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Registration of a Charge

Company Name: SMITH BRADBEER & COMPANY LIMITED
Company Number: 00036724

Received for filing in Electronic Format on the: 03/02/2022 XAXI1EQ60

Details of Charge

Date of creation: 03/02/2022
Charge code: 0003 6724 0023
Persons entitted: LLOYDS BANK CORPORATE MARKETS PLC

Brief description: THE FREEHOLD PROPERTY KNOWN AS 41 AND 43-53 (ODD) HIGH
STREET, EASTLEIGH, SO50 5LG REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBERS HP15422 AND HP731168

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BURGES SALMON LLP JM25

Electronically filed document for Company Number: 00036724 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 36724

Charge code: 0003 6724 0023

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd February 2022 and created by SMITH BRADBEER &
COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd February 2022 .

Given at Companies House, Cardiff on 4th February 2022

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

Companies House s



DocuSign Envelope 1D: E8154D7A-4F75-4C58-A83B-B81AB3F24CE3

EXECUTION VERSION

SECURITY AGREEMEMT

SMITH BRADBEER & COMPANY LIMITED (the Chargor) (1
LLOYDS BANK CORPORATE MARKETS PLC (the Hedge (2)
Counterparty)

{3)

RAM CAPITAL LIMITED (the Borrower)

Ref: DM10/KHO6

Burges Salmon LILP
www burges-saiman.com u rges ‘

Tel: +44 (0}117 802 7769

Fax: +44 (03117 902 4400 Sa I mon

WORKAA3431808W.5 8108.788
Classification: Confidential



DocuSign Envelope 1D: E8154D7A-4F75-4C58-A83B-B81AB3F24CE3

EXECUTION VERSION

CONTENTS
Clause Heading Page
1 DEFINITIONS AND INTERPRETATION 1
2 COVENANT TO P AN 4
3 GRANT OF SECURITY e 5
4 LIABILITY OF THE CHARGOR AND HEDGE COUNTERPARTY 'S PROTECTIONS .. 6
5 REPRESEN T AT N S 8
5 INFORMATION UNDERTAKINGS. 9
7 GENERAL UNDERTAKINGS . 10
8 PROPERTY UNDERTAKINGS 14
9 RENT COVENANT S 16
10 EQUIPMENT UNDERTAKINGS 16
1 RELEVANT AGREEMENTS UNDERTAKINGS ... 17
12 POWERS OF THE HEDGE COUNTERPARTY . 17
13 WHEN SECURITY BECOMES ENFORCEABLE .. 19
14 ENFORCEMENT OF SECURITY 19
15 R O E I R 21
16 POWERS OF RECEIVER .. 22
17 D B G A T N L 25
18 APPLICATION OF PROCEEDS . 25
19 COSTS AND INDEMNITY 26
20 FURTHER ASSURANGCE ... 26
21 POWER OF ATTORNEY 27
22 FURTHER PROVISION S 27
WORK\43481608W.5 8108.788

Classification: Confidential



DocuSign Envelope 1D: E8154D7A-4F75-4C58-A83B-B81AB3F24CE3

EXECUTION VERSION

23 M S CE L L ANE U S 28
24 BE T O F 28
25 COUN T R P AR T S e 28
26 GOVERNIMNG LAV 28
27 JURIS D ICTION Lo e 28
Schedule 1 - Agreements, Licences and Leases. 30
Part A - Relevant AQreements. 30
Part B - Cooupational Leases. 31
Schedule 2 - Notice and acknowledgement - Relevant Agreement.... ... 32
Part A-Formof Nolice. 32
Part B - Form of Acknowledgement 34
Schedule 3 - Insurance PoliCy 35
FPart A-Form of NoliCe . 35
Part B - Form of acknowleddement. 37
Schedule 4 - Pre-existing SecUrity ... 39
WORK\43481608w.5 8108788

lassification: Confidential



DocuSign Envelope 1D: E8154D7A-4F75-4C58-A83B-B81AB3F24CE3

EXECUTION VERSION

THIS DEED is dated 3 February 2022 and made

BETWEEN:

M

SMITH BRADBEER & COMPANY LIMITED a company incorporated in England and
Wales (Registered No. 00036724) whose reqistered office is at 14 Bell Street, Romsey,
Hampshire, SO51 87E (the "Chargor');

LLOYDS BANK CORPORATE MARKETS PLC (the "Hedge Counterparty'); and

RAM CAPITAL LIMITED a company incorporated in England and Wales (Registered No.
07292372y whose registered office is at 14-20 Bell Street, Romsey, Hampshire, 5051
87E {the "Borrower’).

BACKGROUND

(A)

)

The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with
a loan facility on a secured basis.

Under this Deed, the Chargor provides security to the Hedge Counterparty for the loan
facility made or to be made available under the Facility Agreement.

iT IS AGREED as follows:

1
1.1

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed,
have the same meaning in this Deed. In addition, the following definitions apply in this
Deed.

"Certificate of Title” means any report on or ceriificate of title relating to a Property
supplied to the Hedge Counterparty by the Charger (or on its behaif).

"Charged Assets" means all the assets, property and undertaking of the Chargor for the
time being subject {0 the Security created by, or pursuant to, this Deed (and references
to the Charged Assets shall include references to any part of them) and excluding assets,
property and undertaking of the Chargor to the extent they do not form part of, relate to
or derive from the Property.

"Default Rate'" means the rate specified in Clause 8.3 (Default inferesty of the Facility
Agreement.

"Delegate” means any person appointed by the Hedge Counterparty or any Receiver
pursuant to Clause 17 (Delegation) and any person appointed as attorney of the Hedge
Counterparty, Receiver or Delegate.

"Equipment” means all present and future equipment, plant, machinery, fools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for the
time being owned by the Chargor and which is situated at the Property, including any part
of it and all spare parts, replacements, maodifications and additions in respect thereof.

"Facility Agreement’ means the facility agreement dated 19 December 2016 (as
amended by the amendment lefter dated 17 December 2021 and as amended, varied or
supplemented from time to time) between (amongst others} the Borrower and the Lender
for the provision of a ioan facility.

"Financial Collateral” means shall have the meaning given to that expression in the
Financial Collateral Reguilations.

"Financial Collateral Regulations” means the Financial Collateral Arrangements (No 2)
Regulations 2003 (5§ 2003/3226).

WORKA3481608w.5 1 8108.788
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"Insurance Policy’ means each contract and policy of insurance effected or maintained
by the Chargor from time 1o time in respect of its assets or business (including, without
limitation, any contract or policy of insurance relating to the Preperties or the Equipment,
excluding, in each case, contracts and policies of insurance or assurance which relate to
liabilities to third parties).

“Lender’ means Lioyds Bank plc.
"LPA 1825" means the Law of Property Act 1925

"Material Adverse Effect” means any effect, event, circumstance or change which is, in
the opinion of the Hedge Counterparty (acting reascnably), materially adverse to:

(&) the ability of the Charger to perform any of its payment or other material
cbligations under this Deed,

{b) the business assets or financial condition of the Chargor; or

{c) the validity or enforceability of this Deed or the rights or remedies of the Hedge
Counterparty under this Deed.

"Cecupational Leases” means all leasehold interests and other cccupational rights
whatsoever (including, without limitation, all licences and agresments for leases) in
existence from time to time relating to the whole or any par of the Charged Asseats (and
"“Occupational Lease" shall be construed accordingly).

"Party" means a party to this Deed.

"Permitted Security" means any Security permitted by the Facility Agreement and the
Security listed in Schedule 4.

"Property’ means the freehold property known as 41 and 43-53 (odd) High Street,
Eastleigh, 8050 5LG registered at the Land Regisiry with tille numbers HF15422 and
HP731168.

"Receiver’ means a receiver, receiver and manager or administrative receiver of any or
all of the Charged Assels appeointed by the Hedge Counterparty under Clause 15
(Receiver).

"Relevant Agreement” means the Subordinated Debt Documents and each agreement
specified in Part A of Schedule 1 (Relevant Agreement).

"Rent” means all amounts payable to or for the benefit of the Chargor by way of rent,
licence fee, ground rent and rent charge in respect of any part of a Property and other
monies payable to or for the benefit of the Chargoer in respect of ccocupation or usage of
any part of a Property, including {without limitation) for display of advertisements on
licence or otherwise.

"Rent Account” means the Chargor's account with account number-6568, sort code
held with the Lender, as that account may be renumberad or redesignated from
time to time.

"Rights” means any Security or other right or benefit whether arising by set-off,
counterclaim, subrogation, indemnity, proof in liguidation or otherwise and whether from
contribution or otherwise.

"Secured Liabilities" means all present and future obligations and liabilities of the
Borrower or the Chargor (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatever) which are, or are expressed to be, or may
become, due, owing or payabie to the Hedge Counterparty under or in connection with
any of the Finance Documents, together with all costs, charges, losses, liabilities,
expenses and other sums and any taxes thereon incurred by the Hedge Counterparty

WORK\43481608wW.5 2 8108788
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which are, or are expressed to be, or may become due, owing or payable by the Borrower
or the Chargor under or in connection with any Finance Document, strictly provided
always that the Secured Liabilities shall not excesd an amount equal to the then market
value of the Property, as determinad by the most recent Valuation of the Property.

"Security Financial Collateral Arrangement” shall have the meaning given to that
exprassion in the Financial Collateral Regulations.

"Security Period” means the period starting on the date of this Deed and ending on the
date on which the Hedge Counterparty (acting reasconabily) is satisfied that all the Secured
Liabilities have been unconditionally and irrevocably paid and discharged in full, and no
further Secured Liabilities are capable of being outstanding.

“Subordinated Debt Documents” means any document evidencing or recording the
terms of the Subordinated Liabilities.

"Subordinated Liabilities” means all present and future obligations and liabilities of the
Borrower {whether actual or contingent and whether owed jointly or severally or in any
other capacity whatsoever) which are, or are expressedto be, or may become, due, owing
or payable to the Chargor, including, without limitation, under the Subordinated Debt
Documents.

"Valuation” means any valuation relating to a Propery supplied to the Hedge
Counterparty by the Chargor (or on its behalf).

"WAT' means value added tax.
Construction

The provisions of Clause 1.2 {Construction) of the Facility Agreement apply to this Deed
as if they were sat out in full in this Deed, except that each reference in that Clause fo the
Facility Agreement shall be read as a reference to this Deed.

Clawback

If the Hedge Cotinterparty reasonably considers that an amount paid by the Borrower or
the Chargor in respect of the Secured Liabilities is capable of being aveoided or otherwise
set aside on the liguidation or administration of the Borrower or the Chargor or otherwise,
then that amount shall not be considered to have been irrevocably paid for the purposes
of this Deed,

Mature of security over real property
Areference in this Deed to a charge or morigage of or over any Property includes:

(=) all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) that are situated on or form part of that Property at any time, other than
those belonging to any landlord, tenant or occupant other than the Borrower or
Chargor;

() the proceeds of the sale of any part of that Property and any other monies paid
or payable in respect of or in connection with that Property;

{c) the benefit of any covenants for fitle given, or entered info, by any predecessor
in title of the Chargor in respect of that Property, and any monies paid or payable
in respect of those covenants; and

(d) all rights under any licence, agreement for sale or agreement for lease in respect
of that Property.

WORKA3481608w.5 3 8108.788
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Law of Property (Miscellaneous Provisions) Act 1889

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Facility Agreement and of any side letfers between any parties in relation
o the Facility Agreement are incorporated into this Deed.

Perpetuity period

if the rule against perpetuities applies to any trust created by this Deed, the perpetuity
pericd shall be 125 years (as specified by section 5{1) of the Perpetuities and
Accumulations Act 2008).

Schedules

The Schedules form part of this Deed and shall have effect as if set out in full in the body
of this Deed. Any reference to this Deed includes the Schedules.

Effect as a Deed

This Deed is intended to fake effect as a Deed notwithslanding thal the Hedge
Counterparty may have executed it under hand only.

Third party rights

{a} Uniess expressly provided to the contrary in this Deed a person who is not a
Party has no right under the Contracts (Rights of Third Parties) Act 1986 to
enforce or to enjoy the benefit of any term of this Deed.

{b Notwithstanding any term of this Deed the consent of any other person who is
not a Party is not required to rescind or vary this Deed at any time.

COVENANT TO PAY
Covenant to pay

The Chargor will on demand pay or otherwise discharge all Secured Liabilities from time
to time, af the times at which, in the manner in which, and in the currencies in which they
are expressedto be due and payable or due for discharge under the Finance Documents.

Certain liabilities

The Secured Liabilities shall, without limitation, include all liabilities arising under this
Deed and the Finance Documents, interest {(both before and after judgment) from the
date such liabilities are due, owing or incurred up to the date of payment at such rates
and upon such terms as specified in the Facility Agreement and all legal, administrative
and other costs, charges and expenses on a full and unqualified indemnity basis which
may be incurred by the Hedge Counterparty in relation to any such moneys, obligations
or liabilities or the release of all or any of the Charged Assets or the enforcement of the
security hereby created or generally in respect of the Chargor or otherwise incurred in
dealing with any matter in relation to this Deed.

inferest

The Charger shall pay interest af the Defaull Rate on unpaid sums {whether before or
after any judgment) due in accordance with the terms of Clause 8.3 (Default inferest) of
the Facility Agreement.

WORKA3481608w.5 4 8108.788
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3 GRANT OF SECURITY

3.1 Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the
Charger with full title guarantee charges o the Hedge Counterparty, by way of legal
mortgage, the Property.

3.2 Fizxed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges o the Hedge Counterparty by way of fixed

charge:

(@)

)

all present and future interests of the Chargor not effectively mortgaged or
charged under the preceding provisions of this Clause 3 (Grant of security) in, or
over, the Property;

all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to any Charged Asset;

all licences, consents and authorisations (statutory or otherwise) held or required
in cannection with the use of any Charged Asset, and all rights in conneciion with
them;

all the Equipment;

all monies from time to time standing to the credit of the Interest Shortfall Account,
together with all other rights and benefits accruing to or arising in connection with
the Irmerest Shortfall Account {including, but not limited to, enfitlements to
interest), to the extent not effectively assigned under Clause 3.3 {Assignment),

the Rent and the benefil of any guaraniee or security in respect of the Rent to the
extent not effectively assigned under Clause 3.3 (Assignment),

all its rights in respect of sach Insurance Policy, including all claims, the proceeds
of all claims and all returns of premium in connection with each Insurance Policy,
to the extent not effectively assigned under Clause 3.3 (Assigniment); and

all its rights in respect of each Relevant Agreement and all other agreemenis,
instruments and rights relating to the Charged Assets, to the extent not effectively
assigned under Clause 3.3 {Assigrnment).

3.3 Assignment

(@)

As a continuing security for the payment and discharge of the Secured Liabilities,
the Chargor with full title guarantee assigns to the Hedge Counterparty
absclutely, subject to a proviso for reassignment on irrevocable discharge in full
of the Secured Liahilities;

{i} all monies from time to time standing to the credit of the Interest Shortfall
Account, together with all other rights and benefits accruing to or arising
in connection with the interest Shorifall Account {including, but not limited
to, entitlements to interest);

(i} the Rent and the benefit of any guarantee or security in respect of the
Rent;
(iii} all its rights in each insurance Policy, including all claims, the proceeds
of all claims and ali returns of premium in connection with each Insurance
Policy;
WORK\A3481608W.5 5 8108788
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{ivy the benefit of each Relevant Agreement and the benefit of all other
agreements, instruments and rights relating to the Charged Asseats.

To the extent that any such right, title and interest as is referred to in paragraph
(a) above is not assighable or capable of assignment, the assignment of it
purported fo be effected by such paragraph shall operate as an assignment of
any and all compensation, damages, income, profit or rent which the Chargor
may derive from it or be awarded or entitled {o in respact of it, ineach case as a
continuing security for the payment or discharge in full of the Secured Liabilities.

in respect of each assigned Insurance Policy and Relevant Agreement, the
Hedge Counterparty shall not have responsibility for the performance of the
obligations of the Chargor thereunder, and the Chargor shall continue to observe
and perform its obligations under each Insurance Policy and Relevant
Agreement.

Subject to part (b) of this Clause 3.4, if or to the extent that the assignment or
charging of any Charged Asset is prohibited, the Chargor hoids it on trust for the
Hedge Counterparty.

if the reason referred {o in part (a) of this Clause 3.4 is that:

{i) a consent or waiver must be obtained;
(i a condition must be satisfied
then:

{A) subject to part {c) of Clause 3.4, the Chargor shall apply for the
consent or waiver; and

{B) the Chargor shall use its reasonable endeavours fo satisfy the
condition

in each case within 30 days of the date of this Deed or, if the Charged
Asset is acquired after that date of this Deed, within 30 days of the date
of the acquisition.

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

(i) use its reasonable endeavours to obtain it as soon as possible; and

(i3 keep the Hedge Counterparty informed of the progress of the
negotiations to obtain it.

On the waiver or consent being obtained, or the condition being satisfied, the
Charged Asset shall be mortgaged, charged or assigned (as appropriate) under
this Clause 3.4 and, in relation to such Charged Asset, the trust referred to in part
(&) of this Clause 3.4 shall terminate.

LIABILITY OF THE CHARGOR AND HEDGE COUNTERPARTY 'S PROTECTIONS

Liability not discharged

The Charger's liability under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

(@)

any intermediate payment, setflement of account or discharge in whele or in part
of the Secured Liabilities;

2108788
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{b) any variation, extension, discharge, compromise, dealing with, exchange or
renewal of any right or remedy which the Hedge Counterparty may now or after
the date of this deed have from or against the Borrower, the Chargor or any other
person in connection with the Secured Liabilities;

{c) any act or omissicn by the Hedge Counterparty or any other person in taking up,
perfecting or enforcing any Security, indemnity, or guarantes from or against the
Borrower, the Chargor or any other person;

{d) any termination, amendment, variation, novation or supplement of or to any of
the Secured Liabilities;

(&) any grant of time, indulgence, waiver or concession to the Borrower, the Chargor
or any other person;

{f) any insolvency, bankruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
constitution, name or style of the Borrower, the Chargor or any other person;

() any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purported obligation of, or Security held from, the Borrower, the Chargor or any
other person in connection with the Secured Liabilities;

() any claim or enforcement of payment from the Borrower, the Chargor or any other
pErsSCn; of
) any other act or omission which would not have discharged or affected the liability

of the Chargor had it been a principal debtor or by anything done or omitted by
any perscn which, but for this provision, might operate to exonerate or discharge
the Chargor or otherwise reduce or extinguish its liability under this deed.

Immediate recourse
The Chargor waives any right it may have to require the Hedge Counterparty:

(&) to take any aciion or obtain judgment in any court against the Borrower or any
other person;

{e) to make or file any claim in a bankruptey, liquidation, administration or insolvency
of the Borrower or any other person; or

(c) to make demand, enforce or seek fo enforce any claim, right or remedy against
the Borrower or any other person

before taking steps to enforce any of its rights or remedies under this Deed.
Limited Recourse

No liability under this deed shall attach to the Chargor in excess of the proceeds of
realisation of the Charged Assets and the Hedge Counterparty shall not have recourse
to any of the Chargor's assets other than the Charged Assets. The Chargor's assets
(other than the Charged Assets) shall not be subject to any form of execution or
attachment or other recourse whatsoever in respect of any liability of the Chargor under
the Finance Documents.

Non-competition

The Chargor warrants to the Hedge Counterparty that it has not taken or received, and
shall not take, exercise or receive the benefit of any Rights from or against the Borrower,
its liquidator, an administrator, co-guarantor or any other person in connection with any
liability of, or payment by, the Chargor under this deed but:

WORKA3481608w.5 7 8108.788
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(&) if any of the Rights is taken, exarcised or received by the Chargor, those Righis
and all monies at any time received or held in respect of those Rights shall be
held by the Chargor on trust for the Hedge Counterparty for application in or
towards the discharge of the Secured Liabilities under this Deed; and

on demand by the Hedge Counterparty, the Chargor shall prompily transfer, assign or
pay to the Hedge Counterparty all Rights and all monies from time fo time held on trust
by the Chargor under this Clause 4.4

] REPRESENTATIONS

5.1 Representations
in addition tc the representations and warranties contained in Clause 19
{(Representations) of the Facility Agreement, which are deemed o be repealed here, the
Chargor makes the representations and warranties set out in this Clause 5
(Representations) to the Hedge Counterparty on the date of this Deed for the duration of
the Security Period.

5.2 Environmental compliance
The Chargor has performed and observed in all material respects all Environmental Law,
Environmental Permits and all other material covenants, conditions, resfrictions or
agreements directly or indirectly concerned with any contamination, poliution or waste or
the release or discharge of any toxic or hazardous substance in connection with any real
property which is or was at any time owned, leased or occupied by the Chargor or on
which the Chargor has conducted any activity where failure to do so might reasonably be
expected to have a Material Adverse Effect.

8.3 Environmental Claims
No Environmental Claim has been commenced or (to the best of its knowledge and belief)
is threatened against the Chargor where that claim would be reascnably likely, if
determined against the Chargor, to have a Material Adverse Effect.

5.4 Legal and beneficial ownership of Charged Assels
The Chargor is the sole legal and beneficial owner of the Charged Assets and has good
marketable title to each Property.

55 No Security
The Charged Asseis are free from any Security other than Permitted Security and the
Security created by this Deed.

5.6 Mo adverse claims
The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Charged Assets or any interest in them where that claim would
be reasonably likely, if determined against the Chargor, to have a Material Adverse Effect.

5.7 No adverse covenants
There are no covenants, agreemeants, reservations, conditions, interests, rights or other
matiers whatsoever that materially and adversely affect the Charged Assets.

58 No breach of laws
There is no breach of any law or regulation that materially and adversely affects the
Charged Assets where that claim would be reascnably likely, if determined against the
Chargor, to have a Material Adverse Effect.

WORK\A3481608w.5 8 8108.788
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No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets is subject to terms
entitling any person to terminate or curtail its use.

Avoidance of Security

No Security expressed to be created under this Deed is, to the best of the knowledge of
the Chargor liable to be avoided, or otherwise set aside, on the liquidation or
administration of the Chargor or otherwise.

Mo prohibitions or breaches

There is no prohibition on the Chargor assigning its rights in any of the Charged Assets
referred to in Clause 3.3 (Assignment) and the entry into this Deed by the Chargor does
not and will not constitute a breach of any policy, agreement, document, instrument or
obligation binding on the Chargor or its assets.

Enforceable security

This Deed constitutes the legal, valid, binding and enforceable obligations of the Chargor
and is effective security over all and every part of the Charged Assets in accordance with
iis ferms.

information for Valuations and Certificates of Title

(&) All written information supplied by the Chargor or on its behalf for the purpose of
each Valuation and Certificate of Title was {rue and accurate in all material
respects at its date or at the date (if any) on which it was stated to be given.

(o} The information referred to in part (&) of this Clause 5.13 was, at its date or at the
date {if any) on which it was stated to be given, complete and the Chargor did not
omit to supply any information that, if disclosed, would adversely affect the
Valuation or Certificate of Title.

(c) inthe case of the first Valuation and Ceriificate of Title only, nothing has occurred
since the date the information referred to in part {&) of this Clause 5.13 was
supplied and the date of this Deed which would adversely affect such Valuation
or Cerlificate of Title.

Repetition

The representations and warranties set out in Clause 5.2 (Environmental Compliance) to
Clause 5.13 (Information for valuations and ceriificates of title) are deemed o be repeated
on each date referred o in Clause 19.22 (Repetition) of the Facility Agreement.

INFORMATION UNDERTAKINGS

The Chargor makes the undertakings set cut in this Clause 6 to the Hedge Counterparty
for the duration of the Security Period.

Information
The Chargor shall:

(@) give the Hedge Counterparty such information concerning the location, condition,
use and operation of the Charged Assets as the Hedge Counterparty may
reasonably require;

{s) permif any persons designated by the Hedge Counterparty and any Receiver {o
enter on its premises and inspect and examine any Charged Asset, and the
records refating to that Charged Asset, ai all reasonable times and on reascnable
prior notice; and
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{c) promptiy notify the Hedge Counterparty in writing of any action, claim, notice or
demand made by or against it in connection with all or any part of & Charged
Asset or of any fact, matier or circumstance which may, with the passage of time,
dive rise to such an action, claim, notice or demand, together with, in each case,
the Chargor's proposals for setfling, liquidating, compounding or contesting any
such action, claim, nolice or demand and shall, subject to the Hedge
Counterpanty’s prior approval, implement those proposals at its own expense.

Notification of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, notify the Hadge
Counterparty in writing of:

(a) any representation or warranty set out in Clause 5 (Representaltions) which is
incorrect or misleading in any material respect when made or deemed to be
repeated; and

(b any breach of any covenant or undertaking set out in this Deed.
GENERAL UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 7 to the Hedge Counterparty
for the duration of the Security Peried.

Negative pledge

The Chargor shall not at any time, except with the pricr written consent of the Hedge
Counterparty create, purport to create or permit to subsist any Security on, or in relation
to, any Charged Asset other than any Security created by this Deed or any Permitted
Security.

Preservation of Charged Assets

The Chargor shaill not do, or permit to be done, any act or thing that would depreciate,
jeopardise or otherwise prejudice the security held by the Hedge Counterparty, or
materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this Deed.

Compliance with laws and regulations

(&) The Chargor shall not, without the Hedge Counterparty’s prior written consent,
use or permit the Charged Assets 1o be used in any way contrary {o law.

(b} The Chargor shall:

{i} comply with the requirements of any law or reguiation relating to or
affecting the Charged Assets or the use of it or any part of it if non-
compliance with any such law or reguiation would have a Material
Adverse Effect;

(i) obtain, and promptly renaw from time to time, and comply with the terms
of all authorisations that are required in connection with the Charged
Assets or its use ofr that are necessary {0 preserve, maintain or renew
any Charged Assets; and

(i) promptly effect any maintenance, modifications, alterations or repairs to
be effected on or in connection with the Charged Assets that are required
to be made by it under any law or regulation (save to the extent that any
of the same are fo be effected by any tenant pursuant to any Lease
Document, in which case the Chargor shall use all reasonable
endeavours to procure the samej.
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7.4 Chargor's waiver of set-off
The Chargor waives any present or future right of set-off it may have in respect of the
Secured Liabilities {(including sums payable by the Chargor under this Deed).

7.5 Enforcement of rights

The Chargor shall use all reascnable endeavours to:

(&) procure the prompt observance and performance by the relevant counterparty to
any agreement or arrangement with the Charger and forming part of the Charged
Assets of the covenants and other obligations imposed on such counterparty
(including each counierparty in respect of a Relevant Agreement and each
insurer in respect of an Insurance Policy); and

{b) enforce any rights and institute, continue or defend any proceeadings relating to
any of the Charged Assets that the Hedge Counterparty {acting reasonably) may
require from time to time.

7.6 Payment of cutgoings

The Charger shall prompily pay when due all taxes, fees, licence duties, registration

charges, insurance premiums and other outgoings in respect of the Charged Assets and,

on demand, produce evidence of payment to the Hedge Counterparty.
7.7 Appointment of accountants

{a) The Chargor shall:

{i) at its own cost, if at any time so required by the Hedge Counterparty
following the cccurrence of a Default, appeint an accountant or firm of
accountants nominated by the Hedge Counterparty o invesiigate the
financial affairs of the Chargor and those of ifs subsidiaries and report to
the Hedge Counterparty (with a copy to the Chargor); and

(i) co-operate fully with any accountants so appointed and immediaiely
provide those accountants with all information requested.

o)} Subject to the terms of clause 7.7(a) the Chargor authorises the Hedge
Counterparty to make an appointment as it shall think fit at any time, without
further authority from the Chargor. In every case, the Chargor shall pay, or
reimburse the Hedge Counterparty for, the fees and expenses of those
accountants.

7.8 Title documents

To the extent not held te the Hedge Counterparty's order pursuant to an undertaking, the

Chargor shall deposit with the Hedge Counterparty promptly on demand and the Hedge

Counterparty shall, for the duration of this Deed be entitied to hoid:

(&) all deeds and documents of title relating to the Charged Assets that are in the
possessiocn or control of the Chargor (and if these are not within the possession
or control of the Chargor, the Chargor underfakes to use all reasonable
endeavours {o abtain possession of all these deeds and documents of title and
deliver to the Hedge Counterparty);

(o all Insurance Policies and any other insurance policies relating to any of the
Charged Assets that the Chargor is entitled to possess;

{c) copies of all the Relevant Agreements, certified to be true copies by either a
director of the Chargor or by the Chargor's salicitors.
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7.9 Mo invalidation of Insurance

The Chargor shall not do or omit to do, o permit to be done or omitted to be done, any

act or thing that may invalidate or otherwise prejudice any insurance Policy maintained

by if.
7.10  Proceeds of insurance Policies

All monies received or receivable by the Chargor under any Insurance Policy maintained

by it (including all monies received or receivable by it under any Insurance Policy) at any

time (whether or not the security constituted by this Deed has become enforceable) shall:

{a) except as provided below, be paid into the Holding Account pursuant to the
provisions of and for application in accordance with Clause 17.4 (Hdlding
Account) of the Facility Agreement.

(&) in respect of moneys received under liakility policies held by the Chargor which
are required by the Chargor to salisfy established liabilities of the Chargor o third
parfies must be used to satisfy these liabilities.

7.1 Notices to be given by the Chargor

(&) insurance Folicies

{i} The Chargor shall give notice in the form set out in Part A (Form of Notice
—Insurance Policy) of 0 to each insurer under each Insurance Paolicy that
the Chargor has assigned o the Hedge Counterparty all its right, title and
interest in that insurance Paolicy.

{ii} The Charger shall give the notices referred to in Clause (i) above:

{A) inthe case of each Insurance Policy subsisting at the daie of this
Deed, on or promptly following the datfe of this Deed; and

(B in the case of each Insurance Policy coming into existence after
the date of this Deed, on or prompily following the date after that
Insurance Policy being put on risk.

(iii} The Chargor shall use reasonable endeavours to procure that the
recipient of each such notice acknowledges that notice in substantially
the form specified in Pat B (Form of Acknowledgement — Insurance
Folicy) of Schedule 3.

(s} Relevant Agreements
(i} The Chargor shall on or promptly following the date of this Deed and as

s0 requested by the Hedge Counterparty from time to time give notice to
each counterparty to a Relevant Agreement (other than the Subordinated
Debt Documents) in the form set out in Part A (Form of Naotice —
Agreament) of Schedule 2; and

(i The Chargor shall use reasonable endeavours to procure that each
counterparty provides to the Hedge Counterparty an acknowledgement
of thal notice in substantially the form set out in Part B (Form of
Acknowledgement —Agreement) of Schedule 2.

(c) Occupational Leases
(i) The Chargor shall on or promptly following the date of this Deed deposit

with the Hedge Counterpanty signed undated notices in the form
specified in Part A of (Form of Natice —Agreement) Schedule 2 in respect
WORKA3481608w.5 12 8108.788
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of each counterparty to the Occupational Leases set out in Part B of
Schedule 1.

The Chargor shall, upon request by the Hedge Counterparty, after the
date of this Deed deposit with the Hedge Counterparty further signed
undated notices in the form specified in Part A of (Form of Notice —
Agreement) Schedule 2 in respect of each counterparty to an
Ceocupational Lease entered into after the date of this Deed.

Following the occurrence of an Event of Default which is continuing, the
Chargor hereby consenis to the notices referred {o in paragraphs (i} and
(il above being dated and served on each counterparty to the
Occupational Leases by the Hedge Counterparty on behaif of the
Chargor.

{d) Other debts and adreements

(i)

()

Where there is an Event of Default which is continuing, within five
Business Days of request by the Hedge Counterparty, the Chargor shall
give nctice inthe form specified in Part A of {Form of Notice -Agresment)
of Schedule 2 to the counterparties in respect of the Charged Assets
charged by way of absolute assighment pursuant to Clause 3.3
{Assignment) which have not already been given notice pursuant to
paragraph (&) and (¢) of this Clause 7.11.

The Chargor shall use reasonable endeavours to procure that the
recipient of each such notice acknowledges that notice in substantially
the form specified in Part B (Form of Acknowledgement —Agreement) of
Schedule 2.

{e) Subordinated Debt Documents

(i)

(i)

(i)

WORKA3481608w.5

The Chargor hereby gives notice to the Borrower that pursuant to this
Deed, the Chargor has assigned and charged and agreed to assign and
charge to the Hedge Counterparty all the Chargor's rights, title, interest
and benefit, present and future, under, to and in the Subordinated Debt
Documents.

The Borrower hereby:

{A) acknowledges receipt of the notice contained in (i) above;
(B) confirms:
1) it consents to the assignment of the Subordinated Debt

Documents; and

2) it has ncot previously received notice of any other
assignment of the Subordinated Debt Documents and is
not aware of any interest in any of the Chargor's rights,
benefits, interests or claims under or in respect of the
Subordinated Debt Documents.

The Borrower acknowledges that the Chargor shall at all times remain
solely liable to the Borrower for the performance of all the obligations
assumed by it under the Subordinated Debt Documents, and that the
Hedge Counterparty is not and will not be under any liability or obligation
whatsoever in the event of any breach or failure by the Chargor to
perform its obligations under any Subordinated Debt Document.

13 2108 788
lassification: Confidential



DocuSign Envelope 1D: E8154D7A-4F75-4C58-A83B-B81AB3F24CE3

8.1

8.2

8.3

8.4

8.5

EXECUTION VERSION

PROPERTY UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 8 to the Hedge Counterparty
for the duration of the Security Period.

Maintenance of interests in Properties

The Chargor shall not without the pricr written consent of the Hedge Counterparty (such
consent not to be unreasonably withheld or delayed):

(@) grant, or agree to grant, any licence or tenancy affecting the whole or any part of
any Property, or exercise, or agree {o exercise, the statutory powers of leasing
or of accepting surrenders under secticns 99 or 100 of the Law of Property Act
1925; or

(b) in any other way dispose of, surrender or create, or agree to dispose of surrender
or create, any legal or equitable estate or interest in the whole or any part of any
Property.

{c) lef any person into occupation of or share occoupation of the whole or any part of
any Propetty; or

{d} grant any consent or licence under any lease or licence affecting any Property.
Mo restrictive obligations

The Chargor shall not without the prior written consent of the Hedge Counterparty (such
consent not to be unreasonably withheld or delayed), enter into any onerous or restrictive
obligations affecting the whole or any part of any Property, or create or permit to arise
any overriding interest, easement or right whatever in or over the whole or any part of any
Property.

Proprietary rights

The Chargor shall use all reasonable endeavours to procure that no person shall become
entitied to assert any proprietary or other like right or interest over the whole or any pan
of any Property without the prior written consent of the Hedge Counterparty.

Compliance with covenants and payment of rent
The Chargor shall:

(@} observe and perform all covenants, stipulations and conditions on its part to
which each Property, or the use of it, is or may be subjected, and (if the Hedge
Counterparty so requires) produce evidence sufficient to satisfy the Hedge
Counterparty (acting reasonably) that those covenants, stipulations and
conditions have been observed and performed;

(b diligently enforce all covenants, stipulations and conditicns on its part benefiting
each Property and shall not (and shall not agree to) waive, release or vary any
of the same; and

(c) (without prejudice to the generality of the foregoing) where a Property, or part of
it, is held under a lease, duly and punctually pay when due all rents due from time
to time, and perform and observe all the tenant's covenants and conditions.

Payment of outgoings

The Chargor shall pay (or procure payment of the same) when due all charges, rates,
taxes, duties, assessments and other outgoings relating to or imposed upen any Property
or on its occupier.
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Rent reviews

The Chargor shall, if any Property is subject to Occupational Leases or licences,
implement any upwards rent review provisions and shall not, without the prior written
consent of the Hedge Counterparty, agree to any change in rent to less than the open
market rental value of the relevant part of that Property.

Conduct of business on Properties

The Chargor shall carry on its trade and business on those parts (if any) of the Properties
as are used for the purposes of trade or business in accordance with the standards of
gocd management from time to time current in that trade or business.

Inspection

The Chargor shall permit the Hedge Counterparty and any Receiver and any person
appointed by either of them to enter on and inspect any Property on reasonable pricor
notice during business hours.

VAT option to tax

The Chargor shall not, without the prior writien consent of the Hedge Countarparty (such
consent not to be unreasonably withheld or delayed):

(&) exercise any VAT oplion to tax in rejation to any Property; or

() revoke any VAT option to tax exercised, and disclosed to the Hedge Counterparty
in writing, before the date of this Deed.

Planning information
The Chargor shall:

{a) give full particulars to the Hedge Counterparly of any notice, order, direction,
designation, resolution or proposal given or made by any planning authority or
other public body or authority (Planning Notice) that specifically applies (o any
Property, or to the locality inwhich it is situated, within seven days after becoming
aware of the relevant Planning MNotice; and

{t) at its own expense, promptly on request by the Hedge Counterparty, and ai the
cost of the Chargor, take all reascnable and necessary steps to comply with any
FPlanning Notice, and make, or join with the Hedge Counterparty in malking, any
objections or representations in respect of that Planning Notice that the Hedge
Counterparty may reascnably require.

Registration of legal mortgages at the Land Registry

The Chargor consents to an application being made by the Hedge Counterparty o the
Land Registrar for the following restriction in Form P to be registered against its title to
each Froperty:

"No disposition of the registered estate by the propriefor of the registered estate [or by
the proprietor of any registered charge, not being a charge registered before the entry of
this restriction] is to be registered without a written consent signed by the proprietor for
the time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred to in
the charges register [or [their conveyancer or specify appropriate details]]."

First registration

If the title to a Property is not registered at the Land Registry, the Chargor shall ensure
that no person (other than itself) shall be registered under the Land Registration Act 2002
as the proprietor of all or any part of that Property, without the prior written consent of the
Hedge Counterparty. The Chargor shall be liable for the reasonable costs and expenses
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of the Hedge Counterparty in lodging cautions against the registration of the title to the
whole or any part of any Property from time to time.

Cautions against first registration and notices

Whether or not title to & Property is registered at the Land Registry, if any caution against
first registration or any notice (whethear agreed or unilateral) is redistered against the
Chargor's title fo that Property, the Chargor shall immediately provide the Hedge
Counterparty with full particulars of the circurnstances relating to such caution or notice.
if such caution or notice was registered to protect a purported interest the creation of
which is not permitted under this Deed, the Chargor shall immediately, and at its own
expense, take such steps as the Hedge Counterparty may require to ensure that the
caution or notice, as applicable, is withdrawn or cancelled.

RENT COVENANTS

The Chargor makes the undertakings set out in this Clause 9 to the Hedge Counterparty
for the duration of the Security Period.

Collection of and dealings with Rent

(&) The Chargor shall not deal with the Rent except by getting it in and realising it in
the ordinary and usual ceourse of its business and shall, immediately on receipt,
pay all Rent into the Rent Account or into such other account as the Hedge
Counterparty may direct from time to time. The Chargor shall, pending that
payment in to the Rent Account or cther account, hold all Rent upon trust for the
Hedge Counterparty.

{b) The Chargor agrees with the Hedge Counterparty that any monies received by
the Hedge Counterparty under part (a) of Clause 9.1 shall not constitute the
Hedge Counterparty as mortgagee in possession of a Property.

{c) The Chargor agrees with the Hedge Counterparty that it shall not be entitied to
receive, ulilise, transfer or withdraw any credit balance from time to time on the
Rent Account except with the prior written consent of the Hedge Counterparty.

Notice of assignment of Rent

The Chargor shall, promptly following the occcurrence of an Event of Default which is
continuing, give notice to the relevant tenant, guarantor or surety of the assignment under
part (b} of Clause 3.3 {Assignmeni) of the Chargor's rights and interest to the Rent and
each guarantes or security in respect of the Rent and use its best endeavours to procure
that each addressee of such notice promplly provides an acknowledgement of that notice
to the Hedge Counterparty.

EQUIPMENT UNDERTAKINGS

The Chargor makes the undertakings set out in this Clause 10 to the Hedge Counterparty
for the duration of the Security Period.

Maintenance of Equipment
The Chargor shall:

(&) maintain the Equipment in good and serviceable condition {except for expected
fair wear and tear) in compliance with all relevant manuals, handbooks,
manufaciurer's instructions and recommendations and maintenance or servicing
schedules;

{b) at its own expense, renew and replace any parts of the Equipment when they
become obsolets, worn out or damaged with parts of a similar quality and of equal
or greater value; and

WORKA3481608w.5 16 8108.788

Classification: Confidential



DocuSign Envelope 1D: E8154D7A-4F75-4C58-A83B-B81AB3F24CE3

()

EXECUTION VERSION

not permit any Equipment to be:
(i used or handied other than by properly quaiified and trained persans; or

(i) overioaded or used for any purpose for which it is not designed or
reasonably suitable.

10.2  Payment of Equipment taxes

The Chargor shall promplly pay aill taxes, fees, licence duties, registration charges,

insurance premiums and other outgoings in respect of the Equipment and, on demand,

produce evidence of such payment to the Hedge Counterparty.
10.3  Notice of charge

The Chargor:

(&) shall, if sc requested by the Hedge Counterparty, affix to and maintain on each
item of Equipment in a conspicuous place, a clearly legible identification plate
containing the following wording:

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [HEDGE COUNTERPARTY]"

(b} shall not, and shall not permit any person to, conceal, cbscure, alter or remove
any plate affixed in accordance with Clause 10.3(a).

11 RELEVANT AGREEMENTS UNDERTAKINGS
The Chargor makes the undertakings set outf in this Clause 11 to the Hedge Counterpary
for the duration of the Security Period.

11.1 Relevant Agresments

(&) The Chargor shall, unless the Hedge Counterparty agrees otherwise in writing
comply with the terms of any Relevant Agreement and any other document,
agreement or arrangement comprising the Charged Assets (other than the
Insurance Policies).

{b) The Chargor shall not, uniess the Hedge Courterparty agrees otherwise in
writing:

{i} amend or vary or agree to any material change in, or waive any
requirement of;

(ii) settle, compromise, terminate, rescind or discharge (except by
performance); or

(i) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or other
person in conneaction with

any Relevant Agreement or any other document, agreement or arrangement comprising

the Charged Assets {other than the Insurance Policies).

12 POWERS OF THE HEDGE COUNTERPARTY
124 Power to remedy

(&) The Hedge Counterparty shall be entitied (but shall not be obliged) to remedy, at

any time, a breach by the Chargor of any of its obligations contained in this Deed.
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The Chargor irrevocably authorises the Hedge Counterparty and its agents o do
all things that are necessary or desirable for that purpose.

Any monies expended by the Hedge Counterparty in remedying a breach by the
Chargor of its obligations contained in this Deed shall be reimbursed by the
Chargor to the Hedge Counterparty on a full indemnity basis and shall carry
interest in accordance with Clause 19.1 (Costs).

in remedying any breach in accordance with this Clause 121, the Hedge
Counterparty, its agents and their respective officers, agents and employees
shall be entiied to enter onto any Property and o take any action as the Hedge
Counterparty may reasonably consider necessary or desirable including, without
limitation, carrying out any repairs, other works or development.

Exercise of rights

(@)

(0)

The rights of the Hedge Counterparty under Clause 12.1 (Power to remedy) are
without prejudice to any other rights of the Hedge Counterparty under this Deed.

The exercise of any rights of the Hedge Counterparty under this Deed shall not
make the Hedge Counterparty liable to account as a morigages in possession.

Power to dispose of chattels

(@)

At any time after the security constituted by this Deed has become enforceable,
the Hedge Counterparty or any Receiver may, as agent for the Chargor, dispose
of any chattels or produce found on any Property and which forms part of the
Charged Asseats.

Without prejudice to any obligation to account for the proceeds of any disposal
made under part (&) of this Clause 12.3 the Chargor shall indemnify the Hedge
Counterparty and any Receiver against any liability arising from any disposal
made under part (&) of Clause 12.3 other than where such liability arises from the
gross negligence or wilful default on the part of the Hedge Counterparty or
Receiver.

Hedge Counterparty has Receiver's powers

Ta the extent permitted by law, any right, power or discretion conferred by this Deed on
a Receiver may, after the security constituted by this Deed has become enforceable, be
exercisad by the Hedge Counterparty in relation to any of the Charged Assets whether
or not it has taken possession of any Charged Assets and without first appointing a
Receiver or nhotwithstanding the appointment of a Receiver.

Conversion of currency

(@)

For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Hedge Counterparty may convert any monies received, recovered or realised
by it under this Deed (including the proceeds of any previous conversion under
this Clause 12.5 (Conversion of currency)) from their existing currencies of
denomination into the currency of the Facility Agreement.

Any such conversion shall be effected at the Hedge Counterparty's then
prevailing spot selling rate of exchange for such other currency against the
exisiing currency.

Each reference in this Clause 12.5 (Conversion of currency) to a currency
extends to funds of that currency and, for the avoidance of doubt, funds of one
currency may be converted into different funds of the same currency.
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12.6 New accounts
(&) if the Hedge Counterparty receives, of is deemed to have received, notice of any
subsequent Security, or other interest, affecting all or part of the Charged Assets,
the Hedge Counterparty may open a new account for the Chargor in the Hedge
Counterparty's books. Without prejudice o the Hedge Counterparty's right fo
combing accounts, no money paid to the credit of the Chargor in any such new
account shall be appropriated towards, or have the effect of discharging, any part
of the Secured Liabilities.
{s}} if the Hedge Counterparty does not open a new account immediately on receipt
of the notice, or deemed notice, under Clause 12.6(a), then, unless the Hedge
Counterparty gives express written notice to the contrary to the Chargor, all
payments made by the Chargor to the Hedge Counterparty shall be treated as
having been credited to a new account of the Chargor and not as having been
applied in reduction of the Secured Liabilities, as from the time of receipt or
deemed receipt of the relevant notice by the Hedge Counterparty.
12.7  Indulgence
The Hedge Counterparty may, at its discretion, grant time or other indulgence, or make
any other arrangement, variation or release with any person net being a Party {(whether
or not any such person is jointly liable with the Charger) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either to this Deed or to the
liability of the Chargor for the Secured Liabilities.
13 WHEN SECURITY BECOMES ENFORCEABLE
13.1  Security becomes enforceable on Event of Default
The security constituted by this Deed shall become immediately enforceable if an Event
of Default occurs and is continuing.
13.2 Discretion
After the security constituled by this Deed has become enforceable, the Hedge
Counterparty may, in its absolute discrefion, enforce all or any part of that security at the
times, in the manner and on the terms it thinks fit, and fake possession of and hold or
dispose of all or any part of the Charged Assets.
14 ENFORCEMENT OF SECURITY
14.1 Enforcement powers
(&) The power of sale and other powers conferrad by section 101 of the LPA 1825
(as varied or extended by this Deed) shall, as between the Hedge Counterparty
and a purchaser from the Hedge Counterparty, arise on and be exercisable at
any time after the execution of this Deed, but the Hedge Counterparty shall not
exercise such power of sale or other powers until the security constituted by this
Deed has become enforceable under Clause 13.1 (Securty bscomes
enforceable on Event of Defaull).
{b) Section 103 of the LPA 1925 does not apply to the security constituted by this
Deed.
{c} The Hedge Counterparty may do anything a Receiver has power to do under this
Deed.
14.2  Extension of statutory powers of leasing
The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 18925 and by any other statute are extended so as to authorise the Hedge
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Counterparty and any Receiver, at any time after the security constituted by this Deed
has become enforceable, whether in its own name or in that of the Chargor, to:

(&) grant an lease or agreement io lease;
() accept surrenders of leases; or
{c grant any option of the whole or any part of the Charged Assets with whatever

rights relating to other parts of it

whether or not at a premium and containing such covenants on the part of the Chargor,
and on such terms and conditions {including the payment of money to a lessee or tenant
on a surrender) as the Hedge Counterparty or Receiver thinks fit without the need to
comply with any of the restrictions imposed by sections 89 and 100 of the LPA 1925,

143  Access on enforcement
(&) At any time after the Hedge Counterparty has demanded payment of the Secured
Liabilities or if the Chargor defaults in the performance of its obligations under
this Deed or the Faciiity Agreement, the Chargor will allow the Hedge
Cournterparty or its Receiver, without further notice or demand, immediately to
exercise all its rights, powers and remedies in particular (and without limitation)
to fake possession of any Charged Asset and for that purpose o enter on any
premises where a Charged Asset is situated (or where the Hedge Counterparty
or a Receiver reasonably believes a Charged Asset to be situated) without
incurring any liability to the Chargor for, or by any reason of, that entry.
() At all times, the Chargor must use best endeavours to allow the Hedge
Counterparty or its Receiver access to any premises for the purpose of Clause
14 3(a) (including obtaining any necessary consents or permits of other persons)
and ensure that its employees and officers do the same.
144  Prior Security
At any time after the security constituted by this Deed has become enforceable, or after
any powers conferred by any Security having priority o this Deed shall have become
exercisable, the Hedge Counterparty may:
(&) redeem that or any other prior Security;
{b) procure the transfer of that Security to it; and
{c) settle and pass any account of the helder of any prior Security.
The settlernent and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Chargor. All monies paid by the Hedge
Counterparty to an encumbrancer in settlement of any of those accounts shall, as from
its payment by the Hedge Counterparty, be due from the Chargor to the Hedge
Counterparty on current account and shall bear interest at the Defaull Rate of interest
specified in the Facility Agreement and be secured as part of the Secured Liabilities.
145  Protection of third parties
No purchaser, mortgages or other person dealing with the Hedge Counterparty, any
Receiver or Delegate shall be concerned o enguire:
(a) whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,
() whether any power the Hedge Counterparty, a Receiver or Delegate is purporting
to exercise has become exercisable or is properly exercisable; or
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{c) how any money paid to the Hedge Counterparty, any Receiver or any Delegate
is to be applied.

Privileges

Each Receiver and the Hedge Counterparty is entitied {o all the rights, powers, privileges
and immunities conferred by the LPA 19825 on mortgagees and receivers.

Mo liability as morigagee in possession

Neither the Hedge Courterparty, any Receiver nor any Delegate shall be liable, by reason
of entering into pessession of a Charged Asset or for any other reason, to account as
mortgagee in possession in respect of all or any of the Charged Assets, nor shall any of
themn be liable for any loss on realisation of, or for any act, neglect or default of any nature
in connection with, all or any of the Chargad Assets for which a mortgagee in possession
might be liable as such.

Relinquishing possession

if the Hedge Counterparty, any Receiver or Delegate enters into or takes possession of
the Charged Assets, it or he may at any time relinguish possession.

Conclusive discharge to purchasers

The receipt of the Hedge Countarparty, or any Receiver or Delegate shall be a conclusive
discharge {o a purchaser and, in making any sale or other disposal of any of the Charged
Assets or in making any acquisition in the exercise of their respective powers, the Hedge
Counterparty, and every Receiver and Delegate may do so for any consideration, inany
mannear and on any terms that it or he thinks fit

Right of appropriation
(&) Ta the extent that:
(i the Charged Assels constitute Financial Collateral; and

(i) this Deed and the obligations of the Chargor under it constitute a Security
Financial Collateral Arrangement

the Hedge Counterparty shall have the right, at any time after the security
constituted by this Deed has become enforceable, to appropriate all or any of
those Charged Assets in or towards the payment or discharge of the Secured
Liakilities in any order that the Hedge Counterparty may, in its absolute
discretion, determine.

(b} The value of any Charged Assets appropriated in accordance with this Clause
shall be the price of those Charged Assets at the time the right of appropriation
is exercised as listed on any recognised market index or determined by any other
method that the Hedge Counterparty may select {including independent
valuation).

{c The Chargor agrees that the methods of valuation provided for in this Clause are
commercially reascnable for the purposes of the Financial Collateral Regulations.

RECEIVER
Appointment

At any time after the security constituted by this Deed has become enforceable, or at the
request of the Chargor, the Hedge Counterparty may, without further notice, appoint by
way of Deed, or otherwise inwriting, any one or more persons fo be a Receiver of all or
any part of the Charged Assets.
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Removal

The Hedge Counterparty may, without further notice (subject to section 45 of the
insolvency Act 1986 in the case of an administrative receiver}, from time to time, by way
of Deed, or otherwise in writing, remove any Recsiver appointed by it and may, whenever
it thinks fif, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

The Hedge Counterparty may fix the remuneration of any Receiver appointed by it without
the restrictions contained in section 109 of the LPA 18258, and the remuneration of the
Receiver shall be a debt secured by this Deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deead shall be in addition to all statutory
and other powers of the Hedge Counterparty under the Insclvency Act 1988, the LFA
1825 or otherwise, and shall be exercisable without the restrictions contained in sections
103 and 108 of the LPA 1925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute} shall be,
and remain, exercisable by the Hedge Counterparty despite any prior appointment in
respect of all or any part of the Charged Assets.

Agent of the Chargor

Any Receiver appeinted by the Hedge Counterparty under this Deed shall be the agent
of the Chargor and the Chargor shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and
for liabilities incurred by that Receiver. The agency of each Receiver shail continue until
the Chargor gees into liquidation and after that the Receiver shall act as principal and
shall not become the agent of the Hedge Counterparty.

POWERS OF RECEIVER
Powers additional to statutory powers

(&) Any Receiver appointed by the Hedge Counterparty under this Deed shall, in
addition to the powers cenferred on him by statute, have the powers set ot in
Clause 16.3 {Repair and develop Properfies) to Clause 18.22 {Incidental
powers).

{s) if there is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise} exercise all of the
powers conferred on a Receiver under this Deead individually and to the exclusion
of any other Recaiver.

(c) Any exercise by a Receiver of any of the powers given by Clause 16 (Powers of
Receiver) may be on behalf of the Chargor or himself.

(d) A Receiver may do anything the Hedge Counterparty has power to do under this
Deed.

Insolvency Act powers

A Receiver may do all the acts and things in Schedule 1 o the insolvency Act 1986 as if
the words "he” and "him'' referred o the Receiver and "company" referred to the Chargor.
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16.2 Repair and develop Properties
A Receiver may undertake or complete any works of repair, building or development on
the Properties and may apply for and maintain any planning permission, development
consent, building reguiation approval or any other permission, consent or licence fo carry
out any of the same.

18.4  Grant or accept surrenders of leases
A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms, and
subject to any conditions, that he thinks fit.

16.5 Employ personne! and advisers
A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other persconnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge any
sich person or any such person appointed by the Chargor.

166 Make and revoke VAT option to tax
A Receiver may make, exercise or revoke any VAT option to fax as he thinks fit.

18.7 Charge for remuneration
A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incurred by him) that the Hedge Counterparty may
prescribe or agres with him.

16,8 Realise Charged Assels
A Receiver may cellect and get in the Charged Assets or any pait of them in respect of
which he is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Charged Assets with like rights.

16.8 Manage or reconstruct the Chargor's business
A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Chargor.

16.1¢ Dispose of Charged Assets
A Receiver may sell, exchange, convert inte money and realise all or any of the Charged
Assets inrespect of which he is appointed in any manner (including, without limitation, by
public auction or private sale) and generally on any terms and conditions as he thinks fit
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
promote, or concur in promoting, a company to purchase the Charged Assets {o be sold.

1611  Sever fixtures and fittings
A Receiver may sever and sell separately any fixtures or fittings from any Property without
the consent of the Chargor.

16.12 Give valid receipts
A Receiver may give valid receipt for all monies and execute all assurances and things
that may be proper or desirable for realising any of the Charged Assets.
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16.13 Make settiements
A Receiver may make any arrangement, settlement or compromise between the Chargor
and any cther person that he may think expedient.

16.14 Bring proceedings
A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Charged Assets as he thinks fit.

18.15 Improve the Equipment
A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient.

16.16 Insure
A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 19 {Cosis
and indemnity), effect with any insurer any policy of insurance either in tieu or satisfaction
of, or in addition to, the insurance required to be maintained by the Chargor under this
Deed.

16.17 Powers under the LPA 19256
A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if
he had been duly appointed under the LPA 1925 and exercise all powers provided for
an administrative receiver in Schedule 1 to the Insolvency Act 1986,

16.18 Borrow
A Receiver may, for any of the purposes authorised by this Clause 16 (Fowers of
Recejver), raise money by borrowing from the Hedge Counterparty (or from any other
person) either unsecured or on the security of all or any of the Charged Assels in respect
of which he is appointed on any terms that he thinks fit {including, if the Hedge
Counterparty consents, terms under which that security ranks in priority to this Deed).

16.18 Redeem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so seftled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Chargor, and the monies so paid shall be
deemed toc be an expense properly incurred by the Receiver.

16.20 Delegation
A Receiver may delegate his powers in accordance with this Deed.

16.21 Absclute beneficial cwner
A Receiver may, in relation to any of the Charged Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownership and
management of the Charged Assets or any parl of the Charged Assets.

16.22 Incidental powers
A Receiver may do any other acts and things that he:
(&) may consider desirable or necessary for realising any of the Charged Assets;
(M may consider incidental or conducive to any of the rights or powers conferred on

a Receiver under or by virtie of this Deed or law; or
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{c) lawfully may or can do as agent for the Chargor.
DELEGATION
Delegation

The Hedge Counterparty or any Receiver may delegate (either generally or specifically)
by power of altorney or in any other manner to any person any right, power, authority or
discretion conferred on it by this Deed (including the power of attorney granted under
Clause 21.1 {Appointment of afforneys)).

Terms

The Hedge Counterparty and each Receiver may make a delegation cn the terms and
conditions {including the power o sub-delegate) that it thinks fit.

Liabiiity

Neither the Hedge Counterparty nor any Receiver shall be inany way liable or responsible
to the Chargor for any loss or liability arising from any act, defaull, omission or misconduct
ofi the part of any Delegate.

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received by the Hedge Counterparty, a Receiver or a Delegate pursuant to
this Deed, after the security constituted by this Deed has become enforceable (cther than
sums received under any Insurance Policy), shall {subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be applied unless otherwise
determined by the Hedge Counterparty, (or such Receiver or Delegate) in the following
order of priority:

(&) in or towards payment of or provision for all cosis, charges and expenises incurred
by or on behalf of the Hadge Counterparty (and any Receiver, Delegate, aftorney
or agent appointed by i) under or in connection with this Deed, and of all
remuneration due fo any Receiver under or in connection with this Deed;

{o)} in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Hedge Counterparty determines; and

{c) in payment of the surplus (if any) to the Chargor or other person entitied {o it
Appropriation

Neither the Hedge Counterparty, any Receiver nor any Delegate shall be bound {whether
by virtue of section 108(8} of the LPA 1925, which is varied accordingly, or otherwise) to
pay or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Suspense account

All menies received by the Hedge Counterparty, a Receiver or a Delegate under this
Deed (other than sums received under any Insurance Policy that are not going o be
applied in or towards discharge of the Secured Liabilities):

(&) may, at the discretion of the Hedge Counterparty, Receiver or Delegate, be
credited to any suspense or securities realised account;

o) shall bear inferest, if any, at the rate agreed in writing between the Hedge
Counterparty and the Chargor; and
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{c) may be held in that account for so long as the Hedge Counterparty, Receiver or
Delegate thinks fit.

COSTS AND INDEMNITY
Costis

The Charger shall, promptly on demand, pay to, or reimburse, the Hedge Counterparty
and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and
fiabilities of any kind (including, without limitation, legal, printing and out-of-pocket
expenses) properly incurred by the Hedge Counterparty, any Receiver or any Delegate
in connection with:

{(2) this Deed or the Charged Assets;

(o) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
do so) any of the Hedge Counterparty's, a Receiver's or a Delegate's rights under
this Deed; or

(c) taking procesdings for, or recovering, any of the Secured Liabilities

together with interest, which shall accrue and be pavable {withcut the need for any
demand for payment being made) from the date on which the relevant cost or expense
arose uniil full discharge of that cost or expense (whether before or after judgment,
liquidation, winding up or administration of the Chargor) at the Default Rate.

Indemnity

The Chargor shall indemnify the Hedge Counterparty, each Receiver and each Delegate,
and their respective employees and agents against all liabilities, costs, expenses,
damages and losses (including but not limited to any direct loses and all interest, penalties
and legal costs {calculated on a full indemnity basis) and all other professional costs and
expenses) suffered or incurred by any of them arising out of or in connection with:

(&) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law in respect of the Charged
Assets;

() taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
de so) the security constituted by this Deed; or

(c) any default or delay by the Chargor in performing any of its obligations under this
Deed.

Any past or present employee or agent may enforce the terms of this Clause 18.2
{Indemnity} subject to and in accordance with the provisions of the Contracts (Rights of
Third Parties) Act 1999.

FURTHER ASSURANCE
Further assurance

The Chargor shall, at its own expense, take whatever action the Hedge Counterparty or
any Receiver may reasonably require for:

(&) creating, perfecting or protecting the security intended to be created by this Deed;
(b facilitating the realisation of any Charged Asset; or

{c) facilitating the exercise of any right, power, authority or discrefion exercisable by
the Hedge Counterparty or any Receiver in respect of any Charged Asset
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including, without limitation {if the Hedge Counterparty or Receiver thinks it expedient)
the execution of any transfer, conveyance, assignment or assurance of all or any of the
assets forming part of {or intended to form part of) the Charged Assets {whether to the
Hedge Counterparty or to its nominee) and the giving of any notice, order or direction and
the making of any regisiration.

POWER OF ATTORNEY
Appointment of attorneys

By way of security, the Chargor irrevocably appoints the Hedge Counterparty, avery
Receiver and every Delegate separately to be its attorney and, in its name, on its behalf
and as its act and Deed, to execute any documents and do any acts and things that:

{(z) the Chargor is required to execute and do under this Deed; or

() any aftorney deems proper or desirable in exercising any of the rights, powers,
authorities and discrefions conferred by this Deed or by law on the Hedge
Counterparty, any Receiver or any Delegate.

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees o ratify and confirm, anything that any of
its attorneys may do in the proper and lawful exercise of all or any of the rights, powers,
authorities and discretions referred to in Clause 21.1 above (Appointment of attornays).

FURTHER PROVISIONS
independent security

The security constituted by this Deed shall be in addition o, and independent of, any
other security or guarantee that the Hedge Counterpary may hold for any of the Secured
Liabilities at any time. No prior security held by the Hedge Counterparty over the whole
or any part of the Charged Assets shall merge in the security created by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matier or thing, unless and until the Hedge Counterparty discharges
this Deed in writing.

Discharge conditional

Any release, discharge or settlement between the Chargor and the Hedge Counterparty
shall be deemed conditional on no payment or security received by the Hedge
Counterparty in respect of the Secured Liabilities being avoided, reduced or ordered to
be refunded pursuant toc any law relating to insoivency, bankruptcy, winding-up,
administration, receivership or otherwise. Despite any such release, discharge or
settlement:

{a) the Hedge Counterparty or its nominee may refain this Deed and the security
created by or pursuant te i, including all certificates and documents relating o
the whole or any part of the Charged Assets, for any period that the Hedge
Counterparty (acting reasonably) deems necessary to provide the Hedge
Counterparty with security against any such avoidance, reduction or order for
refund; and

(b the Hedge Counterparty may recover the value or amount of such security or
payment from the Chargor subsequently as if the release, discharge or
settlement had not occurred.
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Consolidation

The restriction on the right of consolidation contained in section 83 of the LPA 1925 shall
not apply to this Deed.

Further advances

The Hedge Counterparty is under an obligation, contained in, and subject to the terms of
the Facility Agreement to make further advances to the Borrower and this security has
been made for securing such further advances. The Hedge Counterparty hereby applies
to the Land Registry in substantially the following terms:

"The applicant confirms that, under the provisions of the charge, the Hedge Counterparty
is under an obligation fo make further advances and applies to the registrar for a note to
be entered in the register to that effect.”

MISCELLANECUS

The provisions of Clause 25.1 (Assignments and Transfers by the Lender), 26 (Changes
to the Obligors), 31 (Set- O, 32 (Nofices), 33 (Calcuiations and Cerfificates), 34 (Fartial
invalidity), 35 (Remedies and Waivears) and 38 (Amendments and Waivers) of the Facility
Agreement shall apply to this Deed, as if set out in full and se that references in those
provisions to "this Agreement” shall be construed as references o this Deed and
references to "party" or "parties” shall be construed as references to parties to this Deed.

SET-OFF
Exclusion of Chargor's right of set-off

All payments made by the Chargor to the Hedge Counterparty under this Deed shall be
made without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law).

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect
as if the signaiures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

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

JURISDICTION
Jurisdiction

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

() The parties to this Deed agree that the courts of England are the most appropriate
and convenient courts to settle Disputes and accerdingly no Farty will argue o
the contrary.

{c} This Clause 27 1 (Jurisdiction) is for the benefit of the Hedge Counterparty only.
As a result, the Hedge Counterparty shall not be prevented from taking
procesdings relating tc a Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Hedge Counterparty may take concurrent proceedings
in any number of jurisdictions.
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THIS DOCUMENT HAS BEEN EXECUTED AS A DEED AND IS DELIVERED AND TAKES
EFFECT ON THE DATE STATED AT THE BEGINNING OFIT
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Property

Unit G5, 41 and 43-53
{odd) High Street
{ground fioor},
Eastleigh, SO50 5LG

Unit G7, 41 and 43-53
{odd) High Street
{ground floor,

Eastleigh, SO0 5LG

Unit G8, 41 and 43-53
{odd) High Street
{ground floor),

Eastleigh, 3050 5L.G

Kiosk Unit, 41 and 43-
53 (odd) High Streef,
Eastleigh, SO50 5LG

Units  G1 {ground
floor), F2 (first floor)
and 5S4 (second floor),
41 and 43-53 (odd)
High Street, Eastieigh,
SO505LG

Unit F1, 41 and 43-53
{odd) High Street,
Eastleigh, SO50 5LG

Lnit F3, 41 and 43-53
{odd) High Street,
Fastleigh, SOB0 5L.G

Unit 51, 41 and 43-53
{odd) High Street,
Eastleigh, SOS0 5L.G
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Qccupational Leases

Date

4 July 2014

1 October
2011

5 February
2015

1 August

2016

16
December
2018

4 July 2014

4 July 2015

1 July 2014

Parties
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{1} Smith Bradbeer & Company Limited

(2} A-Plan Holdings

{1} Smith Bradbeer & Company Ltd

(2) HSAA Limited

{1} Smith Bradbeer & Company Limited

(2) Eastieigh Basics Bank

(1} Smith Bradbeer & Company Limited

(2) Incelt World UK Ltd

{1} Smith Bradbeer & Company Limited

{2y South Staffordshire and Shropshire Healthcare

NHS Foundation Trust

{1} Smith Bradbeer & Company Limited

{2} A-Plan Holdings

{1} Smith Bradbeer & Company Limited

(2} A-Plan Holdings

{1} Smith Bradbeer & Company Limited

(2} Junction 13 Eastleigh

31
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Schedule 2

MNMotice and acknowledagement - Relevant Agreement

Part A

Form of Notice
To: [Name of counterparty fo Agreement]
From: Smith Bradbeer & Company Limited (the "Chargor')
And Lioyds Bank Corporate Markets plc as Hedge Counterparty
Date: [#]
Dear Sirs
NOTICE OF ASSIGNMENT

We refer to the [describe agreement(s)] made between ocurselves and you on [dafe] [for the
[provision of [briefly describe agreement if necessary] (the "Specified Agreement”™}.

We hereby give you notice that pursuant to a security agreement dated [®], and made between,
ourselves and Lloyds Bank Corporate Markets plc as Hedge Counterparty (such security
agreement, as it may from time to time be amended, assigned, novated or supplemented, being
below called the "Security Agreement™), we have assigned and charged and agreed o assign
and charge, to the Hedge Counterparty, all our rights, title, interest and benefit, present and future,
under, o and in the Specified Agreement.

Words and expressions defined in the Security Agreement shall have the same meaning when
used in this Notice.

Please note the following:

1 We shall at all iimes remain solely liable to you for the performance of all of the obligations
assumed by us under or in respect of the Specified Agreement. The Hedge Counterparty
will not be under any liability or obligation of any kind in the event of any breach or failure
by us to perform any obligation under the Specified Agreement;

2 We irrevocably and unconditionally instruct you to pay the full amount of any sum which
you are (or would, but for the Security Agreement, be) at any time obliged to pay to us
under or in respect of the Specified Agreement as foliows:

(&) unless and until the Hedge Counterparty gives you notice that an Event of Default
has occurred and is continuing, in accordance with our instructions; and

{) at any time after the Hedge Counterparty gives you notice that an Event of Default
has occurred and is continuing, to such bank account or otherwise as the Hedge
Counterparty may from time to time direct.

The Hedge Counterparty has agreed that, notwithstanding the Security Agreement, we remain
entitled 1o exercise all of the rights, powers, discretions and remedies which would (but for the
Security Agreement) be vested in us under and in respect of the Specified Agreement unless and
except o the extent that the Hedge Counterparty gives vou nctice that an Event of Default has
occcurred and is continuing. Upon and after the giving of any such natice, the Hedge Counterparty
shall be entitled to exercise and give directions regarding the exercise of all or any of those rights,
powers, discretions and remedies (Io the exclusion of us and to the exclusion of any directions
given af any time by or on behalf of us) to the extent specified in the notice from the Hedge
Counterparty.
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We have irrevocably and unconditionally appointed the Hedge Counterparty to be our attorney to
do {among other things) all things which we could do in relation to the Specified Agreemernt.

We corfirm to you that:

3 in the event of any conflict between communications received from us and from the Headge
Counterparty, you shall treat the communication from the Hedge Counterparty as
prevailing over the communication from us;

4 you are and will at all times be permitted to assume and rely upon the correctness of
anything communicated to you by the Hedge Counterparty including without limitation
statements as to the occurrence of an Event of Defaull, and none of the instructions,
authorisations and confirmations in this notice can be revoked cr varied inany way except
with the Hedge Counterparty's specific pricr consent.

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

Please acknowledge receipt of this notice, and confirm your agreement to it, by executing and
returning to the Hedge Counterparty an original copy of the Form of Acknowledgement attached
to this notice of assignment.

Yours Taithfully

For and on behalf of Smith Bradbeer & Company Limited

Acknowledged for and on behalf of Lioyds Bank Corporate Markets pic
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Part B

Form of Acknowledaement

(LETTERHEAD OF COUNTERPARTY TO SPECIFIED AGREEMENT]

To: Lioyds Bank Corporate Markets pic (Hedge Counterparty)
Address: [@]

At [@]

To: Smith Bradbeer & Company Limited

Address: (@]

Attn: [®]

Dear Sirs

We acknowledge receipt of the notice dated [#], a copy of which is attached to this letter (the
"Notice™). Words and expressions defined in the Notice have the same meanings in this letter.

We confirm to you:

1 We consent to the assignment of the Specified Agreement and have noted, and will act
in accordance with, the terms of that notice.

2 We have nol previously received nolice of any other assignment of the Specified
Agreement and we are not aware of any interest of any third party in any of the Chargor's
rights, benefils, interests or claims under or in respect of the Specified Agreement.

3 We irrevocably and unconditionally agree to pay the full amount of any sum which we are
{or would, but for the Security Agreement, be) at any time obliged to pay under or in
respect of the Specified Agreement:

(&) unless and until the Hedge Counterparty gives us notice that an Event of Default
has occurred and is continuing, in accordance with the Chargor's instructions;
and

(o) at any time after the Hedge Counterparty gives us notice that an Event of Default

has occurred and is continuing, to such bank accourt or otherwise as the Hedge
Counterparty may from time to time direct.

4 We will comply with the terms of the Notice.

We acknowledge that the Chargor shall at all fimes remain solely liable to us for the performance
of ail of the obligations assumed by it under the Specified Agreement, and that the Hedge
Counterparty is not and will not be under any liability or obligation whatever in the event of any
breach or failure by the Chargor to perform its obligations under the Specified Agreement.

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

Yours faithfully

For and on behalf of [counterparty to Specified Agreement]
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Schedule 3

insurance Policy

Part A

Form of Notice
To: [Name of insurers]
From: Smith Bradbeer & Company Limited (the "Chargor")
And Lioyds Bank Corporate Markets plc as Hedge Counterparty
Date: [#]
Dear Sirs
NOTICE OF ASSIGNMENT

We hereby give you notice that pursuant to a security agreement dated on or around the date of
this notice, and made between, curselves and the Hedge Counterparty such security agreement,
as it may be amended, assigned, novated or supplemented from time to time, (the "Security
Agreement™), we have assigned and charged and agreed to assign and charge fo the Hedge
Counterparty all [ourfour and all our subsidiaries] rights, title, benefits, interests and claims,
present and future, inand to the following insurances (the "Insurance Contracts™) and all moneys
or proceeds of any claims which at any time may be or become due to or received by us under or
pursuant to these Insurance Confracts and together with the Insurance Contracts the ("Assighed
Property"):

[insert defails of insurance contracts here]

Words and expressions defined in the Security Agreement shall, unless otherwise defined herein,
have the same meaning in this Notice.

We confirm to you:

We shall at all times remain solely liable to you for the performance of all of the cbligations
assumed by us under or in respect of the insurance Contracts (including, without limitation, the
payment of all premiums, calls, contributions or other sums from time to time payable in respect
of the Insurances).

We irrevocably and unconditionally instruct you to pay all moneys including, without limitation, the
proceeds of all claims which at any time may be or would, but for the Security Agreement, be or
become pavable by you to us under or in respect of the Insurance Contracts to the Hedge
Counterparty (or as it shall direct) as follows:

1 unless and until the Hedge Counterparty gives you notice that an Event of Default has
occurred and is continuing, in accordance with the loss payable Clause contained in the
relevant policy(ies) of insurance; and

2 at any time after the Hedge Counterparty gives you notice that an Event of Default has
occurred and is continuing, to such bank account or otherwise as the Hedge Counterparty
may from time to fime direct.

The Hedge Counterparty has agreed that, notwithstanding the Security Agreement, we remain
entitled to exercise all the rights, powers, discretions and remeadies which would {but for the
Security Agreement) be vested in us under and in respect of the Assigned Property and you
should continue 1o give notices under the Insurance Contracts to us unless and except to the
extent that the Hedge Counterparty gives you notice that an Event of Default has occourred and is
continuing. Upen and after the giving of any such notice, the Hedge Counterparty shall be entitled
o exercise and give directions regarding the exercise of all or any of those rights, powers,
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discretions and remedies {to the exclusion of us and to the exclusion of any directions given at
any time by or on behalf of us) fo the extent specified in the notice from the Hedge Courterparty.

We have irrevocably and unconditionally appointed the Hedge Counterparty to be our atforney
and to do (among other things) all things which we could do in refation to the Assigned Property.

We confirm to you that:

3 inthe event of any conflict between communications received from us and from the Hedge
Counterparty, you shall treat the communication from the Hedge Counterparty as
prevailing over the communication from us; and

4 you are and will at all times be permitied to assume and rely upon the correctness of
anything communicated o you by the Hedge Counterparty including without limitation
statements as to the occurrence of an Event of Defaulf, and none of the instructions,
authorisations and confirmations in this notice can be revoked or varied in any way except
with the Hedge Counterparty's specific prior consent.

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

Please acknowledge receipt of this notice and confirm thal you will comply with the other
provisions of this notice by executing and returning an original copy of the Form of
Acknowledgement attached to this Notice to the Hedge Counterparty at [address].

Yours faithiully

For and on behalf of Smith Bradbeer & Company Limited

For and on behalf of Lioyds Bank Corporate Markets plc
Hedge Counterparty

8108788
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Part B

Form of acknowledgement

[LETTERHEAD CF UNDERWRITER/INSURANCE COMPANY]

To: Lioyds Bank Corporate Markets plc (Hedge Counterparty)
Address: [@]

Aftry: [®]

To: Srnith Bradbeer & Company Limited

Address: (@]

Attn: [@]

Dear Sirs

We acknowledge receipt of a Notice of Assignment dated [@], (the "Notice™), a copy of which is
attached, and agree tc be bound by its terms and conditions. Words and expressions defined in
the Notice shall have the same meanings in this letter.

in consideration of the Hedge Counterparty approving and continuing to approve the placement
of insurances with us from time to time, we undertake and confirm to you:

1

7

We will ensure that the Hedge Counterparty (as assignee of the Assigned Property) is
named as composite insured under each of the Insurance Contracts (other than for public
liability insurances and third party liability insurances) and endorsed on all slips, cover
notes, policy documents and other documents refating to the Insurance Contracts.

We agree to ensure and procure that any and ali claims, proceeds or other moneys
payable under or in respect of the Assigned Property are paid in accordance with the
required loss payable provisions in the relevant policy(ies) or otherwise as directed in the
Netice,

We confirm that we have not, as at the date of this letter, received notice that any other
person has or will have any right or interest whatsoever in, or has made or will be making
any claim or demand or be taking any action against the Assigned Property or any part
thereof, and if, after the date hereof, we receive any such notice, we shall immediately
give written notice thereof to the Hedge Counterparty.

We confirm that we will not permit the insurance contracts to lapse or attempt to avoid
any insurance Contract or reduce or restrict any insurance cover without giving the Hedge
Counterparty at least 30 days' prior notice.

We confirm that as against the Hedge Counterparty no Insurance Contract will be
rendered void or unenforceable by reason of any act, omission, breach of warranty or
non-disclosure by it or any other person.

We acknowledge that the Hedge Counterpariy shall not at any time be liable for the
relevant premiums relating to any insurance Contract and that the Chargor will remain
solely liable for any such premiums.

We will comply with the terms of the Notice.

This acknowledgment and any non-contractual obligations arising out of or in connection with this
acknowledgement shall be governed by and construed in accordance with English law.
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Yours faithfully

For and on behalf of [Name of broker/underwriter/insurance company|
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Schedule 4

Pre-existing Security

Date of charge Charge Chargee
22 December 2015 Charge with code 0003 6724 0018 | Lioyds Bank PLC
22 December 20098 Mortgage Lioyds Tsb Bank PLC
22 December 2008 Mortgage Lioyds Tsh Bank PLC
22 December 2009 Mortgage Lioyds Tsb Bank PLC
24 August 2009 Mortgage deed Lloyds Tsb Bank PLC
24 August 2009 Mortgage deed Lioyds Tsb Bank PLC
21 August 2009 Mortgage Lioyds Tsb Bank PLC
15 May 2009 Mortgage Lioyds Tsb Bank PLC
1 October 2003 Fixed charge Lioyds Tsb Bank PLC
1 Beptember 1897 Mortgage Lioyds Bank PLC
8 September 1991 Single debeniure Lioyds Bank PLC
11 May 1983 Legal charge Liovds Bank PLC
16 November 1982 Single debeniure Lioyds Bank PLC
WORK43481608w.5 39 8108.788
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EXECUTION PAGE
CHARGOR

Executed as a deed by SMITH BRADBEER & COMPANY LIMITED
acting by Greg John Lioyd Davies

and Rupert Davies

HEDGE COUNTERPARTY

Signed by Linda Nyamekye

for and on behalf of LLOYDS BANK
CORPORATE MARKETS PLC

Authorised Signatory
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Executed as a deed by RAM CAPITAL LIMITED

acting by Greg John Lioyd Davies

and Rupert Davies

WORK\A3481608w.5 41 8108 788
Classification: Corfidential



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

