Companies House

MRO1 e

Registration of a Charge

Company name: BLUE DIAMOND UK LIMITED
Company number: 02421720

XA2FBCCY

Received for Electronic Filing: 14/04/2021

Details of Charge

Date of creation:  31/03/2021
Charge code: 0242 1720 0006
Persons entitled: THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED

Brief description:. THE FREEHOLD PROPERTY KNOWN AS BRIDGEMERE NURSERIES,
NANTWICH CW5 7QB REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBERS CH326461 (FLASH FARM BUNGALOW, NANTWICH ROAD,
WOORE, CREWE CW3 9RH), SL65805 (LAND AT BRIDGEMERE NURSERY
AND GARDEN WORLD, BRIDGEMERE, NANTWICH) AND CH498502 (LAND
ON THE EAST SIDE OF THE FARTHINGS, BRIDGEMERE, NANTWICH
CWS5 7PZ); THE FREEHOLD PROPERTY KNOWN AS WORCESTER
GARDEN CENTRE, DROITWICH ROAD (A38), WORCESTER WR3 7SW
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER HW130013;
THE FREEHOLD PROPERTY KNOWN AS TUNBRIDGE WELLS GARDEN
CENTRE, ERIDGE ROAD, TUNBRIDGE WELLS TN4 8HR REGISTERED
AT THE LAND REGISTRY WITH TITLE NUMBERS K710433 (COBLANDS
GARDEN CENTRE, ERIDGE ROAD, TUNBRIDGE WELLS), K462371 (LAND
ON THE SOUTH SIDE OF HIGH ROCKS LANE, TUNBRIDGE WELLS) AND
K462056 (LAND TO THE NORTH WEST OF ERIDGE ROAD, TUNBRIDGE
WELLS); THE FREEHOLD PROPERTY KNOWN AS SANDERS GARDEN
CENTRE, BRISTOL ROAD, BRENTS KNOLL, BURNHAM-ON-SEA TA9
4HJ REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER
ST191042 (LAND AND BUILDINGS ON THE SOUTH WEST SIDE OF VOLE
ROAD, BATTLEBOROUGH). AS DESCRIBED IN SCHEDULE 1 TO THE
INSTRUMENT.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: FREETHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2421720

Charge code: 0242 1720 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st March 2021 and created by BLUE DIAMOND UK
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th April 2021 .

Given at Companies House, Cardiff on 15th April 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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© . SECURITYAGREEMENT .~ =

~ DATED . 31March 2020
 BLUEDIAMOND UKLMITED ~
~-..asChargor . :
'aﬁd'i_.

. THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIMITED ~
.. acting through its Guernsey Branch as Security Agent . ..




UClause

"~ Restrictions on Deallngs : e R -
cland it L e ey b e e e Ve et v e e

_Investmints . . RO ' i . R

CUACCOUNES L

o INSUraNCes L L

- 'Other Contracts ............. ey

" When Security Becomes Enforceabie SRR
-Enforcement of Secunty B
" Receiver
‘Powers of Receiver -

L O PN O S W

-Expenses and Indemnity ...
Delegation..... B . _ ; RSN
‘Further ASSUrances .........
: ..'PowerofAttomey . it e i

- Release

Ccontents

1 Definitions and Interpretatlon3 SR '
" Creation of Security ' ' O ' i :

PR R R T L L R R S N R I I I I I

Application of Proceeds.

Miscellanecus .

...........................................................'................'.....'......-....'..'.......... .........

ELECTRONIC COPIES AND EXECUTioN

. Governmg LaW st R

: .Schedu!e S B

N

- ~Forms of Letter for Other Contracts

. Real Property....;...'.;.;.'.'....;'.;..;.' ...... SRR 21 _
. Forms of Letter for Occupational Tenants..'._.'-.".'....'.'...-..-...-..;_..-...- ..... e i e 22
‘Forms of Letter for-Account Bank : IR ' e .

Forms of Lettar for Insurers

I e e ]

: '..'_'Slgnatones ...... ..... : 34 L




. THISDEEDisdated . 31 March 2021 andismade .

eeTwew

..:_1_(1}.._.__.

" BLUE DIAMOND UK LIMITED incorporated and registered in England-and Wales with company
- ‘number 02421720 whose registered office is at Brambrldge Park Garden Centre, Kiln Lane,
_Eastlergh Hampshire, SO50 6HT (the Chargor); and : SR :

THE ROYAL BANK OF SCOTLAND INTERNATIONAL LIM!TED actlng through its Guernsey'_ :

_' " Branch (the Security Agent) as securrty frustes for the Secured Parties (as defrned in the
R Facility Agreement defined below) : :
;:BACKGROUND o
: (A} “The Chargor enters lt’ltO thrs Deed in connectron with the Facrllty Agreement (as defmed be!ow) o |
- "('B)

!t is mtended that thrs document takes eﬁect asa deed notwrthstandlng the fact thata party may g
only execute this document under hand, : .

IT |s AGREED as rouows ﬁ-

DEFIN!TIONS AND !NTERPRETATION

Deflnltlons S

" In'this Deed:

o ':'_j Act means the Law of Property Act 1925

_' Agreement for Lease means an agreement fo grant an Occupanonal Lease for aII ar part of S
" the Mortgaged Property - o

| '-:Facrlrty Agreement means the EGO 000 OOO facrlrty agreement dated 28" July 2018 as _'

amended and restated on 19 July 2019, 5 June 2020 and on or around the date hereof between

~{among others), Blue Diamond Limited (as the original borrower) the Chargor and the Seounty S

| '_ ._-Agent

U vestments meehs*- el

~{a)  all'shares in any member of the Grou {other than itself) owned by the Chargor orheld

by any nominee or trustee on :ts behalf, and

o _' (b) il other shares stocke debentures bonds or other seountres or_ mvestments owned by o

~the Chargor or held by any nominee ortrustee on lts behalf.

Lo Lease Document means:

R (a) B an'Agreement'for Le‘as‘e;"' S

-'.(b)f._ "en Docopet.ion'al Leasé: of .

o (c) j"a;ﬂy.otﬁer'docornehtoesignated:e.ﬂe'sUcn'by.the SeoLtrity Agentand the Ch”argor.'. L




Mertgaged Property means all freehold or Ieasehold property mcluded in the def nntton “of |
S Becurity Asset. o y e L S
__occupatiohél Lease .'rne.a'n's ény lease or ltéénCé o other right of cccupa'ticn or 'rigjht' toreceive -
-~ rent to which the Mortgaged Property may at any time be subject and includes any guarantee of .
' _'atenants cbllgatlons under the same.. .. : : y

L Party means-a party o thls Deed

._ 3 'Recelver means a recelver or receiver and manager or admlnlstratlve recelver in each case ;' T o o
o appointed under this Deed. -

'_ " "Relevant Gontract means any document agreed between the partles to thls deed as belng a:-'- o
:Relevant Contract. . L S _ U .

'_ .:S'Rental Income means the aggregate of all amounts patd or payable tc or for the account of the RN
“Chargor in connection with the letling, licence or grant of other rights of use or occupation of S
S 'any part of the Mortgaged Property, including each of the following amounts S B

L (a) '_ rent llcence fees and equwalent amounts pald or payable

' :..(b)' e -any sum recelved from any deposﬂ held as secunty fcr performance of a tenants-.'_

._'ebltgattons
). a sum equal to any apbcrti'cnment of rent allowed in favour of the Chargor:
o :(d) ."any_-.oth.er' mdneys paid'-.cr‘. payable in -re'sp.ect'of'.:'occu.p'ation' .a'nd'l’er uéage' of the.‘_'._'-- : =

~Mortgaged Property and any fixture and fitting on the Mortgaged Property including any "
- fixture or fitling on the Mortgaged Prcperty for dlsplay or advertisement on llcence or
o otherwise; : : S

ey any sum pald or payable under any pollcy of insurance  in respect of loss of rent or: o
~ointerest on rent; . _ - S

:_'_(f)'_ any sum pald or: payable or the value of any conSIderatlon glven for the grant e

"surrender, amendment, supplement _waiver, extension or release of any Lease '

. .-Document;

' '-..'_(9)'." ': _any sum paud or payab!e in respect ofa breach of covenant or dllap|dat|ons under any::ﬁ.- e
- Lease Document; S - : o :

(h)' : '."any sum pald or payable by of dlstnbutlon recelved or reCelvabIe from any guarantor of
_"any cccupational tenant under any Lease Document; R :

iy : any Tenant Contrrbutlons and

S '._-'-'any interest paid or payable on, and any’ damages compensatlon or settlement pald or
: " payable in respect of, any sum refefred to above less any related fees and expenses
incurred (which have not been reimbursed by another pérson) by the Chargor.-

- Secured Liabilities means all present and future obligations and liabilities (whether actual or .~ -

- -contingent and whether owed jointly or severally. or in any other capacity whatsoever and =~ -
- whether originally incurred by the Parent or another Cbligor or by some other person) of each_ e
o Obligor o any Secured Party under each Finance Dccument : :




o : -Secunty Asset means any esset of the Chargor wh|ch |e oris expreseed to be subject to any

L - Secunty created by this Deed.

. discharged in full

S a L.ease Document or any other occupier of the Mortgaged Property, by way of. . -

42

. {a) - contribution to:

L (|)ground 're'n't'-'{ S
Gy "_Zrnsurance premra .

N () _the ¢ost of an insurarice valuatron

o Secunty Perrod means the perlod beglnnsng on the date of thrs Deed and endrng on the date 5
on which all the Secured Liabilities have been uncondltronally and irrevocably perd and’ L

= _Tenant Contnbutrons means eny amount perd or peyable to the Chergor by any tenant under o

_{v) a service or other charge in respect' of the Chargor's costs in connection with -
~any management, - repair, maintenance or similar obligation ‘or.in provrdrng':

" services to a tenant of, or with respect 0, a Property, or .

: _'(v)- e a reserve or srnkrng fund or-
Sy VAT
'Cdns't'ruetion |

Capﬂalrsed terrns deﬂned in the Facrlrty Agreement have the same meamng in thls Deed untess
< expressly defined in this Deed. : :

. -"'Unlese a contrary rndrcatlon appears 8 reference in thls Deed to:” .

 The provisions of clauss 1.2 (Constr'uotion) of the Facility Agreement apply to this Deed as -
7 'though they were set out in‘full in this Deed except that references to the Fecrhty Agreement W|I| -
<. be construed as references to this Deed :

(5 : a F:nenoe Document or Transectten Document or eny other agreement or lnetrument is "

“areference to that Finance Document or Transaction Document or cther agreement orf-__ '

o _instrument as amended, noveted eupplemented extended or restated; .

iy “any rrghts in respect of arl asset includes:

g (A) all amolnts and proceeds pald or payeb!e _3 B

E (B)' all rrghte 10 make any demand or clalm' and

' '_:;._ ' {C)" ~all powers remedres causés of eotlon securrty guarantees and mdemnrtres N o

"rn each case in respect of or denved frorn that esset and

o "_(iii)'_ ;':3.'eny share stock, debenture bond or other securlty or mvestment rncludee

: (A)' any dlwdend rnterest or other drstnbutlon pa|d or payeble




(B) * ‘any right, moriey or.property accruing o offered at any time by way of
redemptzon substitution, exchange bonus. or preference UﬂdET OPUO“ ”ths or-.
other\mse o o :

i each case in respect of that share stock debenture bond or other eecurlty or-'
“investment, and S : . S S

SN (2 R '-'the term thts Securlty means any Secunty created by thus Deed

o (dy Any covenant of the Chargor under this Deed (other thari a payrnent obl:gatlon WhICh has been S
- discharged) remains in force durrng the Security Penod T

ey The terms of the other Flnance Docurnents and of any other agreement or lnstrument between Lo
- “any Parties in relation to any Finance Document are incorporated in this Deed to the extent :
‘required to ensure that any purported disposition, or any agreement for the disposition, of any o
~freehold or leasehold property contained in this Deed is a valid disposition in accordance wrth S
© section 2(1) of the Law of Property (Miscellanaous Provisions) Act 1889. :

S the Secunty Agent consudera that an. amount pald toa Secured Party under a Flnance-_-i
- Document is capable of being avoided or otherwise set aside on the liguidation or administration- .
-~ of the payer or otherwise, then that amount will not be considered to have been irrevocably pard :

T for the purposes of this Deed : ST -

o (g) Unlees the context otherque requires, a reference to a Securlty Asset mcludes the proceeds of SR
SRR any disposal of that Securlty Asset, L e

. 1.3.__ }-Thlrd party rlghts

ey Unless expressly Provided to the'c:ontrary'in a Finance Docummient, a- person who is not a Party - ]
- has no: rlght under the Third Parties Act to enforce or to enjoy the benefit of any term of this
© o Deed. . : - e :

ROR _:Not\mthetandlng any term of any Fmance Document the consent of any person who isnota.
' " Party is not required to rescind or vary this Deed at any tlme N '

o (o)) : ::Any Recerver may enforce and’ enJoy the benef t of any Clause whlch expressly confers nghts '
~-on it, sibject to paragraph (b) above and the provretone of the Thlrd Parties Act - 3

2. CREATIONGF secumw

gy General

ey _The Chargor must pay or drscharge the Secured Liabilities i ‘the mannér prowded for in the-'-_ S
Lo Finance Documents :

e '___._:'(b)' o Al the securuty created underthls Deed

- (i)' - is created in favour of the Securuty Agent
(n) : is created over present and future assets of the Chargor 5 :
- (iti) . is securlty forthe payment of aII the Secured Llabrht!es and

. '(i\r'} o -'|s made with full title guarantee |n accordance wrth the Law of Property (Muscellaneous :
: _ _Pro\nsrons) Act 1994, L o




(c) ' E -The Secunty Agent holds the benef t of thls Deed and th|s Secunty on trust for the Secured-- ) S
- Parties. R Lt . B o

©22  Land
' _ : (é)‘ The Chargor charges '
L (i). 1_' by way of a- flI’St Iega| mortgage all estates or mterests n any freehold or Ieasehold"_ e
L. property now owned by it; this includes the real property {if any) specified in Schedule 1'. e
- (Real Property); and - : T SR
-:3.__ iy :'-('t'o' the extent th'at'they"are not the e'ubject'of a mortgage under paragraph (i) above) by
wooway of a first fixed charge all estates or interests in any freehold or leasehold prcperty_-'

. now or subsequently owned by it..

i -'('b)"_' ) _-A reference in’ this Clause 2 to a mortgage or charge of any freehold or- leasehold property' e
o includes: : L R .

(|) el buil’dings', fixtures, fittinge'an'd fixed plant and meehin'ery'on that property: and' o

(ii)'.-" the benefit of any coveneni'e for title g'iven or e.n'tered" into by any p'redéce'ssor in title of _ ':_
- “the Chargor in respect of that property of any rnoneys pald or-payable in reepect of
-~ those covenants.. o T
23 'lnyeetmente"
" The Chargor

' (é):- : mortgages by way of a furst Iegal mortgage aII shares |n any member of the Group (other . . R
o ; than itself) cwned by it or held by any nominege or trustee on its behalf, and o

o '_"(b).i_.' ' (t'o the" extent that they: are not the eu.bject of a m'ongage:"onder' 'p:aragraph' ('a)' :ab'ov'e)"_f.
charges by way of a first fixed charge its interest in a!l its inveetrnents '

2.4 ."_.-':'Plant and machlnery

S i To the extent thet they are not the subject of a mortgage ora ﬁret flxed charge under Clause 2 2
- {Land), the Chargor charges by way of a first fixed charge all plant and machinery owhed by the
-~ Chargor and its interest in any plant or machlnery in lte possession:.. .. .. S

25 ©Gredit balances

- ':""(a}' _.The Chargor charges by way of a Frst erd charge aII of its nghts in respect of any acoount any- e
o - ‘amount standing to the credit of any account and the debt represented by |t : -

ey The Chargor Charges by way of a first fixed charge all of its rights in respect of any-account it
: has with any person-other than the accounts referred to in paragraph (a) above, any amount
- stendmg ta the credit of any such account and’ the debt represented by it, :
26  Bookdebtsetc. | |
g The Chargor charges by way of a first fixad charge

o (a').'.' ©alofits subordmated debt




i : .. (5) | '.:: :. arl 'ef ifs.bo.ok'.and'ethe:r' debt’"s":.': .
- (C)'. : a!! Dther moneys due and owmg toit; and..
| .(d.) the beneft of aII rlghts in relatlon to any |tem under paragraphs (a ').t.o. (c) -éba\}é.-': :
o _' 27 :_".Insurances g | | | B |
@) The Chargor assigns absolutely, subject o  proviso for re-assignment on redemption. all of s
- rights under any contract or policy of insurance taken out by it or on its behalf or in which it has- .-

" an interest (together, the Insurance Rights). .

(b) "_.':T'o the  extent that. they’"have not heen effect'ive!y:a's's:i;cjned.under ea'r'a"grap'h '(a) _.'a'bove.,-"the:'_:"- B
.. "Chargor charges by way of a first fixed charge all of its Insurance R|ghts : SHR
8 _.2.5:;__-'_:'0ther contracts | 8 |
: _'(a)'_" : '.The Chergor
(i) i .-asmgns absolutely. eub_lect to a prouieo for re aesrgnment on red.emptlon aII of its rrghts
(A) - 3under each’ Lease Document; -

' '('B')' in respect of al Renta1 Income - e

(C}:: _'_'under any guarantee of Rental [ncome contalned i or relatlng to any Leaee_-_:" S
Lo Document; and :

(D). under each Rele'vant Contract; and S

o :__ (E)  under any-d'oCum'ent; -agreernent or instrument t6 which it and ahy'neminee'er:_' :
trustes is party in respect of an Investment; and - T
(n) ! 'c'harges.' by way of a first fixed .chiarg:e' all 'df_ its .'rights.' under any dthe'r_'dec'u'rnent,_'_'
- .. agreement or instrument fo which it is a party, which has been given in ils favour or of
~which it has the benefit' except to the ‘extent that it |s subject to any fi fixed securlty-
created under any other term of this Clause 2. . . :
: my To the extent that the'y have not b'een'effectively as$ig'ned' under paragraph (a)(i) above, the
. - Chargor charges by way of a f:rst frxed charge all of its hghts listed under paragraph (a)i}y
~above,. - R S S B _ L
29 Miscellaneous
U Thé Chargor chargee by way of fIl‘St frxed charge
P (aj- | : its goodwill; |

._.'_:(b). o 'the beneﬁt of any Authorlsatron (statutory or- otherwrse) held in connectlon W!th |ts use of o
sl any Security Asset; : '

e} the right o recover and receive compensat!on Wthh may be payable to lt in- reepect of
L any Authorisation referred to in paragraph {b} abeve : : g

S Sy its uncalled capltal and




210

: (b) E

g (e) the beneflt of all rlghts i relatlon to any rtem under peragraphs ( )to"'(d') ebov‘e.". o
Floatlng charge | |

" The 1 Chergor che‘rges by \;rrey of a first ﬂcatihg'cherg‘e all its'a'seete not otherwisé eﬁecti\rery L

. mortgaged, charged or assugned by way ef fixed mortgage fixed charge or assignment under___
C o this C!ausez : : : B

Except as provided below, the Security Agent may by notice to the Chargor convert the flceting : _
- charge created by this Clause 2.10 (Floating cherge) into a fixed charge as regards any of the

o . Chargor's assets specified in that nofice if:

oy -Ian Event of Default is contlnumg or

'_ (ii) .the Securrty Agent consrdere those assets tor be in danger of berng selzed or sold under :

- any form of distress, attachment, executron or other Iegal process of to be otherwrse in e

o ._.Jeepardy

_Subject to paragraph (d) below the f!oatlng charge created by thls Clause 2. 10 (Floatmg : '
- charge}y may not be converted into a fixed charge solely by reason of:

5 O S _ the obtelnmg of a moratorluml P
(i) anything done with a view to obtaining a moratorium,
- under Part A%’o’f"the Insolvency Act 1986:

" Paragraph (c) above does not apply in respect of any floetlng charge referred t0'in subsec’uon '
. (4) of section A52 of Part A1 of the Insolvency Act 1986.. :

-The ﬂeatmg charge created by thre Ciause 210 (Floatmg charge) wrﬂ {|n addrtron to the
. circumstances when this may-occur Under the general law) automatically convert into-a fixed -

~..charge over all of the Chargor's assets if an administrator is appointed or the Securaty Agent
7 receives notlce of an intention to appornt an administrator. ST :

The roatmg charge created by thrs Clause 2,10 (Floatmg charge) is a quallfymg f!oatmg '_ RRE
o charge for the purpose of paragraph 14 of Schedule B1 to the Insoivency Act 1986,

e RESTR!CTIONS ON DEALINGS

.Securrty

S Except as expressly el!owed under the Facrhty Agreement or thls Deed the Chargor muet not.'

32

. create or permit to suberet any Security on any Security Aeset L

'Dlsposals o

Except as expressly allowed under the Failty Agreemnt or this Deed, the Chargor must not

-enter into a single transaction or a series of transactions {whether related or not and whether_'_'
= veluntary or rnvoluntary) to dispose of all of any part of any Securrty Asset,




4 LAND

.41 Noticesto téﬁ'ants'_ o

' '.-The Chargor must:

(a) }-promptly at the request of the Secunty Agent serve @ notlce of aSS|gnment o
- substantially in the form of Part 1"of Schedule 2 (Forms- of Letter for Occupational:
- Tenanis), on each tenant of the Mortgaged Property, such notice to be served:

() on'the date of this Dead for all tenants in place ori that date; and
: ."'("ii) - for any new tenant, promptly Upon such-tenant entefing into-a Lease Document;

ccand oo
“ by . use réasonable ehdeavolrs to ensure that each such tenant acknowledges that notice,
e . substantially in the form of Part 2 of Schedule 2 (Forms .of Letter for Occupational
. Tenants). : TR '

42 La'nd'RegiStry'- -'

. The Chargor consents to a restnctlon in the followmg terms bemg entered |nto on the Regmter_ :
" of Title relating to any Mortgaged Property registered at the Land Registry:

' _"No d!SpDSIttDﬁ of the reglstered ‘estate by the propnetor of the. reglstered estate is to be

- Tegistered without a written consent signed by the proprietor for the time being of the charge
“dated [ .~ 1in favour of [ ] referred to in the charges register or their conveyancer.
(Standard Form P)". . - S Lo : = -

5. INVESTMENTS
51 Deost
[ . ':The Chargor must wathm 15 Busmess Days fotlewmg the date of thls Deed

o '(a')3' .' _-'deposﬁ with the. Secunty Agent or as the Secunty Agent may dlrec:t al! cert!f!cates and S
~other documients of title or evidence of ownership in refation to its Investments; and

by - execute and deliver to the Security Agent all share transfers and other documents which -
.. may be requested by the Security Agent in order to enable the Security Agent or its -
~ . pominees to be registered as the pwner of or otherwuse obtain a legal tttle to its
~ - Investments. : : g

52 calls _'{'_f. S

(ay. . The Chargor must pay all calts or other payments due and payable in respect of any of its
LU investments in accordance with the Facallty Agreement ' : -

o (b) . '..lf the Chargor falls to do'so, the Secunty Agent may nay the calls or other payments in respect b o
C ::' _'Of any of is Investments on behalf of the Chargor. The Chargor must immediately on request™
“oreimburse the Security Agent for any payment made by the Secunty Agent under this Clause

-’-_-52(Catls) e R R . L '




B3 Other obltgatlons in respect of Investments
: -(a)'i_._""-_The Chargor must promptty comply with il requests for mformatlon WhICh i WIthln |ts-_-_._ S
. knowledge and which are made under any law or regulation or any similar provision contained '
“lin any arlicles of association or other constitutional document, or by any listing or other .-
- authority, relating to any of its Investments. If it fails to do so, the Security Agent may electto.
- provide such information as it may have on behalf of the Chergor s

: ':-"('b} 'The Chargor must comp!y wath all other condltlons and obltgattons assumed by it in respect of . f'_-_
cocanyofits Investments . L

: ('c)-_'__.'-'_The Secunty Agent is not obllged to
| "-'('i) : "perform any obllgatlon of the Chargor S
(i  ake any payment | o

o : (i) riake any enqwry as 16 the. nature or suffcrency of any payment recelved by it or. the':' 5 o S
' “Chargor; or . SR . _ . B S

= ('iv') ) present or ftte any ctaim or take any other action to celleet or enforce the payment of [
e o any amount to which it may be entitled under this Deed

in respect of any of its Investmerts. e -
o 54 v \lotlng r!ghts | | .
i (a) ...__'-':':Before this Securlty becomes. enfoteeahle
3 _(i). = : _the votlng nghts powers and other nghts iri reepect of |te Investtnents W[|| be exermsed o -
' Ay by the Chargor or o g |

fE By’ ': if exert;tsable by the Secunty Agent in’ eny manner whuch the Chargor mayf :
o direct the Security Agent in wrltlng and RO : '

(iiy ':all chwdends dtstnbutuons or other lncome peld or payabte in- retatlon to “any -of ltS._._' .
' - Investments in accordance with the- Faciiity Agreement must be paid into an account -~
o matntamed with an Account Bank (as defined in Clause 6. t) '

('b):_'- _The Chargor must mdemnlfy the Secunty Agent egelnet any loss or Ilablltty mcurred by the SR
' " Security Agent as’a consequence of the Security Agent acttng in respect ot any of tte_- RS
“Investments as permitted by this Deed on the direction of the Chargor - '

ey After th|s Secunty has become enforceab!e the Secunty Agent may exercise (ln the name of L
: “the Chargor and without any further consent or authority on the part of the Chargor} any voting

- rights and any powers or rights which may be exercised by the legal or beneficial owner of any -
“Investment, any persen who is the holder of eny Investment or othemnse :

6. ACCOUNTS .~ .
| 61 - General

" In this Clause 6 Account Bank means a person with whom an account is maintained. . = -




- Notices of ch'alrge- 3
U The Chargor must

o (e) = promptly at the request of the Securtty Agent serve a notlce of charge substantlally in -
: “the form of Part 1 of Schedule 3 {Forms of Letter_ for Account Bank), on each Account

5 Bank;and -

'(b)'._' -'use reaeonable endeavours to ensure’ that each Account Bank .=.u:kn<:)wledges the"'_- .
S inotice, substantlally in the form of Part 2 of Schedule 3 (Forms of Letter for Account .

‘Bank).

fJNsuRANces”” R
e The Chargor must

S (e) R lmmedlately serve a notlce of as&ngnment substantlally in the form of Part 1 of Schedule"- '

4 (Forms of Letter for Insurers), on each counterparty to an Insurance; and - o o

(b)’"_' “use reasonable endeavours to ensure that suc':h'co'unte'r'part'y'at:l%'n'owledges that notice;

- substantially in the form of Part 2 of Schedule 4 (Forms of Letter far Insurers)...

;zw_OTHERCONTRACTS
L The Chargor must, at the request of the Secunty Agent

o {al o |mmed|ately serve a notice of asmgnment or charge (as appllcable} substantlally in the' :
. form of Part 1 of Schedule 5 (Forms of Letter for Other Contracts), on each counterparty .

o ;'_ to a contract listed in Clause 2.8 {Other contracts) end

L (b) - use reasonable endeavours to ensure that each such party acknowledges that nottce

' -substantlally in the form of Part 2 of Schedule 5 {(Forms of Letter for Other Contracts). .

- WHEN SECURITY BECOMES ENFORCEABLE

' Event of Default

7 This Securit'y will beCome 'inﬁrhediately enforceable if an Event of Default occurs.

" After this Security has become enforceable, the Security Agent may enforce all or any part of -
this Security in any manner it sees fit or as instructed in accordance with the Facrltty Agreement.

a3

o

Y

Discretion”

'_'Statutory powers SR

o The poWer'of sale and"other powers conferred by section 101 of the Act, as amended by this
. Deed, will be |mmedlate!y exercisable at any time after this Securaty has become enforceable

;"ENFORCEMENTOFSECURHY
'- -iGeneraI o

T For the purposes of all powers |mpI|ed by statute the Secured Llablhtles are deemed to have
- “become due and payable on the date of this Deed : :




(:b')--' . _Seotlon 103 of the Act (restrlcttng the power of sale) and sectuon 93 of the Act (restrtctmg the_- o i
L riright of consolidation) do not apply to this Secunty o e .

ey '.The statutory powers ‘of Ieasmg conferred on the Secunty Agent are extended 0 as to._- RS
- authorise the Security Agent to lease, make agreements for leases, accept surrenders of leases
o -and grant options as the Security Agent may think fit and without the need to comply with any - o
. provision of sect:on 99 or sectaon 100 of the Act... : . o e

0.2 '-'-'_'No Itablluty as mortgagee in possessmn
. 'Nelther the Seounty Agent nor any Reoetver wﬂt be tlab|e by reason of enterlng mto poesessmn ._

- of a Security Asset, to account as mortgagee in possession or for any loss on realisation or for - g
Loany default or omission for which a mortgagee in possessuon mtght be hable G

" 10.3 - Privileges o
- The Security Agent and each Receiver is entitled to all the rights, powers, privileges and
~oowimmunities conferred by the Act on mortgagees and receivers du!y appointed under the Act, .
- except that sectlon 103 of the Act does not apply ' . L :
o 10.4 : ;' Protectlon of thlt’d partles

No pereon (mclud!ng a purcheser) dealmg W|th the Secunty Agent ora Recelver or rts or his/her' o
agents will be concerned to enquure B L. : o . . '

: "'(a) _whether the Secured Llabulltues have become payable

(b} whisthier eny power which the Seounty Agent ora Recetver is purportmg to exercsee has.- .
" become exermseble or is being properly exercised;

ey _-_._"whether any money remains due under the Finance Documente or S
e (d')".' *how any money pa:d o the Secunty Agent or to that Receiver is to be applled

: 10.5 _ Redemptlen of prlor mortgages

"f.-(a)' _f:ﬁ-'At any time after this Securlty has become enforceable the Secunty Agent may

i iy _. redeem any prlor Securlty agatnst any Securlty Asset andfor o
. iy "-procure the transfer of that Seounty to ltself andior -
.'(iii) . settle end pass the eocounts of the pruor mortgagee chargee or. encumbrancer any' S
' - accounts so settled and passed will be, in the abeenoe of manifest error, conclusive and -
“bindingonthe Chargor... . . .o i :
() The Chargor must pay 16 the Secunty Agent lmmedlately on demand the costs and eXpensee"_ S
R incurred by the Security Agent in connection with eny such redemption andfor transfer, meludmg. ' :
~the payment of any principal or mterest

106 _Contmgenc:es e

_ If this Security is enforced at 'a_t'im'e"w'h.en:no armount is due under the Finance Documents but
at a time when amounts may-or will become due, the Security Agent (or a Receiver) may pay




R -the proceeds of any recoveries effected by it mto a suspense account or other account selected | |
".'._";-bylt S : : : SR

0T Financial collateral = .

L oo(a) o To the extent that the Security Assets constitute “financial collateral' and this Deed and the .
7 obligations . of the Chargor under this Deed ‘constitute a "security financial collateral -
- arrangement” {in each case, for the purpose of and as defined in the Financial Collateral -
7 Arrangements (No. 2} Regulations 2003), the Security Agent will.have the right after this =~
" Security has become enforceable to appropriate all or any part of that financial coilateral In or o
" towards the satisfaction of the Secured Liabilities: : SR

o '_-(b.)'-"."-'_'-Where any flnancral collateral is appropnated
K ..(i) U it is Ilsted or treded on'a recognlsed exchange ItS value will be taken as belng the o
© - value at which it could have been sold on the exchange on the date of appropriation; or - '

B (1) N 1] any attier case, its value will be. such amount as the Secunty Agent reasonably-"' R
.. ’determines having taken into account advice obtained by it from.an independent
. commercial property adwser investment bank or accountancy firm of natlonal standing”
. selected by it,.. . -

and each Finance Party will g:ve credtt for the proporhon of the value of the f|nan0|al collateral' L
~appropriated o sts use.. . e . _ :

41, RECENER
11 Appointmentof Recelver
(é’)-'- Except as prowded below the Securlty Agent mey apnmnt any ohe or l'nere persens to. bé a f.
- Receivar of all or any part of the Secunty Assels |f _
""_"(i') _' Sl thls Securlty has become-enforceable' or
o (u) ; the Chargor 50 requests o the Secunty Agent at any tume
.' -.'-_.(b) - Any appomtment under paragraph ( ) above may be by deed undet seal or in wrutung u.nder. its '_ S R
: f:hand | . s . :. . “ | . . | .
. (c) 'Except as provuded below any restnctlon Imposed by law on the rlght of A mortgagee o appomt_ L

" a Receiver (including under section 109(1) of the Act) does not apply to thls Deed.

d) o The Secunty-Agent is not entitled to appomt a Receiver solely as a result of the obtaining-of'a S
~“moratorium (or anything done with a view to obtaining a moratorium) under Part A1 of the. " =
- “Insolvency Act 1986 other than in respect of a floatmg charge referred to in subsection (4) of -~
- section A52 of Part A‘I of the Insclvency Act 1986 o L L

e) The Securlty Agent may not appomt ari admlnlstratlve receiver (as defined in sectlon 29(2) B

“the Insolvency Act 1986) cver the Security Assets if the Security Agent is prohibited from. 800
doing by .section .72A of the 'Insclvency Act 1886 and no exceptnon to- the prohubrtlon ‘on
“appointing an administrative receiver applles : : :




C 1.2 Removal

'The Secunty Agent may by wrltlng under |ts hand (subject to any requrrement for an order of the
: “court in the case of an administrative receiver) remove any Receiver appointed by it and may,’ S
2 whenever it thinks fit, appoint a new Receiver in the p!ace of any Receiver whose appomtment - i
~“may for any reason have termmated - e

| 113 Remuneration o '

' The Secunty Agent may t"x the remuneratron of any Recewer appornted by rt and the rnaxm’:um -
" rate specified in section 109{6) of the Act will not appty .

14 Agent of the Chargor

S a) _"A Recelver wHI be deemed to- be the agent of the Chargor for aII purposes and accordlngly wr!l
' . be deemed to be ih the same position as a Receiver duly appointed by a mortgagee under the -
~"Act. .. The Chargor alone is responsible for any contracts, engagements, acts, omissions, =

3 defaults and losses of a Receiver and for any liabilities incurred by a Receiver. '

S '(b) o _No Secured Party wr!l incur any hablhty (erther to the Chargor orto any other person) by reason
... of the appomtment of a Recerver or for any otherreason. e

115 Retatlonshlp W|th Securlty Agent

To the fullest extent allowed by faw any rlght power or dlscretlon conferred by ihls Deed (e|ther :
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceahle be
o exercised by the Security Agent in relation to.any Security. Asset without first appountrng a
- Receiver and notwrthstandlng the appolntment of a Receiver, . IR
" 12, POWERS OF RECEIVER
S ”_3.'1'2'.1_'_"'General-- -

@) _'A Rece:ver has all of the rlghts powers and dlScretlons set’ out below in th|$ Ciause 12in. S
~addition to those conferred on it by any law. This includes: : o

'(i)"_ in the case of an-admlnlstratlve recewer,_all the rlghte, 'pOWér's'an'd d'is'k':'reti'onsﬂ.'co'nferre'd'._._ - o
-‘on an administrative receiver under the Insolvency Act 1986, and . . . .

o j (ii')' oth'erwiee' “alf the rights, powers and discretions conferred on'a'recei\rer.(o'r a receiver -
.. and manager) under the Act and the Insolvency Act 1988, SR
- ._ (b) if there is more than one Recelver ho!dlng oﬁ‘"oe at the same tlme each Recerver may (un!ess.: .
' 7 the document appointing- him/her states otherwise) exercise all of the powers conferred on a -
" 'Receiver under this Deed individually and to the exclusion of any other Receiver.. -
o 122 'Po's'pses'eion"“'
L 'A Recerver may take rmmedrate possessron of get in and reahse any Securrty Asset
423 '-Carry on busmess =

S A'Reoei\rer'may carry on any business of the Chargor in any m’ann'ér_ He/she thinks fit. =




i 12:4 .Em'ployees:_ B
: “(a) A Receiver may appoint and discharge maragers, officers, agents, accountants, servants, .
g o warkmen and others for the purposes. of this Deed" upon such terms as io remuneratlon or -
- otherwise as he/she thinks fit. : . _ :
- ';'.:':“(b') e 'A Rec'ei\rer mey'diecharge any p’erson 'app'o'i'nted'by' the C'n'ergor_f'- RE:
A Receiver may raise and borrow mchéy' sither unsecured or on the 'eec'u'rity.of any” Secdrity“'_:_ o
- Asset either in priority to this Security or otherwise and generally on any terms and for whatever -~ -
- purpose which he/she thinks fit.

126 Saleofassets

" {a) . A Receiver may sell, exchange, convert into money and realise ‘any Security Asset by public
-~ auction or private contract and generally in any manner and on any terms which he/she thinks
S (b)  The consideration for any such transaction may consist of cash or non-cash consideration-and o
;'_ ‘any such consideration may be payable in a Iump sum or by instatments spread aver any period SR
- which he/she thinks fit.- .

| - .(c)'.. g .letures other than Iandiord‘s flxtures may be severed and so!d separately from the property.'. o
.- containing them without the consent of the Chargor T L .

127 Leases
A Receiver may let any .S'e'curit'y Asset for any term and at any rent (w'it.h or_'Wifh'eut-'a premium) ol
- which he/she thinks fit and may accept a surrender of any lease or tenancy of any Security

- Asset on any terms which he/she thinks - fit (mcludlng the payment of money to-a lessee or-._.
- tenant on a surrender). . : .

S 12.8-'_.:Compromlse.
A Receiver rnay settls; adjust ‘refer to arbitration; cd'mpromise and errange: any claim, account,
... dispute, question or demand with or by any person who is or clalms to be a credltor of the
- "Chargor or reletlng in any way to any Securuty Asset, :
128 Z_ILegal actions

A Recewer may brlng prosecute enforce defend and abandon eny ectldn suut or proceedmgs ';"j
“linrelation to any Securlty Asset which he/she thinks fit. - : L

1'2..'1'0 Recelpts

o A Recelver may glve a vahd recelpt for eny moneys and executs any aesurence or th:ng whuch_
“may be praper or desirable for realising any Securaty Asset. )

o '1.2'.1'1 Subsrdlanes

_ 'A Recelver may form a Subsu:llary of the Chargor and transfer to that Sub5|d|ary any Secunty o
S Asset. _ _ _ . L o




P | 1242 Delegation o
: :i:IA.Récei:\r'er.n‘tay.delegate 'histher'oower.s:tn-aoc'ordance wrth thie Déé‘d'_. BRR
g '__-___."-'12..t3-'Le'ndiﬁg’":"* : | = |
| ' 3_' A Recewer may Iend rnoney. or ad\rance credlt to any person
= ._ 12.'14. Protectron of assets | :
L AReceiVermay‘ e

s '(a)' - i effect any repalr or msurance and do any other act whrch the Chargor mrght do ifi the s '
S ordrnary conduct of its business to protect or improve any Securrty Asset; SRR

o ) S commence and/or complete any burldrng operatron and

S '('c')' o _appty for and malntaln any piannlng permrssron burldmg regulatron approval or any"-_: : i
RIS otherAuthorlsatron S . . _ . -

~.in each case as he/she thrnks frt

o _"12.15 'Other pQWiers o

o A Receiver | may

S '::(a')".__- do all other acts ‘and’ thrngs wh|ch he!she may conmder necessary or desrrable for ; 5
~realising any Security Asset or incidental or conducive to any of the rights, powers or’ .
_- discretions conferred on a Receiver under or by virtue of this Deed or taw '

by exercise in relation to any Securrty Assét all tha pOWers authorrtres and thrngs whrch '
- helshe would be capable of exerorsmg if he/she were the absclute beneﬁcral owner of -
' -.'._that Securlty Asset; and -

" : _(c): use the name of the Chargor for any of the above purposes
s, '-'_.':-'APPLICATION OF PROCEEDS
_""A!I'amounts from ti'me_to ‘tiie received' or recovered by the Security Agent of any. Receiver -
~ooopursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
~part of this Security will be held. by the Secunty Agent and appired in accordance wrth the
'.Facrlrty Agreement This C!ause 13 N _ '

R ('a)' rs subject to the payment of any clalms havrng pnoruty over this Secunty and

'-"(b")-- 3 does not pre;udrce the rrght of any Secured Party to recover any shortfall from the--' o
Chargor . S . _ RO

. 44, EXPENSES AND lNDEMNlTY
" The Chargor must

-.'_'-'(a).'_'-'-- lmmedlately on demand pay to eaoh Secured Party the amourit of all costs and NERINRENES
- BXpenses (molud!ng legal fees) incurred by that. Secured Party in connection with this - .




Deed lneludlng any arlsmg from any actual or alleged breaoh by any person of any law S
. or regulation; and B . _ L . . '

b)), ) keep each Secured Party mdemnlfled agalnst any faulure ar delay in payung those costs -
' Qr expenses,

15 DELEGATION
154 Power of Attorney
' The Security Agent or any Receiver may, & any time, delegate by power of attorney of .
- otherwise to any person for any perlod all or any rlght power, authority or discretion exerorsable’- R
by it under this Deed : B
152 : Terms 'i. o
" Any such delegation m'ay"be ‘made Upon any terms and conditions (including the power to sub~
- delegate)-and subject to any restrictions that the Security Agent or that Receiver (as the case S
- 'may be) may, in its discretion, th!nk fit in the interests of the Secured Parties. ' o
16,3 :Lrabllrty |
' "Nerther the Securrty Agent nor- any Recewer shall be b0und to superwse or be in: any way =

- responsible for any damages, costs of [osses incurred by reason of any misconduct, amissian’ -
. or default on the part of, any such delegate or sub-delegate.. - - :

46, FURTHER ASSURANCES

' L (a) o The Chargor must promptly, at its own expense take whetever action the Securrty Agent ora L
~L ol Receiver may reasonably require for, :

o (i) '. - creatrng perfectrng or protectang any securrty over any Securrty Asset or

B (1 ) facrlrtatmg the realrsatlon of any Securlty Asset or the exercise of any rught power or"' T
" discretion exercisable, by the Security Agent or any Recsiver or-any of their respectrve__'-_-_ s
delegates or sub-delegates in respect of any Secunty Asset : '

' ._.(b)"_' : The actlon that may be requrred under paragraph (a) above mcludes

Q) the executron of any mortgege cherge trensfer conveyance assn;.;nment or assurance
- ofany asset, whether to the Security Agent or toits nominees; or .

' (u) the glvrng of any notlce order or dweotlon and the makmg of any fllmg or regrstratnon
whlch in- any such case the Securrty Agent may consrder necessary or desrrable
7. POWER OF ATTORNEY'

o -'The Chargor,_by-_ way of seCUrity,' irrevocably and severally appoints_ the Security: Agent,.each
- Receiver and any of their respective delegates or sub-delegates to be its attorney with the full -
'power and authority of the Chargor to (following the occurrence of a Default which is continuing) -
~.execute, deliver and perfect all deeds, instruments and other documents in its name and. "
" otherwise on its behalf and to do or cause to be done all acts and things, in each case which "
- may be required or which any attorney may in its absolute discretion deem necessary for
~carrying out any ‘obligation: of the Chargar under or. pursuant to this Deed or generally for




- enabling the Security Agent o any Receiver to exercise the respective powers conferred on S
- them under this Deed or by law.- The Chargor ratifies and confirms whatever any attorney does’ I
“olor purports to do under its appomtment under this Clauee a7. : . _
8. MISCELLANEOUS
. 181 Continuing Security

" ...'.'-.-:-'-ThIS Secunty is'a contrnumg secunty and will extend to the ultlmate balance of the Secured'_.
- Liabilities regardless of any intermediate payment or d|scharge in whole orin part -

182 '_Tacklng
: ‘Ezch Lender must perform lts obllgatlons under the Facrllty Agreement (mcludlng any obhga’uon i
o make available further advances). . B . _ :

183 '-.NewAccounte ’ SR

. -'(a) If any subsequent charge or . other- mterest affects any Securlty Asset a Secured Party may"..'._ L
SR open a hew account with the Chargor L : : o

| '(b")' o :If that Secured Party does. not'open'a new account, it will nevertheless be treated as if it had
_ done so at the time when it received or was deemed to have received notice of that charge or
S other interest. :

ey § ‘As.from that time all paymehts made to that Secured Party will be credited or be treated as R
= having been credifed to the new account and W|II not operate to reduce any Secured Liability.
T84 :.-'Tlme depcsrts

_' o Wltheut pre;udlce to any rlght of set-off any Secured Party may have under any other Finance - B
oo Document or otherwise, if any time deposit matures on any account the Chargor has with any; SRt
S Becured Party within the Security Period when: : : i

o - ('a')"'.'_ - this Sec‘unty has become enfo‘rceable' and" _ L
: (b)_ ' .' no Secured Llabrhty is due end payable

T that trme deposit will automatlcauy be renewed for any further maturrty whrch that Secured Party-_ o '
o ~‘considers appreprlate - L B

B 185 Notice to Chargor R

This Deed constitutes notice in writing to the Chargor of any charge of assignmient of a dsbt
- “owed by the Chargor to any Transaction Obligor and contained in any other Security Document. "

19, RELEASE -

At the end of the Security Period, the Finance Partiss must, at the request and cost of the -
- Chargor, take whatever action is necessary to release its Security Assets from this Security. -

20, ELECTRONIC COPIES AND EXECUTION .

o The 'partt'e's 'a'gree'tha't 'thie"'agreernent"may be made, eig'ned';:and'cr'retained in electronic form o
" or by electronic means and neither the agreement nor any of its provisions (including any power




M of attorney or agency prowemn i |t} shall be denued Iega! effect valldlty or enforceeblllty so!e!y
" because it was made, elgned andor retemed in e!ectronactorm or by electronicmeans . . ..

R LI  GOVERNING LAW =

f Thts Deed and any non-contractual obllgatlons ansmg out of or in- connectton wath |t are
L governed by Eng!tsh law, : : : .

THIS DEED has been executed and delrvered as a deed on the date stated at the beglnmng of th|s
. Deed. : - . . _ -




SCHEDULE 1

REAL PROPERTY

Bridgemere Nurseries, Nantwich
CWsH 708

CH326461 - Flash Farm Bungalow, Nantwich Road, Woors,
Crewe CW3 BRH

5LE5805 ~ Land at Bridgemere Nursery and Garden World,
Bridgemere, Nantwich

CH498502 - Land on the east side of The Farthings,
Bridgemere, Nantwich CW5 7PZ

Worcester Garden Centre,
Droitwich Road (A38), Worcester
WR3 75W

HW130013 — Worcester Garden Centre, Droitwich Road,
Claines, Worcester WR3 78W

Tunbridge Wells Garden Centre,
Eridge Read, Tunbridge Wells ThN4
BHR

K710433 — Cobiands Garden Centre, Eridge Road, Tunbridge
Wells

K462371 - Land on the south side of High Rocks Lane,
Tunbridge Wells

K462956 —~ Land fo the north west of Eridge Road, Tunbridge
Wells

Sanders Garden Centre, Bristol
Road, Brents Knoll, Burnham-on-
Sea TAS 4HJ

ST181042 — Land and buildings on the south west side of Vole
Road, Battieborough




SCHEDULE 2 2
FORMS OF LETTER FOR OCCUPATIDNAL TENANTS
PART1
 NOTICE TO OCCUPATIONAL TENANT

: 2 T [Occupatlonal tenant]

Copy The Royal Bank Of Scotland Internatlonal L:mlted actlng through |ts Guernsey Branch (tradmg
"_.as Yorkshrre Bank) (as Security Agent as defined below) . S L _

.'[b'a't'é]-'"-' S
: -:Dear SII‘S B
[Property edd rese]

Secur!ty Agreement dated [ ] between [Chargor]
S and [Securlty Agent] (the Securaty Agreement)
o _'We refer to the Iease dated [ ] and made between [ ] and [ ] (the Lease)
. This tetter constltutes not:ce o you thet under the Secunty Agreement we have assn;;ned absolutely S
(subject to a proviso for re-assignment on redemption) to [Security Agent] (as trustee for the Secured ~

- Parties as referred to in the Security Agreerment, the Secunty Agent) atl our rlghts under the Lease.

s We confirm that

S f(a) o we wil remern_hable under the Lease to perform all the oblrgatlons assumed by us under the
- Leass; and o L

- : _-(b) “nore’ of the Secunty Agent its. agents eny reoeiver or any other person erI et any time be -
- under any oblrgatlon or Iiablllty to you under ot in respect of the Lease. . . '

' ."We wrll also remain entitled to exercise all our nghts powers and dlscretlons under the Lease and you _

" “should continue to give notices under the Lease to -us, unless and until you receive notice from the
~ Becurity Agent to the contrary stating that the security under the Security Agreement has become -
- enforceable. In this event, all the rights, powers and discretions wﬂi be exercisable by, and all notices -
'f-must be gwen fo, the Secunty Agentoras it dlrects :

- We wrevocably instruct and authorise y you to pay alt rent and all other moneys payable by you under the -~
- Lease to our account [with the Seounty Agent] at [ j], AccountNo.[ . ] SortCode[ ' J(the -
~.Rent Account), T T T T SR o

i -The lnstructlons in th|s letter epply untll you receive notlce frorn the Securlty Agent to the contrary and'_._:_ - B
e ‘notwithstanding any prevrous instructicns given by us.. :

"~ The mstructlons in thrs Ietter mey not. be revoked or amended wrthout the pnor wntten coneent of the.
" Security Agent. .- : -

. '_ _""iThrs Ietter and any non-contractual ob!lgatuons ansrng out of of in connectlon W|th it are governed byj" _'
Engllsh law. ... . : : : : -




B P!ease conﬂrm yaur agreement to the above by sngntng the attached acknawledgement anc! returnlng it
: fto the Security Agent at {address] with a copy to us.. : : . N

L Yours fathful!y

u---u------u---u-nu--uu----u----u--iu'-_

- (Authorised Signatory)
. [Chargor] - - :




PARTZ
" ACKNOWLEDGEMENT OF OCCUPATIONAL TENANT

:'To::. 8 [Securlty Agent] (as Securrty Agent}

| Attentlon .' -["_ ].';._- e _ -
g BT [Date} R
.DearSrrs N _ _ S
: F'{e:_'.:- [Property address] | o o | | o
: Securlty Agreement dated [ . ;'_ ] beﬁr\réEn [Chargor}
- and {Security Agent] (the Security Agreement)
: "We conﬂrm recerpt from [Chargor] (the Chargor) of a notlce dated [ """ (the Notrce) in relatron to__

.:. _ 'the Lease (as defined in the Notice),
= We confirm that we:
fmy';mmmmemmmdﬁﬁ¢mﬁﬁédﬁméNaﬁe&maﬁaﬁbmmﬁywmﬂmﬁdkare'
' [b} .__rr'a\'r'e"not reeei\red"ahy_hotiee ofany p'r.i'or secur'ity':e"\'rer the Lease"or_tha't' 'a'ﬁy third :party: h.e's or i
~-will have any right or interest in, ¢r has made or will be making any claim or demand or taking

- ~any action in respect of, the rlghts of the Chargor under ar in respect cf the Leass;

R ((':)"_ 'j:must pay all rent and all other’ moneys payable by us under the Lease mto the Rent Account (as .
s : -_defned in the Notice), and . . o . :

: e .'(d}i_'._. '_must contlnue to pay those moneys into the Rent Account {as def'ned in the Notrce) unt|| we : o
b o receive your written instructions to the contrary '

'  : o ThIS letter and any non-contractual obllgatlons arlsmg out of or in connectlon W|th |t are governed by S
- English law. : T : _

B 'Ybur's.' faithfully,' .

For
e -[Occupatlonal tenant}




SCHEDULE 3 :
" ForMS or= LETTER FOR ACCOUNT BANK'_ o
_ PART 1.0 _
- NOTICE T0 ACCOUNT BANK
B [ [Account Bank]
R Cop'y [Secunty Agent] (as Secunty Agent as def!ned below)
o -_:-[De'te']_-*
o Dearsirs, s
Security'Agreernent dated [. S ]'hetWeen [C'h.a.'r'gor‘]'I S
© . and [Security Agent] (the Security Agreement) L
' Thrs Ietter constututes notlce to you that under the Securlty Agreement we have charged (by wey of a'__-
7 first fixed charge) in favour of [Security Agent] (as trustee for the Secured Parties as referred to in the
- Security Agreement,  the Security Agent) all our rights in respect of any.account, end any amount - -
~standing to the credit of any account, ‘maintained by us with you (the Accounts) '

U We wrevocably mstruct and authorlse you to

- _('a) dlsclose to the- Secunty Agent any unformetlon re!eting to any Account requested from you by.
: wothe Secunty Agent : .

- .'(b)' : comply WIth the terms of eny wntten notuce or metructlon relatlng to any Account recewed by::
- “oLyou from the Securlty Agent; : -

ey o ho|d a!| sums standlng to the credlt of any Account to the order of the Securlty Agent and

d) - inre respect of any Account other thart our account with [ '] (account rumber [ ], sort code[ ]'j T
~ . .(the General Account), pay or release any sum standing to the credit of eny such Account'in
accordance with the written instructions of the Security Agent

s We' ere not perm|tted to wﬂhdraw any amount from any Account other than the General Account wnthout :
T the pnor written consent of the Securlty Agent

EERRN o respect of the General Account we are permltted to W|thdraw any amount from the General Accountl;_
oo foraany purpose unless and until you receive a notice: from the: Security Agent to the contrary stating
- that we are no longer permitted to withdraw any amount from the General Account without its consent.
If and from the date on which you receive any such notice, we will not be permitted to withdraw any
- amount from the General Account without the prior written consent of the Security Agent '

: o ZWe acknowledge that: you may comp!y WIth the lnstructlons in th!s tetter W|thout any further perrnlssmn
o from us, y e : R

o . '_-'-_The mstructlons in thls tetter rnay not be revoked or amended W|thout the pnor wntten consent of the'.--_'
: j_"’Secunty Agent : . : P




S _Thns !etter and any non-contractua! ob!;gatlons arising out of or in connectlon W!th it are govemed by .
- English Iaw SR :

Please conflrm your agreement to the above by sendmg the attached acknowledgement to the Secunty
_ 'Agent at [addrese] with a copy to us.. PRI . S o

- -__Yours falthfu}!y,

' _"(Authorised S:gnatory)
[Chargor] G




_ _ F'ART 2 : : :
| ACKNOWLEDGEMENT OF ACCOUNT BANK i
B "to: . [Securuty Agent] (as Securlty Agent} .
- :Copy [Chargor]

. _.__.[D_afe.]_..

| DearSirs, .
" Security Agreement dated [ -] between [Chargor]
and [Security Agent] {the Securlty Agreement} S
.' We conflrm receupt from: [Chargor] (the Chargor) of a hotice: dated [ ] (the thuce) of a Charge- 3

. ~rupon the terms of the Security Agreement over all the rights of the Chargor to any amount stahdlng to o
. the credit of any of the Chargors accounts-with us (the Accounts). : : -

U we confirm’ that we:
"(a} accept the lnstructlons ccntamed in the Notlce and agree to cc)mplyr W|th the Notlce

('b'}' '_-"_-'have not. recerved not|ce of any pncr secunty over or. the mterest of any “third party tn any S
':Account : o ST : R St

- {c) 'have nelther clalmed nor exermsed nor- will cla|m or. exermse any securuty mterest set—off o
.- counter-claim or other right in respect of any Account; :

| - (d)-_'.:"'--'wﬂl not perm|t any armount (o be W|thdrawn from any Account other than the Genera| Account' '
' (as defined in the Notice) without ycur prior written consent; and

| '.'(é) _::' ' wn!l ccmp!y wnth any notlce we may receive from the Secunty Agent in respect cf the General '
' - Account. : ; L L

: '-.._.The'Acctmnts maintéined with us aré:
- ': [Specﬁy acccunts and account numbers]

: :Z' This Ietter and any non- ccntractual obngatlons ansmg out of or’in connectlon W|th it are governed by :
. English law. R

O Yourswitntuly,

: '(Authorlsed S.gnatcry)
[Account Bank] .




SCHEDULE4 g
FORMS OF LETTER FOR INSURERS_.'E_Z'. _'
| 'nﬁoncsf'_m INSURER
To .[lnsurer] S

. Copy [Securlty Agent] (as Secunty Agent as deflned below)

© 7 'Dear Sirs; o

Security Agreement dated [ - ] between rt:r.ﬁar'goﬂ” =
.. and [Security Agent] (the Securrty Agreement)

. Thls Ietter oonstrtutes notice to you that under the Secunty Agreement we have assrgned absolutely, e
. subject to'a proviso for re-assignment on redemptlon to [Security Agent] (as trustee for the Secured -
7 Parties as referred to in the Security Agreement the Security Agent) all our rlghts in respect of finsert :
: -detalls of contract of insurance] (the Insurance) - .

T We confrm that:

(a)" :_ we will remain Ilable under the !nsurance to perform aII the obllgatlons assumed by us under the S o
: "+ Insurance; and : o :

R _."(b}'_"_ i 'no'n'e"of"th'e'"'S'e'curity' Agent, its agents, any receiver or any other person will at any time be -
~._.* under any obligation or liability to you under or in respect of the Insurance: (unless and to the - -
S extent other\mse expressly provided for in the Insurance). - . : '

T We Wlll also remem ent|tled to exerase all our nghts powers and d|scret|0ns under the Insurance and _
- you should continue to give notices and make payments under the Insurance to us (unless, and tothe ™ -
~“extent, otherwise expressly provided for in the Insurance or in any insurer letter you may have issued to.© =
- the Security Agent in respect of the Insurance), unless and until you receive notice from the Security -
- Agent to the contrary stating that the security under the Security Agreement has become enforceable.:
I this event; all the rights, powers and discretions will be exercisable by, and notices must be given
_.and payments must be made to, the Security Agent or as it directs {unless, and to the extent, otherwise .
- iexpressly provided for in the Insurance or in any insurer letter you may have |ssued to the Security
PRI Agent in respect of the lnsurance) : : o

o _-We rrrevocably mstruct and authorise you to drsclose to the Securlty Agent any rnformatron relatmg to-_'
“the Insurance requested from you by the Seounty Agent ' .

. The rnstructlons in this letter may not be revoked or emended wrthout the pnor wntten corisent of the':
- Security Agent : :

- This lotter and- any non-contractual oblrgatrons arising out of or in connection with it are governed by

o _-Englrsh Iaw : - : :

o P[eaee acknowledge recelpt of th|s Ietter by sendmg the attached acknowledgement to the Secunty'- '
- Agent at [address] with a copy to us. - :




7 Yaours faithfully, -

(Author:sed srgnatory) ..
[Chargor] SR




'”.PARTZ
ACKNOWLEDGEMENT OF INSURER
:"To:' [Secunty Agent] (as Secunty Agent) L

. Copy [Chargor]

© [pate)
'- 'Defa.r_éifs,_"ﬁ_'_- . . s . PR S _ o
| | _. Secunty Agréer‘n:eﬁt"d'alt.e.c.i'[ | ] between [Chargor]
. and [Security Agent] (the Securlty Agreement) _
7 We c;onfarm receupt fl'Olﬁ [Chargor] {the Chargor) of a notace dated [ '.'.."':]::(the' 'I:\il.dtu:.e)..bf an :

o assignment on the terms of the Security Agreement of all the Ghargors rughts in respect of [insert -
- details of the contract of msurance] {the Insurance). :

: _.'.'-We conflrm tha’t we" :
e (é) _ - accept the unstructlons contauned in the Notn:;e and agree to comply with the Notace and -
(b) wul gwe notlces ‘and make payments under the INSUrance as dlrected in the Notice: -

S Th|s Ietter and any non- contractual Ubhgat!ons arlsrng aut of or |n connectlon wuth it-are govemed by
S _"Eng!lsh law. - : : SR : -

E'Yoursfaﬁhfuuy;'ujfj"

.: : (Authorlsed S|gnatory) o
~ [Insurer] . R




SCHEDULE 5 : : .
" FORMS OF LETTER FOR OTHER CONTRACTS o e
_ PART1 )
" NOTICE TO COUNTERPARTY B
[Contract Counterparty] _ _ _ R
: Copy [Seountyr Agent] (as Securlty Agent as defrned below} e
. C BRI S o .[Date]'._.
o :_:___.'Dea'r'.Slrs'.i'__.' - o o RO - . i
3 Secunty Agreement dated[ ]between [Chargor]
and [Security Agent] {(the Securrty Agreement) .

' '.Thls Ietter constltutes notlce o you that under the Secunty Agreement we have [assrgned absolutely, .
“subject to-a proviso for re-assignment on redemption,)/[charged by way of a first fixed charge]" to
U [Becurity Agent] (as trustee for the Secured Parties as referred to in the Securrty Agreement the. o

o Securtty Agent) all our rlghts in respect of [insert details of contract] (the Contract)

= ‘We confirm- thet

'(c')" Cwe wrl! remain llable under the Contract to perform all the obllgattons assumed by us under thez -
Contract and SRR - ; -

B (d)'. none of the Security' Agent, its-agents, any receiver or any other p'ers'o'n' v'vill"'at' anv_-time. be '
- under any oblrgatton or llabtllty fo you under ar in respect of the Contract :

: .'_We W|ll also remain entitied to exercise all our nghts powers and drscretlons under the Contract and :
" you should continue to give nofices and make payments under the Contract to' us, unless and untilyou = -~
~receive notice from- the Security Agent to the contrary stating that the security under.the Security -
.’Agreement has become enforceable. In this event, all the rights, powers and discretions will be -
- exercisable by, and notices must be glven and payments must be made to, the Securlty Agent or as it
~directs. : :

- '_-We trrevocably mstruct and authorlse you to d|sclose to_the Seourlty Agent any mformetlon relatlng to.':.
-+ the Contract requested from you by the Security Agent :
S The mstructrons in thls letter may not be revoked or amended wrthout the pnor wntten consent of the .
DR - :_Securlty Agent. - : SR :

~This Ietter and any non contractual obllgatlons anslng out of or’in connectlon wrth rt are- governed by
English law.. - . RN .

Please: acknowledge reoerpt of thls letter by sendlng the attached acknowledgement to the Seourlty:_ B
Agent at [address] with a copy to us. . o . '

Delete as-applicable.”







_ PART2 | | : :
ACKNOWLEDGEMENT OF COUNTERPARTY RN
[Secunty Agent] (as Securlty Agent} e .
.-CODY [Chargor}

 DearSirs, _
. Security Agreement dated [ - - ] between [Chargor]
. and [Security Agent] (the Securaty Agreement)
_'We conflrm recelpt from [Chargor] (the Chargor) of a notlce dated. { "] (the- Notlce) of [an.

-.assignment]/[fixed chargel on the terms of the Secunty Agreement of all the Chargors rlghts in respect. :
. of [insert detalls of the contract] {the Contract) -

' W confirm that wa:
B "'(c)' o accept the rnstructlons contalned in the Notlce and agree to c:omply w:th the NOtICE and [
§ _(d) _ Wlll glve notlces and make payments underthe Contract as dtrected in the Notlce

- -Thls !etter and any non- contractual Obllgatuons ansmg out of or |n connectlon wnth it are governed by_
‘English law. - : N

. Yours faithfu”y; e

e ;(Authonsed sugnafory}
© - [Cantract counterparty] L

oo Delete as applicable,...- oo




= Blue Diamond UK Limited o R
1 acting by 4 director S

SIS Ll Director
inthe presenceof T | ' '

 winess sgratre: [ NN ...

S Name (in block capitéls):ﬂfiﬁv‘Mﬁh\.Qﬂ




. ‘Security Ageﬁnt'-"_;.

THE ROYAL BANK OF SCOTLAND INTERNATIONAL UMITED.

- acting through its Guemsey Branch .~ JRRS
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