlty Agent} (the Sccurlty Agreement)

_ This letter const1tutes notrce to you that under the Secunty Agreement we have [assrgned absolutely, sub_pect _
. to a proviso for re- asmgmnent on redemption, ]/[charged by way of a first fixed charge]’ to [Security Agent]

o (as trustee for the Secured Parties as referred to in the Secunty Agreement the Securlty Agent) a]l our rights

in respect of [msert deta1ls of contract] (the Contract)
We conﬁrm that:.

- (©) - we will remain 1 liable under the Contract to perform al] the obllgatlons assumed hy us under the
' L Contract and : :

o none of the Securnty Agent its agents any receiver or any other person w111 at any tune be under any )
obhgatlon or hablhty to you uncler orin. respect of the Contract

" We: wdl also remairn entitted to exercise alk our nghts powers and drscretrons under the Ccntract and you'
should continue to give notices and make payments under the Contract to us, unless and until you receive

notice from the Securlty Agent to the contrary statmg that the security under the Securlty Agreement has

become enforceable.  In this event, all the rights, powers and: discretions will be exerclsable by, and notices -
_ must be grven and payments must be made to the Securlty Agent or as it dlrects '

- We lrrevocably instruct and authonse you to drsclo%e to the Securtty Agent any 1nf0nnat10n relatmg to the" -
' Contract requested from you by the Secunty Agent. : : '

The mstructlons in thlS Ietter may nct be revoked ar amended wrthout the pl‘lOl‘ wrrtten consent of the
Security Agent : : : :

“This letter and any non- contractual obhganons arlsmg out of or in commection w1th 1t are .govetned by_ '
Eriglish law

'Please acknowledge recelpt of this ]etter by sendmg the attached acknowledgement to the Securlty Agent at
[address] w1th a copy to us. h

) '_Delete as applicablej' '
12
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Yours faithfully, .. ..

. (Authorised signatory)
- {Chargor}
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PART2
ACKNOWLEDGEMENT OF COUNTERPARTY .
“Tor - [Sécu.r-it&.Ageﬁ.t]. (as Se(.:u.ri.f_;:A.gent) | | o
Copy: [ch_mgm}” | |

" [Date}

. DearSirs, .-
Security A'gréeme.nt dated [ .] between. [Chargor]
' and [Securlty Agent] (the Sccurity Agreement) '
We confirm receipt from [Chargor] (the Chargor) of a notlce dated [ | (the Notice) Df [an.

3551gnment]/[ﬁxed charge]’ on the terms of the Security Agreement of all the Chargors rlghts in reSpect of
- [insert details of the contract] {the Contract)

We cor_lﬁrm that we:
) .. accept'-the inStruCtio.n_s:con'tained in the Notice and agree to comply with the Notice; and
) -"wili g-iVe notices and make péymehts under-th'e Cbntract aé'direct{:d in the Notide. .

. ThlS letter ‘and any non—contractuaE obhgations arlsmg out of or in connectwn w1th 1t are governed by
: Engllsh law ' : :

~ Yours f_aith'f_u_l'ly;

(Authorlsed mgnatory) _
[Contract counterparty] -

LA . Delete gsapplibab[e.
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' SIGNATORIES
Chargor . . ...

_EXECUTEDASADEEDby ~ )
- The Address leerpool Limited - )
actingby - . S o)

Director

In th’é prééen‘cé of

Name: DOM \l\.j \@\J‘C_ TDN DS

: Address_: :

_ -Securlty Agent
Natmnal Westmmster Bank I-‘]c '

By_:._-_”
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SIGNATORIES
Chargor -

EXECUTED AS A DEED by
The Address Liverpool Limited
actingby

e St e

. Director

In the presence of:
 Witness's signature: _
Name:

Address:

Seéurity Agent

* National West ter Bank Plc

By:
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