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In accordance with
Sections 859A and
8594 of the Companies
Act 2006

MRO1

Particulars of a charge

i

A fee s payable wath this form
Please see 'How o pay on the
last page

- e dlim farm anling

You can use the WebFy/
Please go 10 www compe

< What this form s for
You may use this form to register

What this form is NOT
You may not use fhis for

SATURDAY

iy

01/03/2014
COMPANIES HOUSE

a charge created or evidenced by
an mstrument

register a charge where
instrument Use form MF

3

This form must be delivered to the Registrar for registration wathin

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the tirne for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

o

For official use

Company details

W H

Company number

o fofsfsfsfafels

=> Filling in this form
Please complete in typescnpt or n

Company name in full |7Glen5tone Property Plc

bold black capitals

All fields are mandatory unless
specified or indicated by *

-

Charge creation date

Charge creation date E Iq

o2 pepefr e B

3 |

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

Please show the names of each of the persons, security agents or trusiees

entitied to the charge
Name | Lloyds Bank Plc
[
Name r
|
Name r
|
Name

-
|

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

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

BIS

Department for Business
Innavation & Skills

CHFPO25

04/13Version 10 Laserform Intenational 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any tand (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which is
subject to thus fixed charge or fixed securty

Descriphion

Continuation page
Please use a contnuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secuniy over any tangible
or intangible {or in Scotland) corporeal or incarporeal property not descnbed
above? Please tick the appropnate box

fv] Yes
] No

Fioating charge

fs the instrument expressed fo confamn a floating charge? Please tick the
appropnate box

[ ] Yes Continue
[¥1 No GotoSection?

Is the floating charge expressed to cover afl the properly and underlaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrnct the chargor from creating
any further secunty that wili rank equally with or ahead of the charge? Please
fick the appropnate box -

[+] Yes
] Ne

CHFPO25
04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

]

© This statement may be filed after
the registration of the charge (use
form MR06)

Signature

| Please sign the form here

Signature

Signature

X Shoo&nums u@o X

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

CHFPG25
04113 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, If none are given, we will send the ceriificate
to the company's Registered Office address

[a&”“” Emma Taylor (Doc no: 4704385)
|mwawmm

[

(E““ Waterfront House

Shoosmiths LLP

|Waterfront Plaza

|35 Station Street

(%mm" Nottingham

Ia”“mwn Nottinghamshaire

e Iwfefzf Te0ofel

=

|r»< DX 10104 NOTTINGHAM 1

Tekephone 03700 865000

Certificate

We wilt send your certificate to the presenter's address
if given above or o the company's Registered Office If
you have left the presenter's information blank

Checkhst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(Y] The company name and number match the
infermation held on the public Register
You have included a certified copy of the
instrument with this form

[¥] You have entered the date on which the charge
was crealed

(] You have shown the names of persons entitied to
the charge

[ You have ticked any appropriate boxes in Sections
3,567&8

(] You have given a descnption in Section 4, if

ppropriate

E/You have signed the form

II/K?OU have enclosed the correct fee
Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

mw to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable fo
‘Companies House'

@ Where to send

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

For compames registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardfl, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scofland, EH3 9FF
OX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post}

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse.gov uk

CHFPQ25
04/13 Version 10




FILE COP
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 986343
Charge code: 0098 6343 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th February 2014 and created by GLENSTONE PROPERTY

PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 1st March 2014

D?(

Given at Companies House, Cardiff on 4th March 2014
W o

g
%,
@ G AND P\‘\O
THE OFFICIAL SEAL OF THE

Companies House o

N

01 REG,

Uepg aan®




EXECUTION VERSION

DATED LS™ (ﬁbmjjj 2014

(1) GLENSTONE PROPERTY PLC
and

(2) LLOYDS BANK PLC

ACCOUNT CHARGE

SH X JSMITHS

Ref ELT/182646 000031
| certly that save for matenal redacted pursuant ta s 859G of the
Companies Act 2006, this copy nstrument is 2 correct copy of the onginal
instrument.

Shoosiths LLP

SHOOSMITHS_N4814719_V2_LLOYDS_-_GLENSTONE_-_ACCOUNT_CHARGE DOC
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THIS DEED 1s made the 1. ™ day of l{,lom{ﬂ 2014

BETWEEN

1 GLENSTONE PROPERTY PLC, a company incorporated in England and Wales (company

number 00986343) whose registered office 1s at Saint Johns House, East Street, Leicester, LE1
6NB (the “Chargor”), and

2 LLOYDS BANK PLC, a company incorporated in England and Wales (company number
00002065) whose registered office s at 25 Gresham Street, London, EC2V 7HN (the
“Chargee”)

BACKGROUND

(A) The Chargor enters into this Deed 1n connection with the Finance Documents (as defined in the
Faciity Agreement)

(B) Itisintended that this document take effect as a deed notwithstanding the fact that a party may
only execute it under hand

The parties agree as follows
1 DEFINITIONS AND INTERPRETATION
11 In this Deed the following definitions apply

"Accounts™ (8) the account held at the Charaee account
number sort code in the
name of the Chargor or such other account
or accounts as the Chargee may from time
to time designate in writing, and

(b) the account held at the Charaee account
number sort code in the
name of the Chargor or such other account
or accounts as the Chargee may from time
to time designate in writing, and

(c) ali Related Rights,

"Charged Property” all the assets of the Chargor which from time to
time are the subject of the secunty created or
expressed to be created m favour of the Chargee
by or pursuant to clause 3 of this Deed,

"EU Regulation” the Councl of the European Union Regulation
1346/2000/EC on insolvency proceedings,

"Faculity Agreement” the facility agreement dated on or about the date
of this Deed and made between the Chargee and
the Chargor together with the related terms and
conditions,

"Financial Collateral” has the meaning given to that expression 1n the
Financial Collateral Regulations,

SHOOSMITHS_N4614719_V2_LLOYDS_-_GLENSTONE_-_ACCOUNT_CHARGE DOC



"Financial Collateral Regulations™

"LPA 1925"

"Receiver"

“Related Rights"

"Security”

"Security Period”

"Secured Obligations™

"Secunty Financial Collateral
Arrangement”

the Financial Collateral Arangements (No 2)
Regulations 2003 (Sl 2003/3228),

the Law of Property Act 1925,

a receiver, manager or administrator appointed
pursuant to the provistons of this Deed or any
applicable law,

in relation to any asset,

(a) the proceeds of sale of any part of that
asset,

(b} all nghts under any lcence, agreement for
sale or agreement for lease 1n respect of
that asset,

{c) all nghis, benefits, clams, contracts,
warranties, remedies, secunty, ndemnities
or covenants for ttle 1n respect of that
asset, and

(d) any income, moneys and proceeds paid or
payable In respect of that asset,

the securnity constituted by this Deed,

the period beginning on the date of this Deed and
ending on the date on which the Secured
Obligations have been unconditonally and
irrevocably repaid and discharged in full and all
Commitments under the Facility Agreement have
been cancelled,

all present and future obligations and habilities,
whether actual or contingent and whether owed
jointly or severally, as principal or surety and/or in
any other capacity whatsoever, owed by the
Chargor to the Chargee under or in connection
with the Finance Documents together with all
costs, charges and expenses incurred by the
Chargee n connection with the protection,
preservation or enforcement of Ifs respective
nghts under the Finance Documents, and

has the meaning given fo that expression in the
Financial Coilateral Regulations
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41

42

Interpretation

121 Capitalised terms defined in the Faciity Agreement have, unless expressly defined in
this Deed, the same meaning in this Deed

422 The provisions of clause 1 (Defimtions and Interpretation) of the Facility Agreement
apply to this Deed as though they were set out In full in this Deed, except that
references to the Facility Agreement will be construed as references to this Deed

123 In this Deed, unless the context otherwise requires, any reference to "Charged
Property” includes any part of that Charged Property, any proceeds of that Charged
Property and any present and future assets of that type

124 Any covenant by the Chargor under this Deed remains in force dunng the Security
Period and 1s given for the benefit of the Chargee

125 Unless expressly provided to the contrary in this Deed, a person who 1s not a party to
this Deed has no nght under the Contracts (Rights of Third Parties) Act 1999 to
enforce or to enjoy the benefit of any term of this Deed

126 Notwithstanding any terms of this Deed, the consent of any person who is not a party
to this Deed Is not required to rescind or vary this Deed at any tme

COVENANT TO PAY

The Chargor covenants that it will pay and discharge the Secured Obhgations to the Chargee
as and when the same are due

GRANT OF SECURITY

The Chargor with full title guarantee i accordance with the Law of Property (Miscellaneous
Provistons) Act 1994 charges in favour of the Chargee as continuing secunty for the payment
and discharge of the Secured Obligations by way of fixed charge all of its rights 1n respect of
any amount standing to the credit of the Account and the debt represented by that Account

NEGATIVE PLEDGE

The Chargor shall not create or permit to subsist any secunty over any of the Charged
Property

The Chargor shall not enter into a single transaction or a senes of transactions (whether
related or not and whether voluntary or involuntary) to sell, discount, factor, transfer, assign,
lease, lend or otherwise dispose of or purport or agree to dispose of any of the Charged
Property

PERFECTION OF SECURITY

The Chargor shall, within five Business Days of opening any bank account with a bank other
than the Chargee, after the date of this Deed, give notice In the form set out in the Schedule
to this Deed (Form of Notice of Assignment to Account Bank) to each bank at which such
account 1s held and shall procure that each such bank wil promptly provide an
acknowledgement to the Chargee n the form set out in the Schedule to this Deed (Form of
Account Bank Acknowledgement)
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FURTHER ASSURANCE

The Chargor shall, at its own expense, promptly take whatever acton the Chargee may
require for

611 creating, perfecting or protecting the Secunty intended to be created by this Deed,
and

612 facilitating the realisation of any of the Charged Property or the exercise of any night,
power or discretion exercisable by the Chargee or any Recewer n respect of any of
the Charged Property,

including the execution of any secunty or other document (in such form as the Chargee may
reasonably require}, the giving or any notice and the making of any registration which the
Chargee may think expedient

REPRESENTATIONS

The Chargor represents and warrants to the Chargee, on the date of tis Deed and on each
date dunng the Security Penod by reference to the facts and circumstances then existing that

711 the Charged Property is, or when acquired will be, legally and beneficially owned by
the Chargor free of any secunty other than security created by this Deed,

712 this Deed creates the Secunty which it purports to create and is not hiable to be
avoided or otherwise set aside on the liquidation or administration of the Chargor or
otherwise,

713 this Deed 1s its legal, valid and binding obligation and, subject to the general
principles of law imiting its obligations, Is enforceable in accordance with Its terms,

714 for the purposes of the EU Regulation, the Chargor's centre of main interests (as that
expression 1s used in Articte 3(1) of the EU Regulation), 1s stuated in England and
Wales and the Chargor has no other "establishment” (as that term ts used in Article
2(h) of the EU Regulation) i any other jurisdiction

UNDERTAKINGS

The Chargor covenants and agrees with the Chargee that it will, dunng the Secunty Period

811 not withdraw or transfer all or any part of the Charged Property or require the
Chargee to make any payment from the Accounts to the Chargor or any other person
until after the Secunty Penod has expired other than as permitted under the Facility
Agreement or with the Chargee’s prior wnitten consent,

812 permit the Chargee (or its designated representatives), on reasonable written notice
where the Chargee has reasonable grounds for belleving there may an Event of

Default which 1s continuing

a) access during normal office hours to the accounting records of the Chargor
and to any documents and records relating to the Charged Property, and

b) to inspect, take extracts from, and make copies of, the same,
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92

and to provide (at the Chargor's expense), such clencal and other assistance which
the Chargee may reasonably require o do this,

813 nohfy the Chargee within 5 days of receipt of every matenal notice, order or proposal
given, or made in relation to, the Charged Property by any competent authonty and (f
required by the Chargee) immediately provide it with a copy of the same and either (1)
comply with such notice, order or proposal or (1) make such objections to the same
as the Chargee may require or approve,

814 duly and punctually pay all outgoings owed by it in respect of the Charged Property,

815 comply In all matenal respects with all obligations n relation to the Charged Property
under any present or future law, regulation, order or instrument of any competent
authonity or other approvals, icences or consents,

816 comply with all material covenants and obligations affecting any of the Charged
Property or the manner of use of any of it,

817 not, except with the prior written consent of the Chargee (such consent not to be
unreasonably withheld or delayed), enter into any onerous or restnictive obhigation
affecting any of the Charged Property,

818 provide the Chargee with all nformation which it may reasonably request in relation to
the Charged Property, and

819 not do, cause or permit to be done or omit to do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any of the
Charged Property,

8110 not, without the prior written consent of the Chargee, change its centre of main
interest (as that expression 1s used in Article 3(1) of the EU Regulation) to
somewhere other than England and Wales, nor will it have any establishment (as that
term 1s used in Article 2(h) of the EU Regulation) in any other junisdiction

If the Chargor fails to comply with any of its obligations under this Deed the Chargee may take

such steps as It considers appropnate to procure comphiance with such obligations at the cost

of the Chargor

ENFORCEMENT OF SECURITY

Enforcement

The Secunty shall become immediately enforceable if an Event of Default 1s continuing and
the Chargee gives notice to the Chargor that the Secunty ts enforceable

Powers on enforcement

At any time after the Securty created under this Deed becomes enforceable, the Chargee
may, without notice to the Chargor and whether or not it has appointed a Receiver, exercise

921 all or any of the powers, authorities and discretions conferred on mortgagees by the
LPA 1925 (as vared or extended by this Deed),
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101

102

10 3

922 all of the powers conferred on the holder of a qualifying floating charge (as defined in
the Insolvency Act 1986) by the Insolvency Act 1986,

923 secure and perfect its title to all or any of the Charge Property, and
924 doevery act and thing and exercise every power

a) which the Chargor would have been entitled to do or exercise in relation to
the Charged Property, and

b) which the Chargee In its absolute discretion considers necessary or desirable
for mantaining or enhancing the value of any Charged Property or for or in
connection with the enforcement of the Security created by this Deed or the
realisation of any Charged Property,

and In so doing the Chargee may use the name of the Chargor in connection with any
exercise of such powers

No Liability as Mortgagee in Possession

Neither the Chargee nor any Recewer shall be hable to account as a mortgagee in
possession in respect of all or any part of the Charged Property or be liable for any loss upon
realisation or for any neglect, default or omission for which a mortgagee in possession might
otherwise be liable

Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and the Security and
the obligations of the Chargor under this Deed constitute a Secunty Financial Collateral
Arrangement, the Chargee shall have the night, at any time after this Security has become
enforceable, to approprate all or any of that part of the Charged Property in or towards the
payment andfor discharge of the Secured Obligations in such order as the Chargee 1 its
absolute discretion may from time to tme determine The value of the Charged Property
appropniated in accordance with this clause shall be, in the case of cash, the amount of cash
approprated The Chargor agrees that the method of valuation provided for in this clause 15
commercially reasonable for the purposes of the Financial Collateral Regulations

POWERS OF THE CHARGEE

Extension of Powers

The power of sale conferred on the Chargee and on any Receiver by this Deed shall operate
as a vanation and extension of the statutory power of sale under section 101 of the LPA 1925
and such power shall anse (and the Secured Obhigations shail be deemed due and payable
for that purpose) on execution of this Deed

Restrnictions

Sections 93 and 103 of the LPA 1925 shall not apply to this Deed

Discretion
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11

Any hiberty or power which may be exercised or any determination which may be made
hereunder by the Chargee or any Receiver may be exercised or made In its absolute and
unfettered discretion without any obligation to give reasons

Delegation

Each of the Chargee and any Receiver shali have full power to delegate (either generally or
specifically) the powers, authorities and discretions conferred on it by fhis Deed {including the
power of attorney) on such terms and conditions as it shall see fit which delegation shall not
preclude either the subsequent exercise of such power, authonty or discretion by the Chargee
or the Receiver Itself or any subsequent delegation or revocation thereof

Investigations

Following the occurrence of an Event of Default which 1s continuing the Chargee may nittate
an investigation of, and/or instruct any report (accounbing, legal, valuation or other) on the
business and affars of the Chargor which It considers necessary to ascertain the financial
posttion of the Chargor All fees and expenses incurred by the Chargee in connection with
such investigations shall be payable by the Chargor and the Chargor consents to the
provision by the Chargee of all information in relation to the Chargor which the Chargee
provides to any person in relation fo the preparation of any such report

Power to Remedy

If at any time the Chargor does not comply with any of its obligations under this Deed, the
Chargee may (but shall not be obliged to) rectify such default and the Chargor rrevocably
authonses the Chargee, its employees and agents, at the Chargor's expense, to do alf such
things as are necessary or desirable to rectify such default

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the Security created under this Deed becomes enforceable, or if requested
to do so by the Chargor, the Chargee may (by deed or otherwise and acting through its

authonsed officer)

1111 appoint one or more persons jointly or severally to be a Recewer of the whole or any
part of the Charged Property,

1112 remove (so far as it 1s lawfully able) any Receiver(s) so appointed, and

1113 appomnt another person(s) as an additiona) or replacement Receiver(s)

Restnctions on appointment

1121 Except as provided below, any restrichon imposed by law on the nght of a mortgagee
to appoint a Recewver (including under section 109(1) of the LPA 1925) does not
apply to this Deed

11 22 The Chargee 1s not entitled to appoint a Receiver solely as a result of the obtaining of

a moratorium (or anything done with a view to obtaining a moratonium) under section
1A to the Insolvency Act 1986
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122

1123 The Chargee may not appoint an administrative receiver (as defined in section 29(2))
of the Insolvency Act 1986) over the Charged Property if the Chargee is prehibited
from doing so by section 72A of the insolvency Act 1986 and no exception to the
prohibition on appointing an administrative receiver apples

Capacity of Receivers
Each Recelver shall be

1131 an agent of the Chargor which shall be solely responsible for his acts, defaults and
nabilities and for the payment of his remuneration, and

11132 entitled to remuneration for his services at a rate to be fixed by the Chargee from time
to time (without being hmited to the maximum rate specified m section 109(6) of the
LPA 1925)

POWERS OF RECEIVER
General Powers
Every Receiver shall have all the powers

1211 conferred by the LPA 1925 on mortgagees in possession and receivers appointed
under that Act,

1212 setout In Schedule 1 to the Insolvency Act 1986 and, in the case of an administrator,
Schedule B4 to the Insolvency Act 1986, and

12 1 3 conferred from time to time on receivers by statute

Additional Powers

in addition to the powers referred to in clause 12 1 (General Powers) a Recever shall have
the power, at the cost of the Chargor and either in his own name or In the name of the
Chargor or (with the wnitten approval of the Chargee) in the name of the Chargee

1221 to exercise all powers, rights and/or obligations under any contract or agreement
forming part of the Charged Property,

1222 to redeem any pnor security i respect of all or any of the Charged Property and to
settle and pass the accounts of the holder of such prior secunty and any accounts so
settled and passed will, In the absence of manifest error, be conclusive and binding
on the Chargor All moneys paid to the holder of such secunty in accordance with
such accounts shall form part of the Secured Obligations,

122 3 to take such proceedings and to make any arrangement or compromise which the
Chargee or the Recewver may think fit,

122 4 to exercise in relation to all or any part of the Charged Property all such powers and
nghts as he would be capable of exercising if he were the absolute beneficial owner
of the Charged Property,

1225 gwe a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Charged Property,

8
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142

12 26 to do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or incidental or conducive to the
preservation, improvement or realisation of the Charged Properly

APPLICATION OF MONEYS

All moneys received or recovered by the Chargee or any Recewver pursuant to this Deed shall
be applied in the following order

1311 first, in satisfaction of, or provision for, all costs, charges and expenses Iincurred by
the Chargee or any Recelver and the payment of the remuneration of any Receiver,

1312 second, n or towards satisfaction of the Secured Obligations, and
1313 third, any surplus shall be paid to the Chargor or any other person entitled thereto

This clause 1s subject to the payment of any claims having priority over the Security This
clause does not prejudice the right of the Chargee to recover any shortfall from the Chargor

Only money actually paid by the Receiver to the Chargee shail be capable of being applied in
or towards the satisfaction of the Secured Obligations and the Chargor shall have no nghts in

respect of the application by the Chargee of any sums received, recovered or realised by the
Chargee under this Deed

Suspense Account

The Chargee and any Receiver may place and keep for such time as it thinks prudent any
moneys recewved, recovered or realised under or by virtue of this Deed In a separate or
suspense account to the credit of either the Chargor or of the Chargee without any obhgation

to apply all or any part of such moneys in or towards the discharge of the Secured
Obhgations

Avoidance of Payments

If the Chargee reasonably considers that any amount paid or credited to 1t 1s capable of being
avoided or reduced by virtue of any bankruptcy, insolvency, iquidation or similar laws, the
liability of the Chargor under this Deed and the Secunty constituted hereby shall continue and
such amount shall not be considered to have been rrevocably paid

PROTECTION OF PURCHASERS

Receipts

The receipt of the Chargee or Its delegate or any Receiver shali be conclusive discharge to a
purchaser in any sale or disposal of any of the Charged Property

Protection of Purchasers

No purchaser or other person dealing with the Chargee or its delegate or any Receiver shall
be bound to enquire whether the nght of the Chargee or such Recewer to exercise any of its
powers has ansen or become exercisable or be concerned with any notice to the contrary, or
be concerned to see whether any such delegation by the Chargee shall have lapsed for any
reason or have been revoked
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151

152

16

161

162

POWER OF ATTORNEY

Appointment

The Chargor Irrevocably appoints the Chargee, each person to whom the Chargee shall from

time to time have delegated the exercise of the power of attorney conferred by this clause and

any Receiver jointly and severally to be its attorney and 1n its name and on its behalf to

execute, deliver and perfect all documents and to do all things which the attorney may

consider to be required or desirable for

1511 carrying out any obligation imposed on the Chargor by this Deed (including the
execution and delivery of any deeds, charges, assignments or other Secunty and any
transfers of the Charged Property), and

1512 enabling the Chargee and any Recerver to exercise any of the powers conferred on
them by or pursuant to this Deed or by law

Ratification

The Chargor ratifies and confirms to agree to ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
POWErs

PRESERVATION OF SECURITY

Continuing Security

The Secunty will be a continuing secunty for the Secured Obligations notwithstanding any
intermediate payment or settiement of all or any part of the Secured Obligations

Waiver of defences

The obligations of the Chargor under this Deed wili not be affected by any act, ormission or

thing which, but for this provision would reduce, release or prejudice any of its obligations

under this Deed (whether or not known to it or the Chargee) This includes

1621 any time or waiver granted to, or composition with, any person,

1622 any release or any person under the terms of any composition or arrangement,

162 3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or security over assets of,

any person,

1624 any non-presentation, non-observance of any formahty or other requirements mn
respect of any instrument or any failure to realise the full value of any secunty,

162 5 any incapacity, lack of power, authonity or legal personality of or dissolution or change
in the members or status of any person,

162 6 any amendment of a Finance Document or any other document or secunty,

10
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163

16 4

16 5

17

171

172

1627 any unenforceability, illegalty, mvalidity or non-provability of any obligation of any
person under any Finance Document or any other document or security or the failure
by any member of the Group to enter into or be bound by any Finance Document, or

16 2 8 any insoclvency or similar proceedings

immediate recourse

The Chargor waives any rights it may have of first requinng the Chargee (or any trustee or
agent on 1ts behalf) to proceed against or enforce any other nght or security or claim payment
from any person or file any proof or claim in any insoivency, administration, wvanding-up or
liquidation proceedings relative to any other person before claiming from the Chargor under
this Deed

Appropriations

Until all amounts which may be or become payable by the Chargor under or in connection
with the Finance Documents have been irrevocably paid in full, the Chargee (or any trustee or
agent on its behalf) may without affecting the lilability of the Chargor under this Deed

16 4 1 refrain from applying or enforcing any other monies, security orrights held or receved
by the Chargee (or any trustee or agent on its behalf) agamnst those accounts, or
apply and enforce them in such manner and order as it sees fit (whether against
those amounts or otherwise), and

16 4 2 hold in an interest-bearing suspense account any moneys received from the Chargor
or on account of the Chargor's liability under this Deed

Additional security

1651 This Deed 1s in addition to and 1s not In any way prejudiced by any other secunty now
or subsequently held by the Chargee

1652 No prior secunty held by the Chargee (in its capacity as such or otherwise) over any
Charged Property will merge into this Security

SET-OFF AND CURRENCY
Consolidation of accounts and set off

In addition to any general lien or simiar nights to which it may be entitied by operation of law,
the Chargee may at any time and without notice to the Chargor combine or consolidate all or
any of the Chargor's then existing accounts with and liabilities to the Chargee and set off or
transfer any sum or sums standing to the credit of any one of more of such accounts i or
towards satisfaction of the Secured Obligations

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Chargee may, in
its sole discretion, convert any moneys received, recovered or realised In any currency under
this Deed (inciuding the proceeds of any previous conversion under this clause) from therr
existing currency into any other currency at such rate or rates of exchange and at such time
as the Chargee thinks fit

i
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181

182

183

19

191

192

20

201

202

NEW ACCOUNTS

If the Chargee at any time receives or 1s deemed to have received notice of any subsequent
secunty affecting all or any part of the Charged Property it may open a new account or
accounts with the Chargor

If the Chargee does not open a new account or accounts it shall nevertheless be treated as if
it had done so as at the time when st recewved or was deemed to have received such notice

As from such tme all payments made to the Chargee shall be credted or be treated as
having been credited to such new account or accounts and shall not operate to reduce the
amount of the Secured Obligations

EXPENSES AND INDEMNITY
Expenses

The Chargor shall, from fime to tme on demand of the Chargee, pay or reimburse the
Chargee on a full Indemnity basis for all costs and expenses (including legal fees) reasonably
and properly incurred, together with any VAT or similar taxes thereon incurred by it In
connection with the preparation, execution, perfection, amendment, enforcement, discharge
and/or assignment of this Deed Such costs and expenses shall form part of the Secured
Obligations and shall carry interest from the date of such demand unti so paid or reimbursed
at the rate determined in accordance with clause 8 (/nferest) of the Faclity Agreement

Indemnity

The Chargor shali, notwithstanding any release or discharge of all or any part of the Secunty,
indemnify the Chargee, its agents, atiorneys and any Recewver aganst any action,
proceeding, claim, loss, liability and cost which it may sustain

1821 n the exercise (or purported exercise) of any of the rights, powers or discretions
vested in them by this Deed (or by law) and/or

192 2 n connection with or otherwise refating to this Deed or the Charged Property
MISCELLANEOUS
No Deductions

All payments to be made to the Chargee under this Deed shall be made in freely available
funds and shall be made clear of and without deduction for or on account of tax If the
Chargor 1s required by law to make a tax deducton, the sum payable by the Chargor shall be
increased to the extent necessary to ensure that, after the making of such deduction, the
recipient of such sum recewves and retains a net sum equal to the sum which it would have
received and retained had no such deduction been made or required to be made

Assignment and disclosure of information

The Chargee may assign and transfer all or any of its nghts and obligations under this Deed
The Chargee shall be entitled to disclose such information concerning the Chargor and this
Deed as the Chargee considers appropriate to any actual or proposed direct or indirect
successor or to any person to whom information may be required to be disclosed by any
applicable law

12
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204

205

206

21

22

23

24

241

24 2

No Liability

None of the Chargee, its delegate(s) nominee(s) or any Recewer shall be liable for any loss
by reason of (a) taking any action permitted by this Deed or (b) any neglect or default in
connection with the Charged Property or (c) taking possession of or realising all or any part of
the Charged Property, except 1n the case of gross negligence or wilful default upon s part

Partial Invalidity

If, at any time, any provision of this Deed 1s or becomes lillegal, invahd or unenforceable in any
respect under any law of any junsdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such proviston
under the laws of any other jurisdiction shall in any way be affected or mpaired If any part of
the Secunty intended to be created by or pursuant to this Deed is invalid, unenforceable or
ineffective for any reason, that shall not affect or impair any other part of the Secunty

Certificates

A certificate of the Chargee specifying any amount due from the Chargor shall, in the absence
of manifest error, be prima facie evidence of such amount

Release
At the end of the Security Period, the Chargee must, at the request and cost of the Chargor,
take whatever action 1s reasonably necessary to release the Charged Property from this
Secunty

NOTICES

Each communication under or in connection with this Deed shall be made in accordance with
the provisions of clause 28 (Notices) of the Facility Agreement

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligation ansing in connection with it are governed by
English law

JURISDICTION
Enghlish Courts
The courts of England have exclusive jurisdiction to seftle any disputes (a "Dispute”) ansing
out of, or connected with this Deed or the non-contractual obligations ansing in connection
with it (including a Dispute regarding the existence, validity or termination of this Deed or the

consequences of its nullity)

Convenient Forum

13
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The parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes between them and, accordingly, that they will not argue to the contrary

243  Exclusive Jurisdiction
This clause 24 1s for the benefit of the Chargee only As a result and notwithstanding clause
24 1 (Enghsh Courts), it does not prevent the Chargee from taking proceedings relating to a
Dispute In any other courts with junsdiction To the extent allowed by law the Chargee may
take concurrent proceedings in any number of jurisdictions

THIS DEED has been signed on behalf of the Chargee and EXECUTED AS A DEED by the Chargor
and 1s delivered by them on the date first specified above

14
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SCHEDULE
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To [Account Bank|

Date [e]

Dear Sirs

We give notice that by a deed dated [e], we have assigned and charged to [e] (the "Chargee”) all our
nght, title and interest In and to all sums which are now or may from time to time in the future stand to
the credit of,

Account Number [e]

Account Holder [*]

together with all interest accrued or aceruing thereto and the debts represented by those sums (the
"Account”)

We hereby irrevocably instruct and authorise you to

1 credit fo the Account all interest from time to time earned on the sums of money held in the
Account,
2 disclose to the Chargee such information relating to the Account and the sums In the Account

as the Chargee may, at any time and from time to time, request,

3 hold all sums from time to fime standing to the credit of the Account to the order of the
Chargee,
4 pay or release all or any part of the sums from time to time standing to the credit of the

Account in accordance with the written instructions of the Chargee, and

5 comply with the terms of any wnitten notice or instructions relating to the Account or the sums
standing to the credit of the Account from time to time which you may receive at any time from
the Chargee

Please note we are not permitted to withdraw any amount from the Account without the prior wriften
consent of the Chargee

These instructions cannot be revoked or vaned without the prior written consent of the Chargee
This letter 1s governed by English law

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning the same to the Chargee at [o] (marked for the attention of [#])

Yours fathfully

Authorised Signatory for and on behalf of [Chargor]

15
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{On Copy Oniy ]
Form of Accounts Bank Acknowledgement
To [Chargee]
Date [e]
Dear Sirs
We acknowledge receipt of a notice (the "Notice”) in the terms set out above and confirm that we

1 have not previously received notice of any previous assignments of, charges over or trusts in
respect of the Accounts,

2 have noted the restrictions imposed upon the Chargor and the authority of the Chargee 1n
respect of the Accounts and will not act in such a way as to breach those restrictions or to
ignore the authority of the Chargee,

3 will act in accordance with the terms of the Notice, and

4 waive all nghts of set-off, combination or consolidation which we may have at any time in
respect of the Accounts

This letter 1s governed by English law

Yours faithfully,

(Authonsed signatory)

[Accounts Bank]
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Signed as a deed by
GLENSTONE PROPERTY PLC

acting by a director in the presence of

Signature of witness
Name
(in BLOCK CAPITALS)

Address

SIGNED by
TRA (OLE -0ATES
duly authorised for and on behalf of

LLOYDS BANK PLC

)

Director

Birestor ASS0OATE DDA
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EXECUTION VERSION

DATED 2$ (eery AR 2014

(1) GLENSTONE PROPERTY PLC
and

(2) LLOYDS BANK PLC

ACCOUNT CHARGE
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f certty that, save for matenal redacted pursuant 1o s 839G ol the
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-
THIS DEED 1s made the 15 day of F%axm 2014

BETWEEN

1 GLENSTONE PROPERTY PLC, a company incorporated in England and Wales (company
number 00986343) whose registered office 1s at Saint Johns House, Easl Street, Lelcester, LE1
6NB (the “Chargor”), and

2 LLOYDS BANK PLC, a company tncorporated in England and Wales (company number
00002065) whose registered office 1s at 25 Gresham Street, London, EC2V 7HN (the
“Chargee”)

BACKGROUND

(A) The Chargor enters into this Deed nt connection with the Finance Documents (as defined 1n the
Facility Agreement)

(B) ltis intended that this document take effect as a deed notwithstanding the fact that a party may
only execute it under hand

The parties agree as follows
1 DEFINITIONS AND INTERPRETATION
11 In this Deed the following definttions apply

"Accounts" (@) the account held at the Chargee, account
number , sort code in the
name of the Chargor or such other account
or accounts as the Chargee may from time
to time designate in wniting, and

(b) the account held at the Chargee account
number sort code in the
name of the Chargor or such other account
or accounts as the Chargee may from time
to time designate in wnting, and

{c) all Related Rights,

"Charged Property" all the assets of the Chargor which from time to
time are the subject of the security created or
expressed to be created in favour of the Chargee
by or pursuant to clause 3 of this Deed,

"EU Regulation" the Council of the European Umon Regulation
1346/2000/EC on insclvency proceedings,

"Facility Agreement” the facility agreement dated on or about the date
of this Deed and made between the Chargee and
the Chargor together with the related terms and
conditions,

“"Financial Collateral” has the meaning given to that expression in the
Financial Collateral Regulations,

SHOOSMITHS_N4614719_V2_LLOYDS_ _GLENSTONE_-_ACCOUNT_CHARGE DOC



"Financial Collateral Regulations”

"LPA 1925"

"Receiver”

"Related Rights™

"Security”

"Secunty Penod”

"Secured Obligations™

"Security Financial Collateral
Arrangement”

the Financtal Collateral Arrangements (No 2)
Regulations 2003 (S| 2003/3226),

the Law of Property Act 1925,

a receiver, manager or administrator appointed
pursuant to the provisions of this Deed or any
applicable law,

in relation to any asset,

(a) the proceeds of sale of any part of that
asset,

(b) all nghts under any icence, agreement for
sale or agreement for lease n respect of
that asset,

{c) all nghts, benefiis, clams, contracts,
warranties, remedies, security, indemnities
or covenants for tile in respect of that
asset, and

{(d) any income, moneys and proceeds paid or
payable in respect of that asset,

the secunty constituted by this Deed,

the period beginning on the date of this Deed and
ending on the date on which the Secured
Obligations have been unconditionally and
rrevocably repaid and discharged in full and all
Commitments under the Facility Agreement have
been cancelled,

all present and future obligations and liabilities,
whether actual or contingent and whether owed
jointly or severally, as pnncipal or surety and/or in
any other capacity whatsoever, owed by the
Chargor to the Chargee under or in connection
with the Finance Documents together with all
costs, charges and expenses incurred by the
Chargee in connection with the protection,
preservation or enforcement of ds respective
nghts under the Finance Documents, and

has the meaning given to that expression in the
Financial Collateral Regulations
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41

42

Interpretation

121 Capitalised terms defined in the Facility Agreement have, unless expressly defined n
this Deed, the same meaning in this Deed

122 The provisions of clause 1 (Defintions and Interpretation) of the Facility Agreement
apply to this Deed as though they were set out in full in tis Deed, except that
references to the Facility Agreement will be construed as references to this Deed

123 In this Deed, uniess the context otherwise requires, any reference to “Charged
Property” includes any part of that Charged Property, any proceeds of that Charged
Property and any present and future assets of that type

124 Any covenant by the Chargor under this Deed remains in force during the Security
Period and 1s given for the benefit of the Chargee

125 Unless expressly provided to the contrary in this Deed, a person who Is not a party to
this Deed has no nght under the Contracts (Rights of Thrd Parties) Act 1999 to
enforce or to enjoy the benefit of any term of this Deed

126 Notwithstanding any terms of this Deed, the consent of any person who Is not a party
to this Deed is not required to rescind or vary this Deed at any time

COVENANT TO PAY

The Chargor covenants that it will pay and discharge the Secured Obligations to the Chargee
as and when the same are due

GRANT OF SECURITY

The Chargor with full title guarantee in accordance with the Law of Property {Miscellaneous
Provisions) Act 1994 charges In favour of the Chargee as continuing security for the payment
and discharge of the Secured Obligations by way of fixed charge all of its nights in respect of
any amount standing to the credit of the Account and the debt represented by that Account

NEGATIVE PLEDGE

The Chargor shall not create or permit to subsist any security over any of the Charged
Property

The Chargor shall not enter into a single transaction or a series of transactions (whether
related or not and whether voluntary or involuntary) to sell, discount, factor, transfer, assign,
lease, lend or otherwise dispose of or purport or agree to dispose of any of the Charged
Property

PERFECTION OF SECURITY

The Chargor shall, within five Business Days of opening any bank account with a bank other
than the Chargee, after the date of this Deed, give notice In the form set out in the Schedule
to this Deed (Form of Notice of Assignment to Account Bank) to each bank at which such
account 1s held and shall procure that each such bank wll promptly provide an
acknowledgement to the Chargee in the form set out in the Schedule to this Deed (Form of
Account Bank Acknowledgement)
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FURTHER ASSURANCE

The Chargor shall, at its own expense, prompfly take whatever acton the Chargee may
require for

611 creating, perfecting or protecting the Security intended to be created by this Deed,
and

612 faclitating the realisation of any of the Charged Property or the exercise of any nght,
power or discretion exercisable by the Chargee or any Recever in respect of any of
the Charged Property,

including the execution of any security or other document (in such form as the Chargee may

reasonably require), the giving or any notice and the making of any registration which the
Chargee may think expedient

REPRESENTATIONS

The Chargor represents and warrants to the Chargee, on the date of this Deed and on each
date during the Security Period by reference to the facts and circumstances then existing that

711 the Charged Property 1s, or when acquired will be, legally and beneficially owned by
the Chargor free of any securnity other than secunty created by this Deed,

712 this Deed creates the Security which # purports to create and 1s not lable o be
avoided or otherwise set aside on the hquidation or administration of the Chargor or
otherwise,

713 this Deed 1s s legal, vahd and binding obhigation and, subject to the general
principles of law imiting its obligations, 1s enforceable in accordance with Its terms,

714 for the purposes of the EU Regulatton, the Chargor's centre of main interests {(as that
expression 1s used In Article 3(1) of the EU Regulation), 1s situated in England and
Wales and the Chargor has no other "establishment” (as that term 1s used in Article
2(h) of the EU Regulation) in any other jursdiction

UNDERTAKINGS

The Chargor covenants and agrees with the Chargee that it will, during the Securnty Penod

811 not withdraw or transfer all or any part of the Charged Property or require the
Chargee to make any payment from the Accounts to the Chargor or any other person
untit after the Security Period has expired other than as permitted under the Factity
Agreement or with the Chargee’s prior written consent,

812 permit the Chargee (or its designated representatives}), on reasonable written notice

where the Chargee has reasonable grounds for believing there may an Event of
Default which 1s continuing

a) access during normal office hours to the accounting records of the Chargor
and to any documents and records relating to the Charged Property, and

b) to inspect, take extracts from, and make copies of, the same,
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91

92

and to provide (at the Chargor's expense), such clerical and other assistance which
the Chargee may reasonably require to do this,

813 notfy the Chargee within 5 days of receipt of every matenal notice, order or proposal
gven, or made In refation to, the Charged Property by any competent authonty and (if
required by the Chargee) immediately provide it with a copy of the same and either (1)
comply with such notice, order or proposal or (1) make such objections to the same
as the Chargee may require or approve,

814 duly and punctually pay all outgoings owed by it in respect of the Charged Property,

815 comply n all materiai respects with all obligations in relation to the Charged Property
under any present or future law, regulation, order or instrument of any competent
authonty or other approvals, licences or consents,

816 comply with all matenial covenants and obligations affecting any of the Charged
Property or the manner of use of any of i,

817 not, except with the prior written consent of the Chargee (such consent not to be
unreasonably withheld or delayed), enter into any onerous or restricive obligation
affecting any of the Charged Property,

818 provide the Chargee with all information which it may reasonably request in relation to
the Charged Property, and

810 not do, cause or permit to be done or omit to do anything which may in any way

depreciate, jeopardise or otherwise prejudice the value or marketability of any of the
Charged Property,

8110 nol, without the prior writen consent of the Chargee, change its centre of main
interest (as that expression ts used In Article 3(1) of the EU Reguiation) to
somewhere other than England and Wales, nor will it have any establishment (as that
term 1s used n Article 2(h) of the EU Reguiation) in any other junisdiction

If the Chargor fails to comply with any of its obligations under this Deed the Chargee may take

such steps as it considers appropriate to procure compitance with such obligations at the cost

of the Chargor

ENFORCEMENT OF SECURITY

Enforcement

The Security shall become immediately enforceable if an Event of Default 1s continuing and
the Chargee gives notice to the Chargor that the Secunity 1s enforceable

Powers on enforcement

At any time after the Secunty created under this Deed becomes enforceable, the Chargee
may, without notice to the Chargor and whether or not it has appointed a Recelver, exercise

921 all or any of the powers, authorties and discretions conferred on mortgagees by the
LPA 1925 (as vared or extended by this Deed},
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101

102

103

922 aliof the powers conferred on the hoider of a qualifying floating charge {as defined In
the Insolvency Act 1986) by the Insolvency Act 1986,

923 secure and perfect its title to all or any of the Charge Property, and
924 doevery act and thing and exercise every power

a) which the Chargor would have been entitled to do or exercise n relation to
the Charged Property, and

b} which the Chargee In its absolute discretion considers necessary or desirable
for mantaining or enhancing the value of any Charged Property or for or In
connection with the enforcement of the Securtty created by this Deed or the
realisation of any Charged Property,

and In so doing the Chargee may use the name of the Chargor in connection with any
exercise of such powers

No Liability as Mortgagee in Possession

Netther the Chargee nor any Receiver shall be liable to account as a morlgagee n
possession 1n respect of all or any part of the Charged Property or be hable for any loss upon
realisation or for any neglect, default or omission for which a mortgagee in possession might
otherwise be liable

Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and the Secunty and
the obligations of the Chargor under this Deed constitute a Security Financial Collateral
Arrangement, the Chargee shall have the nght, at any time after this Secunty has become
enforceable, to appropriate all or any of that part of the Charged Property in or towards the
payment andfor discharge of the Secured Obligations in such order as the Chargee mn its
absolute discretion may from tme to tme determine The value of the Charged Property
appropriated in accordance with this clause shall be, 1n the case of cash, the amount of cash
approprated The Chargor agrees that the method of valuation provided for in this clause 1s
commercially reasonable for the purposes of the Financial Collateral Regulations

POWERS OF THE CHARGEE

Extension of Powers

The power of sale conferred on the Chargee and on any Recelver by this Deed shall operate
as a variation and extension of the statutory power of sale under section 101 of the LPA 1925
and such power shall anse (and the Secured Obligations shall be deemed due and payable
for that purpose) on execution of this Deed

Restrictions

Sections 93 and 103 of the LPA 1925 shall not apply lo this Deed

Biscretion
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Any liberty or power which may be exercised or any determination which may be made
hereunder by the Chargee or any Receiver may be exercised or made in its absolute and
unfettered discretion without any obligation to give reasons

Delegation

Each of the Chargee and any Recewver shall have full power to delegate (either generally or
specifically) the powers, authorities and discretions conferred on it by this Deed (including the
power of attorney) on such terms and conditions as it shall see fit which delegation shall not
preclude either the subsequent exercise of such power, authority or discretion by the Chargee
or the Recerver itself or any subsequent delegation or revocation thereof

Investigations

Following the occurrence of an Event of Default which ts continuing the Chargee may initiate
an investigation of, andfor instruct any report {(accounting, legal, valuation or other) on the
business and affars of the Chargor which it considers necessary to ascertain the financial
position of the Chargor All fees and expenses tncurred by the Chargee in connection with
such nvestigatons shall be payable by the Chargor and the Chargor consents to the
provision by the Chargee of all information in refation to the Chargor which the Chargee
provides to any person In relation fo the preparation of any such report

Power to Remedy

If at any time the Chargor does not comply with any of its obligations under this Deed, the
Chargee may (but shall not be obliged to) rectfy such default and the Chargor irrevocably
authonses the Chargee, its employees and agents, at the Chargor's expense, to do ali such
things as are necessary or desirable to rectify such default

APPOINTMENT OF RECEIVER

Appointment and Removal

At any time after the Secunity created under this Deed becomes enforceable, or if requested
to do so by the Chargor, the Chargee may (by deed or otherwise and acting through its

authorised officer)

1111 appont one or more persons Jointly or severally to be a Receiver of the whole or any
part of the Charged Property,

1112 remove (so far as it 1s lawfully able) any Receiver(s} so apponted, and

1113 appoint another person(s) as an additional or replacement Receiver(s)

Restnictions on appointment

11 2 1 Except as provided below, any restriction imposed by law onthe right of a mortgagee
to appoint a Receiver (including under section 109(1) of the LPA 1925) does not
apply to this Deed

1122 The Chargee is not entitled to appoint a Recetver solely as aresult of the obtaming of

a moratorium (or anything done with a view to obtaining a moratorium) under section
1A to the insolvency Act 1986
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1123 The Chargee may not appomt an administrative recever (as defined in section 29(2))
of the Insolvency Act 1986) over the Charged Property If the Chargee 1s prohibited
from doing so by section 72A of the Insolvency Act 1986 and no exception to the
prohibition on appointing an administrative recewver applies

Capacity of Receivers
Each Receiver shall be

11 31 an agent of the Chargor which shall be solely responsible for his acts, defaults and
liabities and for the payment of his remuneration, and

11 3 2 entitled to remuneration for his services at a rate to be fixed by the Chargee from time

to ttme (without being limited to the maximum rate specified n section 109(6) of the
LPA 1925)

POWERS OF RECEIVER
General Powers
Every Recewver shall have all the powers

1211 conferred by the LPA 1925 on mortgagees In possesston and receivers appointed
under that Act,

1212 set out n Schedute 1 to the Insolvency Act 1986 and, in the case of an administrator,
Schedule B1 to the Insolvency Act 1986, and

12 1 3 conferred from time to time on recelvers by statute

Additional Powers

In addition to the powers referred to n clause 12 1 (General Powers) a Recewver shall have
the power, at the cost of the Chargor and either in his own name or in the name of the
Chargor or (with the written approval of the Chargee) in the name of the Chargee

1221 to exercise all powers, rights and/or obligations under any contract or agreement
forming part of the Charged Property,

1222 to redeem any prior security In respect of all or any of the Charged Property and to
settle and pass the accounts of the holder of such pror secunty and any accounts so
settled and passed will, in the absence of manifest error, be conclusive and binding
on the Chargor All moneys paid to the holder of such security in accordance with
such accounts shall form part of the Secured Obligations,

122 3 to take such proceedings and to make any arrangement or compromise which the
Chargee or the Receiver may think fit,

12 2 4 to exercise in relation to all or any part of the Charged Property all such powers and
nghts as he would be capable of exercising if he were the absolute beneficial owner
of the Charged Property,

1225 give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Charged Property,

8
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12286 1o do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or ncidental or conducive to the
preservation, improvement or realisation of the Charged Property

APPLICATION OF MONEYS

All moneys received or recovered by the Chargee or any Receiver pursuant to this Deed shall
be applied in the following order

1311 first, n satisfaction of, or provision for, all costs, charges and expenses ncurred by
the Chargee or any Receiver and the payment of the remuneration of any Receiver,

1312 second, In or towards satisfaction of the Secured Obligations, and
1313 third, any surplus shall be paid to the Chargor or any other person entitled thereto

This clause 1s subject to the payment of any claims having priority over the Secunty This
clause does not prejudice the nght of the Chargee to recover any shortfall from the Chargor

Only money actually paid by the Receiver to the Chargee shall be capable of being appled n
or towards the satisfaction of the Secured Obligations and the Chargor shall have no nghts in

respect of the apphication by the Chargee of any sums received, recovered or realised by the
Chargee under thus Deed

Suspense Account

The Chargee and any Receiver may place and keep for such time as it thinks prudent any
moneys received, recovered or reahsed under or by virtue of this Deed in a separate or
suspense account to the credit of either the Chargor or of the Chargee without any obligation

to apply all or any part of such moneys in or towards the discharge of the Secured
Obhgations

Avoidance of Payments

If the Chargee reasonably considers that any amount paid or credited to it 1s capable of being
avoided or reduced by virtue of any bankruptcy, insolvency, iquidation or similar laws, the
liability of the Chargor under this Deed and the Secunty constituted hereby shall continue and
such amount shall not be considered to have been irrevocably paid

PROTECTION OF PURCHASERS

Receipts

The receipt of the Chargee or its delegate or any Receiver shall be conclusive discharge fo a
purchaser in any sale or disposal of any of the Charged Property

Protection of Purchasers

No purchaser or other person dealing with the Chargee or its delegate or any Receiver shall
be bound to enquire whether the right of the Chargee or such Recewer 1o exercise any of its
powers has ansen or become exercisable or be concerned with any notice to the contrary, or
be concerned to see whether any such delegation by the Chargee shall have lapsed for any
reason or have been revoked
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POWER OF ATTORNEY

Appointment

The Chargor irrevocably appoints the Chargee, each person to whom the Chargee shall from
time to tme have delegated the exercise of the power of attorney conferred by thus clause and
any Receiver jointly and severally to be its attorney and in its name and on its behalf to
execute, deliver and perfect all documenis and to do all things which the attorney may
consider fo be required or desirable for

1511 carrytng out any obligation imposed on the Chargor by this Deed {including the
execution and delivery of any deeds, charges, assignments or other Secunty and any
transfers of the Charged Property), and

1512 enabhng the Chargee and any Receiver to exercise any of the powers conferred on
them by or pursuant to this Deed or by law

Ratification

The Chargor ratifies and confirms to agree to ratify and confirm all things done and all
documents executed by any attorney in the exercise or purported exercise of all or any of his
powers

PRESERVATION OF SECURITY

Continuing Security

The Secunty will be a continuing secunity for the Secured Obhigations notwithstanding any
intermediate payment or settiement of ali or any part of the Secured Obligations

Waiver of defences

The obfigations of the Chargor under this Deed will not be affected by any act, omission or

thing which, but for this provision would reduce, release or prejudice any of its obhigations

under this Deed (whether or not known to it or the Chargee) This includes

162 1 any time or waiver granted to, or composition with, any persaon,

16 2 2 any release or any person under the terms of any composition or arrangement,

16 2 3 the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any nghts against, or secunty over assets of,

any person,

16 24 any non-presentation, non-observance of any formality or other requirements 1n
respect of any instrument or any failure to realise the full value of any secunty,

16 25 any incapacity, lack of power, authonity or legal personality of or dissolution or change
n the members or status of any person,

1626 any amendment of a Finance Document or any other document or security,

10
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164
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171

172

16 2 7 any unenforceability, llegality, invaiidity or non-provability of any obligation of any
person under any Finance Document or any other document or security or the failure
by any member of the Group to enter into or be bound by any Finance Document, or

16 28 any insolvency or similar proceedings

Immediate recourse

The Chargor waives any rights it may have of first requinng the Chargee (or any trustee or
agent on Its behalf) to proceed against or enforce any other right or security or claim payment
from any person or file any proof or claim in any insolvency, administration, winding-up or

lquidation proceedings relative to any other person before claming from the Chargor under
this Deed

Appropriations

Untit all amounts which may be or become payable by the Chargor under or in connection
with the Finance Documents have been irrevocably paid in full, the Chargee (or any trustee or
agent on its behalf) may without affecting the liability of the Chargor under this Deed

16 4 1 refrain from applying or enforcing any other monies, security or nghts held or recewved
by the Chargee (or any trustee or agent on its behalf) against those accounts, or
apply and enforce them in such manner and order as 1t sees fit (whether aganst
those amounts or otherwise), and

16 4 2 hold n an interest-bearing suspense account any moneys received from the Chargor
or on account of the Chargor's hiability under this Deed

Additional securnity

16 51 This Deed 15 1in addition to and 1S not tn any way prejudiced by any other security now
or subsequently held by the Chargee

1652 No prior security held by the Chargee (in its capacity as such or otherwise) over any
Charged Property will merge into this Security

SET-OFF AND CURRENCY
Consolidation of accounts and set off

In addition to any general hen or simifar nghts to which it may be enttled by operation of law,
the Chargee may at any time and without notice to the Chargor combine or consolidate all or
any of the Chargor's then existing accounts with and habilties to the Chargee and set off or
transfer any sum or sums standing to the credit of any one of more of such accounts in or
towards satisfaction of the Secured Obligations

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Chargee may, 1n
its sole discretion, convert any moneys received, recovered or realised in any currency under
this Deed (including the proceeds of any previous conversion under this clause) from their
existing currency into any other currency at such rate or rates of exchange and at such time
as the Chargee thinks fit

1
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19

191
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NEW ACCOUNTS

if the Chargee at any time receives or is deemed to have received notice of any subsequent

secunty affecting all or any part of the Charged Property it may open a new account or
accounts with the Chargor

If the Chargee does not open a new account or accounts it shall nevertheless be treated as If
it had done so as at the time when it received or was deemed to have received such notice

As from such time all payments made to the Chargee shall be credited or be treated as
having been credited to such new account or accounts and shall not operate to reduce the
amount of the Secured Obligations

EXPENSES AND INDEMNITY
Expenses ’

The Chargor shall, from time to time on demand of the Chargee, pay or reimburse the
Chargee on a full ndemnity basis for all costs and expenses (including legal fees) reasonably
and properly mcurred, together with any VAT or similar taxes thereon incurred by it in
connection with the preparation, execution, perfection, amendment, enforcement, discharge
andfor assignment of this Deed Such costs and expenses shall form part of the Secured
Ohligations and shall carry interest from the date of such demand uni! so paid or reimbursed
at the rate determined In accordance with clause 8 (/nierest) of the Facility Agreement

Indemnity

The Chargor shall, notwithstanding any release cr discharge of all or any part of the Security,
indemnify the Chargee, its agents, attorneys and any Recewer agamnst any action,
proceeding, claim, loss, habiity and cost which it may sustain

1821 In the exercise (or purported exercise) of any of the nghts, powers or discretions
vested n them by this Deed (or by law) and/or

192 2 n connection with or otherwise relating to this Deed or the Charged Property
MISCELLANEOUS
No Deductions

All payments to be made to the Chargee under thus Deed shall be made in freely avaltable
funds and shall be made clear of and without deduction for or on account of tax If the
Chargor 1s required by law to make a tax deduction, the sum payable by the Chargor shall be
increased to the extent necessary to ensure that, after the making of such deduction, the
recipient of such sum recewves and retains a net sum equal to the sum which it would have
received and retained had no such deduction been made or required io be made

Assignment and disclosure of information

The Chargee may assign and transfer all or any of its nghts and obligations under this Deed
The Chargee shall be entitled to disclose such informaton concernng the Chargor and this
Deed as the Chargee considers appropriate to any actual or proposed direct or indirect
successor or to any person to whom information may be required to be disclosed by any
applicable law

12
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21

22

23

24

241

24 2

No Liability

None of the Chargee, its delegate(s) nominee(s) or any Receiver shall be liable for any loss
by reason of (a} taking any action permitted by this Deed or (b) any neglect or defauit in
connection with the Charged Property or (c) taking possession of or realising all or any part of
the Charged Property, except in the case of gross negligence or wilful default upon its part

Partial invahdity

If, at any time, any provision of this Deed 1s or becomes illegal, invalid or unenforceable in any
respect under any law of any junsdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor the legality, validity or enforceability of such provision
under the laws of any other jurisdiction shall in any way be affected or impaired If any part of
the Security intended to be created by or pursuant to this Deed s invalid, unenforceable or
ineffective for any reason, that shall not affect or imparr any other part of the Security

Certificates

A certrficate of the Chargee specifying any amount due from the Chargor shall, in the absence
of manifest error, be prima facie evidence of such amount

Release

At the end of the Security Period, the Chargee must, at the request and cost of the Chargor,
take whatever action ts reasonably necessary to release the Charged Property from this
Security

NOTICES

Each communication under or in connection with this Deed shall be made 1n accordance with
the provisions of clause 28 (Notices) of the Facility Agreement

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-coniractual obhgaton ansing n connechon with 1t are governed by
Enghsh law

JURISDICTION
English Courts
The courts of England have exclusive Jurisdiction to settle any disputes (a "Dispute") ansing
out of, or connected with this Deed or the non-contractual obligations arnising 1in connection
with ¢ (including a Dispute regarding the existence, validity or termination of this Deed or the

consequences of its nullity)

Convenient Forum

13
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The parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes between them and, accordingly, that they will not argue to the contrary

243  Exclusive Jurisdiction
This clause 24 1s for the benefii of the Chargee only As a result and notwithstanding clause
24 1 (Enghsh Courts), it does not prevent the Chargee from taking proceedings relating to a
Dispute In any other courts with junisdiction To the exlent allowed by law the Chargee may

take concurrent proceedings In any number of jurisdictions

THIS DEED has been signed on behalf of the Chargee and EXECUTED AS A DEED by the Chargor
and 1s delivered by them on the date first specified above

14
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SCHEDULE
FORM OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK

To {Account Bank]

Date {e]

Dear Srrs

We give notice that by a deed dated [#], we have assigned and charged to [#] (the "Chargee”) all our
right, title and interest in and to all sums which are now or may from time to time in the future stand to
the credit of,

Account Number [e]

Account Holder [*]

together with all interest accrued or accruing therete and the debts represenied by those sums (the
"Account”)

We hereby irrevocably nstruct and authorise you to

1 credit to the Account all interest from time to time earned on the sums of money held in the
Account,
2 disclose to the Chargee such information relating to the Account and the sums In the Account

as the Chargee may, at any time and from time to time, request,

3 hold all sums from time to time standing to the credit of the Account to the order of the
Chargee,
4 pay or release all or any part of the sums from time to time standing to the credit of the

Account In accordance with the written instructions of the Chargee, and

5 comply with the terms of any written notice or instructions relating to the Account or the sums
standing to the credit of the Account from time to time which you may receive at any time from
the Chargee

Please note we are not permitted to withdraw any amount from the Account without the prior written
consent of the Chargee

These Iinstructions cannot be revoked or varied without the prior written consent of the Chargee

This letter 1s governed by Enghish law

Please acknowiedge receipt of this notice by signing the acknowledgement on the enclosed copy
fetier and returning the same to the Chargee at [¢] (marked for the attention of [e])

Yours faithfully

Authorised Signatory for and on behalf of [Chargor]
15
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[On Copy Only ]
Form of Accounts Bank Acknow!ledgement
To [Chargee]
Date [e]
Dear Sirs
We acknowledge receipt of a notice (the "Notice") in the terms set out above and confirm that we

1 have not previously received notice of any previous assignments of, charges over or trusts In
respect of the Accounts,

2 have noted the restnctions imposed upon the Chargor and the authonty of the Chargee In
respect of the Accounts and will not act in such a way as to breach those restrictions or to
ignore the authority of the Chargee,

3 will act In accordance with the terms of the Notice, and
4 waive all nghts of set-off, combimation or consclidation which we may have at any time in
respect of the Accounts

This letter 1s governed by English law

Yours faithfully,

(Authonsed signatory)

[Accounts Bank]
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Signed as a deed by )

GLENSTONE PROPERTY PLC }
acting by a director 1n the presence of } Director :
Signature of witness —
Name
“Tacettart Tptiqman

(in BLOCK CAPITALS)
Address

SIGNED by )

}
duly authorised for and on behalf of ) Director

LLOYDS BANK PLC
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