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Registration of a Charge

Company name: VALERISE PROPERTIES LIMITED
Company number: 03783395

X89I15T3T

Received for Electronic Filing: 11/07/2019

Details of Charge

Date of creation:  28/06/2019
Charge code: 0378 3395 0003
Persons entitled:  JULIAN HODGE BANK LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LOWRI GWYN

Electronically filed document for Company Number: 03783395 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3783395

Charge code: 0378 3395 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2019 and created by VALERISE PROPERTIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th July 2019 .

Given at Companies House, Cardiff on 12th July 2019

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

EVERSHEDS
SUTHERLAND

(1) BRAMPTON PROPERTY HOLDINGS LIMITED
(2)  VALERISE PROPERTIES LIMITED
@ BmzvemmAsssrmms&m&w(l‘éﬁwmm’}LINI‘FEE* |
as Chargors | R

(&) JULIAN HODGE BANK LIMITED as Lender

_ Subordinated Creditor's Security Agreement
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EXECUTION VERSION

THIS DEED js made on 2 June '216-'&'-'*3% e o between:

W
@

@

. -S%MP’F&& Fﬁm’ﬁﬁ‘ﬁr HOLDINGS LIE&I‘E‘EB, regl Isteréd in England. ami Wales -
- {reglstered number 03418?24} at' PO Box 7010, 2rid Floor 38 Warren Street London,
- WA 2EA; _ _

| VALERISE 9&&?&&'&'%& L’.ﬁi\dx”!‘ﬁl;} reg; Istered Engiand and’ Waiaa {registarad numher--_
- 93?&3393} at st Flaar (:Ecs gter: Heusef Riverside, New' Bal Iey Stieet, Marnchester, M3
BFS; _ .

ERAMPT{.}% ASSET MANAGEMENT (ﬁ&WﬁHR‘?} LIMITEB rﬁgiﬁter&&f En Eﬁgiand and - o

Wales (mgistered number 93?82‘141} Bt PO Box ?Qiﬂf 2nd Hmr 38 Warmn Btreet,

: _tﬁf*ﬁqn‘ WIA2Z

-.(ﬁach u “chargﬂr" ami mgether tha “Cﬁargew”}, ami

JlﬁLmN H@nﬁ’ﬁ{ &ﬁNK LIMITED of One; ‘Central Square; Cardiff, South Giamergaﬂ,

- CF10 1FS, as Lender (the ‘*&andar”) '

b iy i xﬁ ﬁﬁﬂﬁﬁn as fniiaws

1

@ the apgalntment of & Hiquldati

 DEFINITIONS ':a.xts!;n-’lzﬁ‘fﬁf;:m;s::m:é:ﬁf

 Definitions |

14 this Deed |

' ﬁ-;;ss;ﬁciamﬂ"s?én#ﬁts"*meanér'i’h -ré‘s'pécz:ﬁf"-ahy asset: '_ o

{8y all monles including (where r&Eevant} all dsﬁributiﬁns, ;::raf ts, eompensation,

.'damages, income or interest pald or payabi& relating to that ‘asset; and

- {by all: Authorisations;. rights; b&nefﬁ:s,« C.Eaims or prnperty at any: timie ralaténg o .
o -that assat _ _ .

_ s rEorated In
- 5 { 271659) i ddress: {5 gt
Sutherfané Hausef W&st Hen{ian Braadway, Laﬁdan, Unit&d E{mgﬁiam, NW8 7BT, :

-'-‘-‘-Deiﬁgate-‘f means.any-deiegate, .a'gent,-.ati:omeywer cﬂmtwstee appnin‘te‘d by the Lender, '

“Fagi!ity Agree 'ent‘” maans the: facillty agreement tiai:eci i ar aimut the: date of this:

' ) -Deeef i;etweerf the aﬁorrower and the Lendar

B ) “Insalvenny Aﬂt" means; the Insolvency-Act: 1986

“znsnivency Emnt” maaﬂs any cerparat:e act:fong Eegai pmceedmgs ar ether pmz‘:&dum or

' step s taken i relation toy

g 1{_&}_ -: B fthe susper;sicm of payments; & mﬁrataf urm of any. 3ndehtedness, wandi g~up, _

o adigsolution ninistration of :raarganlsat on (by way of voltntary
- arrartgemeﬂt, sc:heme nfarrangement o athem@lse) ofa Chargai‘, '_ _

' by - a cem;msit_icn mmpmmlse, assigrzment er arrangement wtth any: arediter ef &

‘Chargor;

¢ .;-raﬁaimr; a{imfntstrative récelver,
*admirxistratan eampuisary mandger-arother; slimillay afﬂr:ar In respect «of -
-#:hargar orany of its'assets;or . :

) - the: enfc;rcem&nt Qf any Becuri ty ovier any assets: of § Chargar,

o wiemsg T : o 2
20 Ty deley’ . . . . o R - C B




or any analogous procedure of step is tak&n in any Jurisdi c:tima

EXECUTION VERSION

“LLP Agreamessi" msans the iimite;i Eiabiitty ;}arlnership agreement reiating (5o the-

SLPAY rigans the Laiw of sé:raapéﬁy it mzs |

- “Sedired: ?mgmrty" means the assets of eac: Cha (e o i
are ﬁxpmm&d to'be, the ﬁui}jaﬁt of any Sec:urity m&ated by th g Deed ’

_ d § Iy ¢ o clty
_ whatsoevar} of E:%m Borrower to i:ha Chargﬁrs; Wheth&r uﬁﬂer o Subﬁrdinatecf Debt
Document of otherwise. . _ o

" Borrower to be entered. into on or. abant the date of this Destl betvresh eadh Chaigor: and
- the Borfower. : L

) “Eaeurad "abiii fes” me_an_s ;f;_}_i_ _g_mseﬂ' a_ﬁ "sfﬁfuture ebiigmﬁans aﬁd Iéi;iii::tie?;”{iﬁ'he"théf-

“Sahuﬂiimmd Debt ﬁﬁf:&!ﬁ&ﬁt” 'maanﬁ any’ cia::umantt agreemant m’ Ensi:mmant-‘ .

‘svidenicing or recaraiiﬁg aﬁy Su%}n?{:i ﬁatezi Debtor Tes terms,

o :ﬁ(}t{émﬂﬂtg :

) Ty nmiuctim meaﬁs A dadw:tmn & wthmlding for ar B amwnt ofTax: from. &
_ payment under a Fihan _ . o

1.2 Construction
421 Unless a contrary Indication appears, in this Deads
o £ e % O terms defined In the. Faciﬂty ;lgreement ha\re the same: meanﬁs‘ag-'
C inthis: {iaed e
R
éenstrua_, as raferences o this Qaeﬁ anti
12i3 ' -a!i ;:amvisinns i &ha Faci L:y Agmemant that are daemed Fo ap;::fy'- o
: 7 to'the Finance: ﬁaauments ap;xty to.this Deed as if set ol In fuii_ :
inthis Deed. S - _ R
: 122 Unlessa gnf*sﬁra'f'y indication appears;. ai‘ty réfémnﬁe in ﬁﬁté’i’:’i‘aed tor
izl any “assat” inchides pmsent and Futire - ﬁm;;ertiﬁs{ revanuesl B
' ' - aEnd: fights of every description, . ‘all - proceeds of sale of such:
. gassat, ‘all Hghts under ‘any agreement fof the sale; lease or
“Heente 6f such asset and. any monies pald or:payable in. respect.
of. suc:h asset; . _
1220 any “ciispesai” Enc{udes a sale, traﬂsfer, ass%gnmeni:, gre
“ o lkase, licence, declaration ‘of trust or other disposal; Whi
. woluntary or Eﬂvnluniar?, “id “dfspnm“’ will ‘be c:cmstmed'
o aceordingly; and _
1223 | & “Finance anme;ﬂ:" orany cﬁ:ﬁ&r agreement or instwmant isf_{._ '
o a reference o that Finance Docunient or ﬂth&i’ zzgreement or

A Jw Y Codeax




"""" nstrliinent as. amended; novated, supﬁiemanmd eaxtanded

-------------- . restated or replaced from time to time,
423  Wheve ths Eaeec! (ncliides the words. ‘including”, “in particular” or Sor )
: otherwise” (ar shimilar words or phrases); the intention: is to state éxarfiples:
and not to be exhaustive; _ o

' 124 *3_Referemes o any Security Yoreated by this Deed” are to be ‘deermed to- _
- inélude such Security created or Intended to be itreatéd, canstimted given,
made ar extencled by, tinder b evidenced by this Deed,
1.3 Tiﬁrd party rights

1,34

T = 'ENéthths nding: any term of this Deed, the c:‘,mseni: of any: person who tsriot y
' ‘party to this Deed Is not required to.rescirid or vary: ‘this Be&ci i any time, :

_ .;13,_;3;3' : _Any Rece?v&r ot {}e!egate may’ sub}act %(: this f:lause 158 and the Thikd: Parties
' Act, reiy on any ciause ‘of this Deed: whfeh express?y canfars tluhts: o Ih

E i:ﬁ‘itﬁﬁﬂ?é'f TO PAY.

. ) . 'Eacﬁ (:hargnn as ;:ri:mipa;f _d_ahtar and mt jusi: as surety, covenants with the Lender tcf o
- pay ar discharge the Secur'eé Liabiiities ' : N .

2.2

_ 1ea  of the secured' E?roperty wgether with all costs; &xpenses; intei
: fand nther amotnts payah e hy the {:hargnrs under the terms of this: Deed

23 . Clause 2 2 shall only Hmit the Hi iahil tgf GF tha Chargars fef the dischame of. the Securedﬁ'-
' ' _._Liahilities and shatt rmt:* — _ o _ _

o 52,;3.'_3; _ reduce of disaharge the Sectired Liahi!ities themse%ves oF limit or restrict the
D acamai af intereat tinel udEng defaut!: interest} on.any amount; or.

- ﬁ;'ﬁ;z R the rights of the Lender to r&mver any amt)unt.ﬁfrem anv ‘person other -
: than any E:hargor undet or in connection with the Ftnam:e ﬂoeumems, '

3 -Gﬂﬁﬂ”f GF SECURITY
- 31 " Fixed charges
. _Each {:iwrgur charges: by way osf first ﬁxed charga

314 dlithe Subordinated Debt; to the extent not effectively assigneci umfer ::lausei"_
B2 {Assfgnmant}, .

_'-'3";31’(_;2__ ali ':"uba:‘dinated E}ebt Décuments; te e axteni: npt’ affactiveiy assignecﬁ'
©pnder Clause 3 2 (Assfgnment}, amf _

343 Al Associated” Ben&f its reiatiﬁg 16 tha Secured Pfaperty, te the extent’ not
--effeci:ively asstgned under Clause 3.2 (Assignfient);

32 hssighment

‘Each Chargor assigns by way of security:




......... 324 ali the Subordinated Debtyand

322 . all'the Subbrdinated Debt Documents;
" i each &m; together With il Assoclated Beriefits ralating to siich Secured Property, -
33 General e | .
| All Secuﬂty created hy !:his ﬁeed*
"3.3,1. s created i favour of the Lender, _ S _ o
tiy """t‘tfati “athe;ﬁ" Ese; is created over the present and future

L : aiit of Its rghts, titie ami ntemst in;under
_.;and to sueh assﬂts at. any tima and : :

_ | 332 -:.untesa specif"“

B33 IS croated with Fll fitle guarantes in az:earciame wsth ‘the Law of- Fraperty'
- '-{Miﬁcetianeaus Provisions) Act 199@}s -

4.4 :" cmﬂwing ser.uritv

i th_s Deeé Es canﬁnumg security for the payment ami discharga af
. The provisions of this Deed will apply at all times:

| -._é,z -.regardless of tha rjata on which any of the Secuved Lfabiiities were inctfrred, :

342 -mtw'it}&sﬁandfng'ahy Entermediate-paymeﬁ&-arr'diséh‘ar'ge-;'--and' s

3,41,3: " In respect of the "'futE amouiit, of the Secured Liabiﬁt fesat the reievant time: :
L even if the amount of the Seclired Uab !Ities haci previonsty been iass than that
f'amaunt or. haé been nii at any time ' . B 3 -

as ﬁtiéiﬁ&ua! securlty : _ _ _
'The Seeurity created an this Deed I8 In additton !:a anﬂ 18 not: in any Way. pmjudic&d by

'an;f ‘other: guarantes ‘or security now of subsequently held by the Lender. No. prior
d byi tha Lenz:ier _wer i:hg whole or any of i:he Securetf Fmperty will mea*ga- '

| 36 '_ | Vahdity t:f :iataiis of S&wred Pfoper!’:y

The: faci: tha!: Insorme:t ‘or :Sncompiﬁte detalls of ar;y Qesur&d I’rapertsr ara Enciudeci or
Ingertéd n this Deed will nof 'affect the vﬂtidfty o ani’ermai:«élity Gf tiza Eemﬂw s:féated by
~this Deed. .

37 - Several Liability |
The liability of ;:;f;ge:_g_narg;;,«g;uaggég;',_fgus-.'z:.g{e;g;_._s;h_affi.hé several

4 CONSENTS

. 41 . _Ear.:h Chargar represent’_ : 'o'._i:hfe Lendsr en the tia!:e af: th s Daed_ thaf: t:he Spbct_‘eﬁnatedf .

' _;:remom

42 ' "Eath Chargm* shaﬂ ensum that any’ Subcrdinateci Debt ot amr ‘Subordinated Daht'
o ”i::rocument which It has any right, title or !nterest En, under or tﬂ aﬁ:er the date 0{* thi$

ot biisEENy - - . o R TR o o
RO oty - o o . _ .



sl '.3si:$§u$

ES’;-i.fi- 15 a limited: Habllity mmpany, duly im:cmarated and - vaiidty ex stiﬁg under
: - thetaws of England and Wales. '

512 It has the ‘power to bwn its assets anti carry on fts busfness as it ds bemg _
conducted: _ .

52 Eindiﬁg ebligatinﬁs

__’I‘he abiigatit} ;;pr%sad f<cd be agsumed by itin this Deed are sub}ec!: to the lsgal; vaiicj B
binding and enforceable obligations. . _

CEE Non-conflict Vil othier ai::zgas’:mﬁs'

| fam} the grar&tmg of tﬁe Security cr&ated by this E}eed cIe not and wili m:ft conﬂ ct w th

| B3 - any o of regutatinn applicable to It}

532 is constitutional documents or the LLP Agreement; or
533 at’ié; agréemeﬁt or instrument binding upon it orany a?’tt’s assets of constitite
- @-défailt or tarmtnatian event {homver described} under any: slich agreement '
-or}nstmment . . o
54 '-P'owgi*a'nd authority

B4l It has the pswer tra entar inta, ;:erferm anﬁ ﬂeﬁven and has ta"kan all
_ . t

&42 ' ...Nﬁ firniit on its paw&er& Wiii be excaedarf dsa msuit of the grant af Secmity or '
: giving of guarantees oF indemﬁities ‘contemplated by this Deed;

BB '.Vaiidiw and aﬁmfssibiﬁty i evidance

AL Autharisaﬁona required or’ cfesfrabfa o abie It iawfuily i:e enter Enta, exercise it -
" rights and-: campiy with its abiigat&ans under k : e ined oreffected and .
are In full force and Bffect ‘except any Authotisation veferred to In Clatse 5.7 Nofiling or -
stamp takes), which Authorisati on(s) will be pmm;:tly ubtained ar effeﬂted after the date

o of this Deed.

o 56 ) :'-'Dadactiﬁn of Tﬂ)( _

A8 atthe. date of this E’teed; it i t‘!ﬂt requilred: to make any Tax Deduc:ticn for ur m&'_-
- account of Tax from.any payment ik may make trider this: Ekeed _

€7 Ne f;fin‘g oF Stamp faxes

.-..,_q

gic is fiot: ‘hetassary that this Deeﬁ be’ registered; ﬂ[ef:i, recarded rmtar sed or ehrolled With
“any court of other-authority in that jurisdiction or that any stamp,. regls tion, hotarialor
slmilér Taxes of fees be pald on oF in. rélation to this Deed of the trangactiong = -
‘contemplated: by. this Deed ‘except registration of partlcuiars 'of this Déed at 'Companles - -
- House under the Companies Act 2006 and payment of assoclated f&és, which will be
anade and pa&d pmmgﬂy after the date of this Deed, . _

R AR : S T o T : R
AOJung et oaldm : ' . S . IR . I i




BB A8 at the Ubilisation Date; - nothing

_ ._5;.1&: :

. 5~12 '

Information

pmvEdec} oras at any date at which it was staiezi to be givin,

587 Tt Has not amitt&ﬁ to supply any inﬁzrmatk}ﬁ whiah, el sc?&sacﬁ wmafd mak& '
. the Information reférred to In Ciause HB.1 imtme or mis&eadlrag T any respect. -

-"has oecurred sice “the. éa&e of the

| 5.8.1 Al information supplied ié?f {Eoron -3tsf§mha§f to: 'Eﬁa:Lﬁndar in cﬂnn&ct on: wis:h' L
this Deed of any Secured Property wag trie and accurdte as at the date it was

Information referrad to In Clause 5.8.1 which, if disclosed; would make that

Enfarmatian Untrue or misleading In any material respect.

_ .84 L 5Na iiﬁgatian, a;r'bitratian ‘or administrative proceedings or ?Ex‘tvestigamas m“ or

s -_-.aréﬁtrai body-or ‘agency which, if adversely determined, are
--r&a’ Z_nabiy iik&ty o have @ ‘Material Adverse Efféct’ (to the best of iits
! dge and belle
started or threat&ﬁaé against |t

' mwi ;mﬂm: ranking

1ty p&yment a'

; Nu '&féﬁé‘éﬁ ings ;‘:eﬁéﬂrtg af’ihféa'{:emé'

due: ':mr:i careful enqu ry)} k}eaﬁ star&ed ar'threateneﬁ ag&iﬂsﬁ: it

. Inselmnw

R 50 C@rpet‘at& actk}ﬁ, iﬁgai pm::eeéing or ﬁrtﬁer gzroces%ﬁre ﬁr f&tep desczfiiaed iﬁ.

'paragm;m 5 ef Echaduiﬂ ::% {fasaivemy} of the %‘*‘ac Ety Agmamantf or

5112 _z:reciitem prﬁ::esﬁ ﬂessﬁbed in paragra;::h 5 of: Bchaefﬂia ﬁ {Iasa!vem:y) of the
_Faciﬁty hgreemant, N _ B _

' hag haan _'.takan oty to; Ets fenne 'edge, t&reaten&d Hy reiatiﬁm to: itan _rmna ef tha_- :
' il the Facility

. fi'-- i ;zaragraa:sh 5 of - Schedule ‘& {Insolvei {:y__
&greament a__:phes to it . S

centm of main intem&ts ami mmaii,ﬁ&menm

3(1) of the Regu : In Eng o5 and
-that term is ugéd In Ari:ic 3 2(1&) {}f t:h& R&guiatims) iri aﬁy othar_ juris&iicﬁiung
_&ankiﬁg uf Samsrity ' ' B _ N

'_’I’he samﬂty canferred {:;y this Qeed mnsﬁmi‘as a8 ﬂrﬁt pricrity sacazﬁty Erzteres?: of the type :

described, over the dssets | efarreﬁ to, in th is Daeci and those assels are not suhject o
dny: arim* or g}ari ;:)assu Sewrity* . _ . :

G s SR PRI PL PRI PR B =

AT

ving made dug and careful ﬁnqulriea} have besn

_ ""géatmnﬁ under thfs Deed: rank at Jeast parl passis with the claims of al! its
. other unsecured: and. unsubordinated. {:reditc:rs, exdept for- ﬁbiigattwﬁs maﬁcﬁatariiy o
_ préferred by law applying to companies generally: _

best of its | nawlec%ga agd belief (having mada. '

: F{)r the purpases of: Reguﬁ&ﬁm 5&15} 2615{843 ef zﬂ Iﬁa}r 2{31‘5 on }insai\fenﬁy-?ma&edingﬁ :




544 'ﬁec‘tjs‘éﬁ?fﬁpﬁrﬁy TR |

: 1; ts tha sole legal anﬁ beneﬂaial owner af ami has: gaaﬂ and marketabie i:tte T Ets :
~‘Secured. Property, in each case, free from Security of restrictions: (amer than those
©treated by or pursant 6 the Finance E}ocumaﬁts} _ .

315 _' Re;mi:itiﬁn -

ﬁa*::h of the. 'representatians and warraﬂttas ‘st wt{in i:! £ Ciauae 5 {R&premﬂtatians} :ar& S

deemed to, Féat] .(:hargmr by refererice to this facks and clreumatances then _
- existing on tha date ‘of eath Uttlfgat on. Raquest, ofi gach Utilisation Dam and on-the fzst- e

day of each’ Interest ?eriad o o

6, UNDERTAKINGS

'Tim uﬁd&rtak ngs In this C:immé & mmai é? fs:zmz fmm thre z:%ai:e e:f this Beeﬁ ﬁ}r solong as

. '6:;:1'. : .Nﬁgathm ;:!a;!ge

._f’\iﬁ Chalgor shall. create of permit to: subsist emy Sécurtty Gver zmy Se::ured Fmpez i:s;, ‘saye’
as otherwise permttteﬁ underthe: Fmanza Docurments; _ :

62 Disposals - - o
No- C:harger shall - anﬁer Into a smgie ‘transaction or ‘g series ﬂf transaetims {wh&&her

. ‘telated orinot and Whether veluntary ‘or Involuntary) to disposeé of all of any part of any’
N ﬁecurec% Pi nperty, other than as perm!ttad urider the Facii ity Agreement. _

63 ' _xﬂfnrmatlan mtaﬁng o aaﬁumﬁ ?regﬁart‘y

L

¢ ':'rfgnr shat ;‘:rmm' Ei? Sﬂﬁf’}? t
rei ___-Pm;mrty a8 the: }.ﬁﬁ{f&r‘ maaf rag

""he i.endar such further Enfermat nn ragarfiing it
ﬁnahiy raquesti _ .

%,4 e "ﬁbﬁ:im of assignment - |

' Saeh Chargorshall sérve natim of gach assigﬂmam r:reated hy i:his ﬁ£&§ i mspecﬁ af the
: suhmiinated mz}_at ami aa::h cef tiw ﬁuhﬁrciinated i:aeE::!: Dammamaf hy sami ng & nctima

_ R gzmmmiy fﬁiicwing thﬁ d: aﬁ thfs i}aﬁd in the case of amf Subardinamd i’.@abt o
Lo subordinated Debt Document existing on the date of this Deed and; otherwize, pmmmiy -
' . : “Following the :date-of ‘providing ‘(or ‘agreelng m prowfie} any Subc}rdinat:eti Debt’ or
entering inte any Subordinated Debt i‘;}ocument, . _ _

' 68 o mﬁtmwledgmeni tpf assigﬁmant

.ﬁaz:h i:ﬁargﬂr shall uae its i‘easomh}e emﬁaamum Wy pfocure that éﬁﬂh natfae ser’veﬁ %::y e
utider Clause 6.4 (Notice of asﬁignmanf} is acknawiedg&é By tﬁe raci;mr;t i theform
att&:ﬁed to auf:h notice, . _ _
. . . ]
66 ?ﬁ:’thet* awumnm- '

. -Ear:h Chargor shalt pmmpt?}f take all’ such actiﬁns, iﬁctuﬂing execut:%ng al il such documems,._ '
notices arsd ihstrlictions fnj:j- _ ch forin as the Lender may reasanabiy require;

'-5;5,11 : : prﬁtact aid (If nea*:essarsf) maéntain the' Sacur ity cmatad by_ S
this i:ieed oF for the exercise of any rights, powers and remedies of the. Len:ier .
- provided by orunder this Qeaci oF by law or regulation; . :
. ﬁ.@fm@!.iiﬁ.ﬁﬁﬂﬁﬁ DR . S - o S L e g '
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662 o ceﬁfer on the Lender security interests in-or over ahy of it agsets located
. any jurisdiction other than England and Walés: aquivaient of gimllar to the
| Bdcutity created: by this Deed: and/or- .

663 o ¥ facll tate the. reafisatia v of the assets which are;. of ate Tnterided to be, t&a
' : subject of the Sewrity craated by this Deed.

g 6? . Power to mmedv

Fa Chargsr falls'to mmiﬂy with' any of it '-.ahiigatmﬁs {rjded this ﬂeed i:h& Lander (m‘ ii:a
nominee) may (at the relevant Charg expense) take slich attion asis nécessai'y to

. protect any ‘assets against the consequences of such Cha '6!‘5 non-compliance andfor to -
Bpstire aomyiiam& with ‘such. obligations. The Lender is nat obliged to perform aﬂy
-obligation of & Chargar nor to take any action which it may - be entitied to take under this
E)eed o

8 pi&wef:a:? attorney

681 As sec"'rity for: the_p_erf' 1) 'anca f ii:s ahﬁgations undar thﬁs beed aach-

be its attemeﬁ;, with full: yuwer of subst tutiﬂm

683 Each. atmmay may, in the - name of a {:hargar ami {m its bahaif az_xd at ii‘s' L

: :Recelvamr D&fﬁgaté may. fn - abse )
- -::e}nnef:tioﬂ _w?th the exerc%se i air rfghts, pewers, authorétias af
_rt\; m* umfer or atherwise ﬁzr the

o _'-Clausa ﬁ& fach Chargmr agrees i:tx indemmﬁg ea gtk

dctions; iairﬁs, demands ‘and proceedings. taken or made against it anf}- ai!'

costs, damages, expenses, labllities and logses Incurted by each attorney asa
besale of or IR colinection with an'g!:h ng anfuf!y dene By under oFin
gonnection’ with this pawer ‘of attcrney ' . '

o 'Rmms oF EﬁFﬁﬁﬁEMﬁﬁT

?f;:i: o :ﬁ@cumé i.jahihi:ias daemad pa?ahla

Eor tha purpéaes of all '_ _and powers m;::lied b’y statute, ‘the: Saaumd Labi[tﬁes are
“due and payahle onthe dai:a Gf this i??ﬁed ' _

' 2 When Seﬁurity aniwmaiﬁa o
- The: Eamrity s:reatad by ths ﬁeed is enfameabfe at any time whiie an Event of mfault is’
-z:ontiﬁuing . . . .
?3 . _Enfnrcemant pewew :

'Ai: any’ timie: {a) when thé 5ecurity t‘:reate:i by this i:)eerj I8 enfan:eahie or (b fsiir;wing .
rec;t,iest hy a f:hargar, the. Lender may, withaut further: notice _

;?:.3.-1- sell; appmp_t_‘late, raalise ot transfer, m:!udfﬁg to Etmlf ot to Hny sther person,' _
' ' alb.orany {331‘1: of the .’:‘iesureci ?mpefty, o _

7,32 appoint Giié OF Hors persans tobea Recai\fer of ‘all or aﬁv pau: Bf the Secured
- Propetiy; _ _

CeiiviieEmENg . _ o . o ' e . : g
20 T FOTS toledik. . IR : . : . . . . ) _ -
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R AT T exercise any e;f the ;mwars, autéwrit las and  discretions manf&rred on
- : :mnrtgagees, aﬂmfnisﬁmtﬂrs or refx:eiuars, tmcier the LFA f:he ‘Ihsolvency Act: _

' ’?34 - take such mrthar action as it sees fit to enforce aﬂi or ahy ;:sart of the Security. i
' S :r:rﬁated by this Deed; _

74 Rightsin relation toa Receiver

Tha Lender may rema}ve any Rﬁceiver appointeé Linr:iar thig Qeed ag;s;mmt anether per&an
~ as: Recelver or appoint additional Receivers, Each Recaiver wit! ‘be déemed to be the
agent of the Chargors who alofie ‘will be responsible for the acts and defaults of the.
__Rac:etwr and for any Habilitles' incurred by the Remelvezn The: Lender may: fix the -
eration of a Receiver wh ich: wiii be: faayahia b? i:he i:hargars and farm part: af the
Sacurad L%abﬁ a& e . . . :

_ 78 R&ﬁemmifm {&f priﬁr samﬁty

: ?_,5;-3;1 |  the semﬁty created f:xy this ﬁeezf bammeﬁ enfameabte; andjor

| 752 t?‘:e holder of ﬁu::h other Security takes any steps to enfarr:e that $ﬂ€1}l’ ty, _' '

the. Lemier or any Reeeivar may; at Its sole d?scf&ttﬂn and atth "-.mst and gxpense of the'
~ Chargors;: redaam,. take a transfer of and/or repay. the ind dness secured by such:
: ni:har Security All amaunts }:zai_d by the Leﬂdesr or a Receiver under this Ciause wiit form:

7.6 | ) _' Agpmgﬁaﬁan af paymant&

. Any appropriation by ‘the i.enéer oroa Receiver Ainder th§$ Diged il override any
. ‘@ppropriation. hyai:?sargor S _

97 '"_i’-_iﬁaﬁmiaf collateral ¢

CRFA " To the extent’ that any of the assei:s aﬁsigned or charged und&r thils Deeé
: | onstitute “financial collateral” and this Deed constitutes & “ﬁnanf:iai {:ﬁié&teral_
arrangement” {in each case, for the. purpose of afd as defined in the Financial .
Collateral Arrangements (No. Z) Regulations 2003 (the “FC Regulations”)),
‘the Lenider will have the right:at any time when such Securlty'ts enforceable to
:s;zgmg}riate alt of ahy part of that financial collateral in such manher ag it sees
fit in-or towards the satisf:actkm} 'sf the Secured Liabilities, o

'_ 792 Wheie: any’ financial collateral s appmpr iated, its value: shall ba:

7T the ff of cash;, its fac:ﬁ va!ue at ?:he: e of tha_'
| ‘appropriation; il |

7722 i the financial collateral is ﬁstad or traried on @ mmgnis&d_'
T rem:hange; the valile ‘at which it cotild have been sold on that
“exchange at the time of appropriation; am:f :

9933 in any other case, the amount. reasonably -determined: by the - .
e - Lender by such process as It may seiect iﬁcluﬂmg mdepeﬁcfent_. .
valuation; . _

| and each f:hargm agr&&s that the' methﬁd s:sf valuation f}rﬁviéazf fcr tn th!s.
- Cladge 77,2 18 ‘comtnercially reasonable for the pﬁrp:::sﬁs af tha FC
_ .-Regutatiens, E _ _ _

turnmmatmm : L o R K . o _ . T
R 20,113 cmeam . . . - . . ) : . . )
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78 Demands: _
o . ARy »:famand For iiaymer;t mada by He. Lender ghiall ‘b valld ahd - affective ‘evah i
_ contains no: statement of the ralevant;sfmumé E,jai;s izt}as o an inaccurate or Incomplete
. statement of them. . . :
8. POWERS OF A iﬁﬁ&ﬁﬁiﬁf{f
g1 General powers
Any Receiver will have:
311 - :tha rights; pnwers, prlvliegas "_n:i immunitia& mnfermd af raﬁeivsrs, re::eivars
' : -am:i managers and mertgagees in possession um:far the LPA; _ _
3;.':'!;2"" the rights, powers,. pr?vimgssx and Immunities asnferrm on administrative
C 0 recelvers (whether or fiot that Rﬂceiver Es an. admin sl__-atixse ‘receiver) under
- the inscive::t:y Adky and . o L
81,3 o Ell other rights, pcswers, ;)riv leges arid immunittes mnfes‘rezf by iaw ar"
: - regulation: on Yecelvers, racelvers anﬁ managam, mortgagaas 4n pcas%ﬁssicm .
o and. admiﬁiﬁtmtiv& mt;aiversa : :
BE spmiﬂzz ;xawam
'Tﬁe Hahts, ;}amraand remedﬁea ;3?'@\; decf ln this Iaaed are in addition to any rfghts,
- powers . id dies under law or regulation. Any Remiver wi?l have z:hea following
additiohal. ;:rawsars B T _ _ N
5 «‘321 the pmver to. cia oF omit to do anything: whinh a Chargnr gouild. x:ia or oinit'to do.
it refation to the $acurad i’t‘np&rty which Tz the aabject of the’ ag};m intment;- '
82,2 the power to da ai! other af:.i:s ami things which-- the Receivesr “may mr:sidar"_'_' _'
" desirable o nﬁc&mawi_' '
- conducive to any of the ris hts, pawers and cﬁscretiﬂns mnferrad arl a Recaiver
- under t‘;hsﬁ Deed or by law or regulat] on, and :
. 823 N : _the ;ymﬁser to usa ] t‘:hargnr*a nama_far all tha ai::eve gur;msas, N
‘!Ia_r_fa_tim of &tai:utar? ;mwers | - _
”"F’he fnkiewing statumry pmvfsisns dn not appty to: this. i:zeed ar any ﬁ&'acarlty s:raai:et:i by'
'this Degd: S . e . .
830  the :mfms- o the exercise of a -péwésaaf:--sage:‘;rzz saction '-i(’}?:’-éf-tﬁe tea;
_ ;_353;? - thé restrictions on: i:he a;}pifcatmﬂ of proceeds by a msrtgag&e or recelver in
gactions 1{'35 m?czj and 1{,}9{3) of the LPA; and _
833 the restrictions on the "'pgﬁﬁimmant of a rez:eivar in on. iﬁg{ij of the 'L:PA .
ahd tha pmvi&mﬂs regafding a re::eivers remuneratlﬂn i section 19%{&) of ti‘se- '
LPA T - _ . . . _ '
9. PAVMENTS AND ACCOUNTS
61 :fsgt#pfi*fanﬁ':'atﬁe??é*rﬁé:ifé’s“ e
Bt ' S&ﬁ ;}a@rmenm to ba made é:gt & Ghafgm uﬂciar* this Demﬁ shall be caloutated and
e made wiﬁmut {and: freg. and. élear of amf deduction Tor): setoff or
countemiai - '
e T e 56 SRR
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B4 The Lencier ma‘zy seb:off-any: matured ntxﬁg&tfen dug fmm a {rhargﬁxr umiar this‘
- .Deed (fo the extent benefically ownsd by the Lender) agdinst any matiréd
‘obligation owed by the Lender to that-Chargor, regardless of the. place of
paymenit, booking branch oF currency of either obligation,  If the obli igations
arg I différent currencles, ‘the Lefider may convert eithér obligation at &
market rate of axtzhange inits usual touise of business: for the purpose: 6f the:

set-off. _

- 913 The' Ler;cter may, at any time, cambin& oF czmscaiidai:e any a{:ﬁauﬁt& i‘x&!& i:n; |
;ﬁ)r any. Chargctz ' _ _

7 T tﬁa wszhmsi:ﬁng

. %2_.;‘{ ' _'_Each Chargar shafl make a}! paymam:a o ha made hy it witht}ut any Tax B
o Lagduction; uﬁiess a Tax Deduction is i'equ!md by law, . '

923
' {after making an? Tax. Eﬁaductﬁan} kaw&a an amount. equaE to the paym&nf
which wolld Have béen dué if no Tax Dedtction had been required.

934 1fa Charger is vequired: fo ake s T "_5"%&&1{:&201‘1; that Chargor: shaEE fake
C 7 that Tax Deduction and sny payiment required i connection with that Tax
. ‘Deduction’ within the time aflowed and Tn the mihlmum amount requimd by
Taw, : |

e vAT o o
- Clatise 16:4 (Tases) of the Facllity Agreerent applies to'this Deed a8 1f set out i full 1n -
this Dead, sxcept that references to a Party shall be constriied as r&femnces toa ;}arty tc:
A hia Eaa& _ : . . .
o 9.4 'Da’fauii Entemst

: ::{f & C:hargar falls to gmy any amﬁunt pavabie by 1t undar this. med on its due ciata,
- Interest shal -acah: Ue on the _Verdue amount from.£ the due date_ up te the date af actual
; s 3 : ] 2 3 :5

gl

""-'g:;eriacf of nan- gaaymeﬂt, consﬁtuteﬂ a Loan In'th rdue amount for
sticcessive. Interest Periods, ‘gach: of a duration se - . Any Interest _
- ‘accruing under ‘this Clause -shall l:te.iimmezﬁiately payah}a by th& velevant Chargor on
démand by the Lender. Default interest {f unpaid) aristng on an overdue amount willbe
“compounded with the overdus amount ‘at the end of ach r&st PerEaei ap;&%iaah!e o
. thatoverdue amaank but will remain mmadtataly due: ami payabiﬁ, ' o _ :

9.5 General

' 9‘;51 o l'ﬁubjes;t o Ciaus& 9; S 2 st&rﬂng !s the mrram;y a!’ Qaymant for an? ‘Sum due '
. from-a Chargor under this Deed. _

952 3‘Ear,h payment in t‘éﬁi}aﬂt of osté; expenses or ‘f‘axas shal I be rade in the
currency in which the costs, expenses or Taxes are incurred, :

S« 700 S | A ) t:hargar pays any amount 1h & différent e:urr&ncyi it shalt B an
' : _indapandenﬁ: obligatioh imfrigdiately on ﬁemand Tndeminify the Lender: ‘Agakist
©any.cost, 1oss or Habillty arlsing out of or as a restit of the conversion into the _
: :requi;*ed ciirfency. _

GripemEsT . R : S B
PE Nuneaigeiliak - ) ’ . S, B




"""""""" _ en ﬁemand by, and in: acmr{iance wlth th@ instzructians of, the Lendem

955 Any certification o déternilfation by the Lender of 4 rate oF amount Linder this
....... o _ paed I8 I the ahs&nce af manifest efror, conciusive ‘evidence of the imatteis
RN to'which it relates, :

856 Ay dﬁmami for payment made;»g E'an the Lender shall be vl id and ﬁffective even
: - Jfit containg no statement  of the telévant. labillties of ap inaccurate of
©incomplete statement of them, The Lender may make any numberiof demands
under thils Deed. : . -

10, - APPLICATION OF PROCEEDS
104 Orderof priority

Al amotnts: received by th' '
createci by t:h 5 Deez:& will: he appli

10k In ciisz:harging any ces!:s and:

| ié};-ixi qror tewards déscizarging the Sa{:urecl Ltahiiittes, and

- 10.1.3 m pa‘ymeﬂt of the surp! u& {If any) to the Chargors or ather parscn enl:itteﬁ to’

02 ‘:ssmiacmm:s |
IF b sy e

1024 any ef - Chargnr’s ahl gatiens cease ta E}a cantinutng ahi gatmns ?’cr any '
~ ‘reason;of . _ _ _

fes or 18 deemed to have receivecf nat ce nf subsequent..

L 1022 - the Lender receive
. : Sacurity over any of: i:he Securect Pmperty!

_tha Lendar may ;}pen a new at:munt with the r‘atavant Chargor IE tﬁe L&ncﬁaf {iﬁass not:-" '

ents' made i:xy oron _' o
‘heha aata having been credited
to the: re]evani: ﬁew aecetml;: and ﬁﬂt as ha\fing been appf[_ ____pi_mrg;_@_pf t_i_}e S_m_;l_._s_re_d_'.

. Liabilities:
.' 1&3 | Ralense: i}f Sﬁ#mmii Frﬁfsartgf

~if the: Lenderfs satisﬁed that il i:f'se Secured Liabiitﬁes have, subject to f:_:iauses 13 1 _
'{Remstatement} and 13,2 vaia’abia payments), been unconditionally and Irrevocably

- pald and discharged in fall ar | faciities. which taight givé rise to Securad: Liabilities

- terminated, the Lender will; s i 1_equest and cost of the Chargors, execute such
dotliments: and tale suth steps namssar\; 1o reiaas& the Eacurﬁd ‘Propérty from the
Secuiity ¢reated by this Deed,. -

41 PROTECTION OF THIRD PARTIES

I S Na buyet’ fmm, or other: persan ﬂaallng with the Lander will be COnEET mad o enqu
: whettier: o

{144 any money Femaing due Linder the Finance Docdments;

R 1 LAY T 141 S e T o L S kS
N Z0EY cotess. . o ) T : T o : :
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123 ;}isf;:ret_tﬁn of the Lender

i3

133

- reason of entering 1Ak6 possession of any

EXECUTION VERSION

1142 ' any power which th& Lﬁﬁdét‘ is ﬁurpartmg ta ﬁxam 56 has arl aen or becotme:
: “exercisable; or .

1113 | ;the Lender i va! d!y a;};‘;minted and acténg wzthin ﬂ:s powers En accordance with:

this Deed,

The receipt {:f the Lender will Eaé an a’&séfute 'ﬁﬁd conclisive .&iécharge fo a';iuréha'éér'bf -
ahy of the Secured Preper!:y who wiH have no. abi gat o f:a er&qu%re fww ‘any monles are’ -

appféa&
PROTECTION GF 'mﬁ mwm

_Na ﬁaiﬁ}it\f BE martgagm in: :masasﬁmn

"f’he Lender wiii not-‘be’ iiabie o acmunt 0 ariy f:hargar as mnrﬁgagee i pessessmn E:rg _
F the Secured: Proparty; nor for any cost; loss:

* [labliity. on realisation, nor for any’ default or omission for which 8 martgagefes 5]
passessian might be fable; :

Tacking

B _"i“i‘é& Semﬁty'ﬁmaied by ih& 'if‘;}aad fs'inﬁenﬁéci to. %éur& aﬁ}% further advances which the

The Lender is entitied to exercise Its rights, powers and discretions under this Deed in
accordance with the terms of the Finance Dociments and no Chargor has any right to

control or F&Sti‘iﬁf: the Lender's éxercise Gf ‘any ‘of . §ts rghts, pawers oF ﬂisc:reﬁans unider:
th!s Dm& . _ o _ _

. SAVING ?ROVE&IQNS

ﬁeinstatament B

1 at any !:Eme, ther& has’ beﬁn a reiease, settiement Qf’ c%sr;harge w’* a Chargum '

" gbllgations under this f)a&ti and as & csnset;mnce &f any. Inseivemy Event ‘oF for afrg '.
-.g}thar reascn* o . L '

| .,-1_3,:{_.-1 any payrf; it mada to arey persﬁn in raspa{:t of | any @f !;ha Samrad Ltahiﬁt s ts

 fequired to be repaid; andiar R _ _

1352 ‘any Security: {or other rigﬁt} etd by the Lerder In respent of sny of the

B - Secured. LEablEities"(whethe dey this Daad o ni:harw se) 15, ciaciared va]cﬁ; s . -
_'  set aside or Is otherwise aff ctex:f,@ ' .

- then: each Chargar’s ahiigaﬁﬁm under’ thig !:seed wiii cant&nua in: aff&ct as Ef thera had
~been no such release; settlement or discharge and as if the relevant payment had not

' been made and/or {as applicable) the relevant obligation or Security:
.-n@t been s:}_ aff’ectad anci accardmgy (but:wtheu% %Emiﬁag the Len

cther'sight) had |
‘s other rights

; Ghargers_ {he value which
: sUch Security _sth&r rightﬁ .or the amount of ‘any such -
paymant as if‘ stich. miease, settlement ordi ischarge had not securred. -

ﬁvniﬂa‘hi‘a rfa‘yfhet‘ats '

o If the Lender, asting reasnnabiy, congliders that |y amolnt pad by oron ﬁehaﬁf of &
- Chargor in respect of the Secured :Liabilities is capable of being avolded, set aside or

ordered to-be refunded of reduced for any reason then; far the purposes of this Deed,
such amount-will not be considéred to have been irrevocably: paid :

Wg.imr of defences

R e I SURREE IR e
30 Jni ML cotenk T o : e e o L S ) :
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------ ‘The obligations oF sach’ Chargor unc}m‘ this ﬁeaci and ‘the: Samﬁty cmamd by thizs pesd -
""" “will not be affecmd by any act, omission; matter or thing which; but for this Cfause, would
reduce; release or prejudice any of its obligations under this Dees% or the Security created
- by this Deed (without limitation dnd whether or not Jénown to it or the Lender) i jncludings
CI18.34 0 any t}m&; waivar ar ﬂ(}!‘éﬁﬁnt gs’antecf ta, ar mm;}asi %an with, iy Tranﬁa{:tian j
. _ Ghiigﬂr gt an\; ather persars,, :

1332 . the refeza' 6 af any ”rransactian ‘Obligoror any Gther” ;)&i’sﬁﬂ undar tha terins of
' Coany campnsitiar; ‘ot armngemﬁnt withiany creditor-of any Transaction: Ghiignr; o

i_i’é@&és ' the takiria, variation, compromise, e&m:hangﬂ, reﬂﬁwal of release of, 0
: or negiex:t 1:0 perfect, take u;a or- enfarc:e, any rights agaifm

. nﬁwpfese_” or T
-réspedt of” any'.instmment m‘ aﬂ? fai!ure te reaiisa the fai? value of aﬂy-
- BeCUiity; . E _ S

-13;3.;-4.' 'any incapa;:fty or lacl of power, autharity ar iegat persanaiity c:f or ﬁilssaiutmn' N
. -grehange jnthe memtzars or status of any. i:hamm, any’ Transactian ﬁihiigar or
any. other pérson; S

ﬂmfatian, suppEement extensign, rastatement {hawever

' ':3_';3;5' 'any am&ndmaﬁm
. fundamental

; ge i :
_aﬁﬁitinn of any: naw'fafzfi ty unéar any 5 reanm i::e:n:um&nt os‘ aiﬁar éﬁﬂumenf: or
sewrityf R o L o
13.3.6 aty unenforcesbilty, legally or invalidty of any _ﬁ.ﬁiégﬁﬁif%n of any person
' - under any Finance Document 'a.ri"-any-“t;iﬁhe?f&bt;lmﬁ'ﬂt{9;!:‘ security; or-

_ 1337 amf insolvenicy of 5Em [HaF pmcaedings
o ;153'.:?}. _ 'f:&afgzxr Intent |
| ) _ Wi&haut ;:;re,jﬂﬁ o6 E:e;‘z the g&nemilty ef Ciaﬁse 13 3 (Wafver of: {fefeﬁtes); em:h Chargm‘ o
C axpresaiy onfirms that it intenids that the Security created by this Deed shall-éxtend from

- time to time to any (however fundamental) variation, increase, extension or addition of or
to any m’* the Fman : Ewc mant_ andfar any. facility of amaunt mada_awaﬁa&sm xmder any’
_ s it of I o .

any ﬁ&her

: _ i _ ariation or

. extension ef the purgmses f"r:xr whlch any acii&y oramount mtght e made available from .
- Himets timef ne:i any’ Feasf costs and/or expenses associated with afiy of the faregoing* _

135 - ;:}:mmaéiaiﬁ w&amm '

: Eac%‘; ﬁhargﬂr walves an‘y rﬁght it: may have z;sf first raquiﬂng the E.emier (j{sa awg tmstaa of
agent on its behalf) to procesd against or enforce any other rights or sécurity or claim
- paymient from any person before claiming ny-Charger undef this Deed, This ‘walver

' 'ﬁ}i‘fﬂiﬁﬁ ft‘!‘é&pﬁﬂﬁ\fﬁ af any taw ar any ;;reviﬁi::n of a Finance Qacument tothe mntms? -

o ;13.;_3' ' :kypmpﬁatianx _

- Until all amgunts _yyhi»:h may ba ar. become pay&bie by the Transat:titm Gbligam tinder oF '
in-¢onnection with the Finance Documents have been ifrevocably pald In full, the Lender
(or any tristee of; agent en its behalfy may: .

e 1;3-,_6*;3«__ zrgfralr: s_f’.mm-a;};ﬂyi_ng csr-'_enfc;_rei_-;sgz,a';ﬁ'y'i}'ﬁh&_;‘*}m:méysg%sgﬁi;tftt%*ﬁr i‘igi?its-'héid or
' racelved by it (or any trustee or agent on s behaif) in respect of these

Cedbiieiane - . o T T RN ¢ 1
0 e a0t ditdey ’ . ’ ’ . o . : . T
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:amauntﬁ; or apfﬂgf afil anfnrs& the same n-such manner ar‘;c% ordéeras it sees
fit ‘(whether against those ampunts of atherw&se} and o Chargar shaii be
:arxtitia{} to the benefit of the same; and. | S _

1862 hold in an Interest-Bearing slispense accolifit: any mondyg: rm:aiverj fmm a -
- -chargor gron account of 8 Chargor's Habil t;y uhder this: E?ead o

137 Eiﬁf&ﬂ‘al of Chargors’ rights

: ail amournts Which may ‘be or become payaiﬂe By the Transachion: Giﬁligars undez' or -
iR ::wmgx:tfan with the Finance Documents have béen: Irrévocably paid i full and tnless
the Lender otherwlse directs, no Chargor will exercise any rights which it may have by

- reason of performance by It of its obligations under the Finance Doc nts oF by reason
‘of any amount belng: payable;, o iiahiiity arising, undar the Finance Documeits:

""‘““.

1374 tobe indemnified by:any Transaction O bti’gar‘; '

' 13?2 -_.-.m cfaim any s:ﬁm:ﬂbuti{m from: guaraﬁtw ﬂf 5?33? 't”ransactim {Bﬁiigars '
: ﬁbiigatians under’ the?nan{:e Emmm&nts, _ L

13.7.3  to tai@a %:he benz—:ﬁt {in whole or o part and wh&i:her by way of msi:srogaﬁcn oF
stherwise) of any rights of the Lender under the Finance Documents or of any:
- other guarantee ‘or seclrity ‘taken pursaant Yo, or in conection: with,, the
Zﬁnanc& E}ocummts by the Lender;. e : '

1374 o brmg iegai ur ather i}mseeﬁings far ai"i erﬁer requ}r&ng amf ’i‘rar%sactmn :

| .&hatf_iﬂhargar ims ai ve.n a guamnt:ae, undertakiﬁg or: indemmty,
: 13?5 L .te ﬁmmis& any right of set-off against any ?ransactien ﬁbiigci‘, and}ar

4396 -;to c@aim or preve asa cr&diter of any Tf*ansac:tian Bbifger T mmpati&mn with
. the Lender, - _ _

- 1FE (:hargar m::eivas any heneﬂt, paymant or distr%ﬁut%sﬁ tn reiatian ?;e such rights It shaii
. hefd:that b&ﬂeﬁt pé yMEnt or; d}strébutfen o the extent: necessary to gnable all amoutits
: ‘Beor become pavable to the Lender by the Trahsaction Obligors under of Iy
'caﬁneﬂtiaﬂ with the Fingnce Documents:to be repaid in full on trust for the Lender and
- shall promptly pay or transfer the same to the Lender or as the: Lender may direct for
_ ap;}iic:a!;ian i accordance with Clause 10.1 (Grﬁer of prfefit}f} _ :

14, CHANGES TO THE PARTIES
A .Nﬂassignmwti&? Chargors. . |

-No Ci‘;argar may assign amf af its rtght& ot i:rarisfe;“ aay of Its rightﬁ or x}bﬁgaﬁum Under .
- ‘this Deed, : _ . . :

142 Aesignment by Lender

: "E‘he Lendsr may assign: azay af its righf:s of transfer any of its rights or abiigat ons under
- this Deed in‘accordance with the terms of the Facili ity ﬂgmemeat o

45, NOTICES
151 Communications

Any mmmunimtmn o’ i:m mada undfzr oF iy ;:annactma with thils Deer} shat! be made in
jﬁngiish i wrfttng and; tinless otherwise: stated may; he made by faxor iettfah -

15;% | "ﬁﬁdresses

g eI : o S o _ RPN 16
2 Hind 20 oy : e . _ . . )
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'-a{iegxaftmani; or 'afﬁz:er as

'Days’ ns&:ice.

i 'a‘ nntify ta the athez* .

3'9%_!_?9%1‘:? _
1531 | -Any eammunicatfaﬁ or {fr}cumant made or dell vared by one persen to another'
- uiderorin mnnecﬁtan with this:Deed will pnly: {m effec;tiv&*
_ 15,311 IF h‘y'ww-'af'fag; wh'&rz r&cei\feci iﬁl&gii}!ﬁ farm‘;- of: ) _
15312 by way of letter, when it has been left at the r&ievant atfdrass .
: - or five Business Days after being déposited i the post postage
';nrepairi in an’ enveiapﬂ aﬁdr&ssed tﬁ it ai: that: adﬁress,, - N
h "amf ifa gart?cu!ar department or sfficer is’ gpec fie{i a5 pa‘rt of its 3ddress' '.
detal!s pmvitied unider: Cfause 15 2 {ﬁde?ressﬁs), i adﬁmssa& o that
i_dapartment er nffiz:er« S . -
| 15,3.2 -;Any a&mmunie&ﬁisn or siﬁct;meﬁt to ha magiﬁ_er'.dalivered to the £enda_r wiil i:&: .
- it ﬂder's sigﬂature beiow {or any substitute -deparf:memt ar r::ffmar as the -
‘Lendsf shall I'specify for this purpose):
' 1533 B Any wmmunicatim or document whtchz hewmes eﬂ‘es:ti\fe; 1) accarc%anm Withi' T
7 Clauses 15.3.1 and 15.3.2, after 5:00 pim. In tha'ptace of rece ;}t ‘ghall be:
' _--deeme& aniy to. bemme effective m’s the fe!mwing dav, ' o
154 Engiish taﬁgﬁage ) ' '
-Aﬁ\; notice or: ducument g van er iﬁmvided umfer or in mnnectinm with ithis Efeeri musi: be . B
il Engtish e _ . :
16 COUNTERPARTS
- This Deed may be axacuteeé in any number of a:eunterparts, and this has the sameé effet:t.; .
.asif the. 51§;natures oh the caunﬁarpat'ts were ohva sl;’tgla mpy ef'-th&ﬁ)aad* _ -
17, GOVERNING LAW |
This. Deed ami diny nun«mn’craatuai obligatiolis aréstng ant ofor in e:onnectlon with ftare
fgwemed"hy English law. _ .
18, - - ENFORCEMENT
481 uvisdiction
- 'i_ﬁ;'iz;i -"The courts uf &ngtar&d and Wales have em:tusive jurlsdictivn to E&ttie any'. :
-disptite arlslng out :of or in coninection ‘with this Daed (including a ﬁispum
- vegarding the existence; validity or terimination of this Deed) and any non-
-mntracwai aizi gatémns arisiig out. m" orin’ cﬁnnm:tien with it'{a “nigrﬁute”}
1812 '.'The parties to this Deed agree that the couifts of England and Wales are the
BEt agpmmﬁat@ At canvanian& COUFts to settle any Bispute and: at:mrﬁingiy
oD par&y to-this Deed will argue to the contrary, .
'wuh:;mﬁmm L o L R 3
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i ftaking pmceﬁdtngs reiating toa Dispute m an‘y other -
_Tz:t the axtent allowed by law, the Lender may fake
E 'mnc:urrent praceed ngs rany number of jurigdicﬂans. N

”i‘his Deed is &xecutsad Hea ;ieeci anid ﬁeiivereﬁ on i:he ﬁatﬁ si:ated at ﬂm heginning of this'
ﬁeeti* _ . . . _ i

ey B o o e s
R0 June2018 eofemc . o - S o ) .




Fo! Chariteﬂ (Giasgaw) e, ﬁutherfami Heuse, West Hendon Broadway, Landon, ind tad
ngdem, NWa7BT _ _

":Q'ated: )
. 'i:'i'é'éerl?"% -
Notice of Seciitity
1 Wereferto: o L |
. __ all ':pr' sent and fﬂtur& ahfigat cms arzzi 1 abiiii:ies (whether actual or i:aﬂtingant am’i whether -

' jointly or severally or in ahy other s::a;}acity whatsoever) of each Transaction Ebiignr
o to us {the *Subordinated ﬁehi"}, ard '

St

. 'ar its terms {the “suknrﬁinamﬂ ﬁeht ﬁneﬂmaﬂts”)

2. We give you nidtice that, tinder a security agreement datad . poie,
7 we have assigned by way of security to Jullari‘Hodge Binke Lim teé (the “Lanéer”}, all of

©our present and future rights; title and fiterest In, under and to the Subordinated Debt -

and !:h& Subordinated Debt Documents.

3o Untii you Fecalve writt_en Rotice to the ceﬂtsfary from the t.emfar, You fnay continue to deai_ -
' - withus | In reziatiﬂn to tha Suhammated bt and the *’:}ubardmated Debt Emcumenls After

;Suhorciinateé Peht and the Subnrdinated nebt Dacum&nts ans:i yau musl: ::Eeal directly w?th_
or upbn the wril:f:erx instructions of the Lender. ‘We ‘will remain liable to perform. all our
obligations In relation to the Subprdinated Debt and thé Subordinated Debt Documents
and the Lender Is under no obligatioh of any kind in relation to the Subordinated Debtor
the Subordinated: Debt Documents and assumes no liabllity in the event of any failure by
- us to perform our. abifgatlons in refatim‘t ‘to the Subor dfnated Debt ‘or the Subbrdinated
o -neht Bm:umt«mtg, . o

4, With seffect from the date of this net’iae; we: irreévocably ancﬁ unconditionally aatha'rise and

-+ “instrict you to ‘disclose -such dnformation relating to the Subdrdinated Debt and the
-Debt Documénts and to give such acknowledgenients. and undertakihgs--_ '
refating 0 the Subordinated Debt. ghid tha Submrcﬁnated Debt Dotuments as the Lender
may from time to t%me request, .

| 5 L This niotice and S:he authariﬁy and’ mstruv:tlens 1t mntains may only he revekeci of
-+ ameénded with the. wiithen consent of the Lender. _ . .

G “This natice and any m}n cantracmai ebligatians artsing oLt QF ar fn: t:onnectien wtth 1t arej. .
governed by the law of England and Wales, _

? o *PEease confifm yaur agreement-i:a -tﬁe ahcx\m by s!gning the. anctazed copy of this: Hotice-
“and: ret:urnlng it to the Lender (with a copy to usk. . o

" ours fatthfu!iy, o

- [cmmmﬂ

kim0 o : g -
3t Tune 2045 eoldan B e _ _ -



~ EXECUTION VERSION

{To be included on copy notice:]
_ ."_E:'_ﬂ:_ B Gamth Eﬁaviesf Jultan ﬁmdgz«s B&nk E,Emitad {Jne Ceﬁtrai Squaret Cardtff; CF:LE} 1Fs.
: Ebp?-'itb:- {CRARG‘GR NAME AND. AQE}&ESS} EE
'i:fate&* : '
| Dear Sii’ﬁ

: &cknawmﬁgement of Nﬁtic& of sacarﬁ&y

We acknawtecﬁge re::aipt of i:he above noth:a Tﬁrms d&ﬁned in tha nﬂt G appiy ko Ehis:
_ -a{:kmwiadgameﬁt. We conflrm that we! _ _ _ _ _

1. have nnet reaaived natim of. aﬁy pfevlaus assigﬁmem of oF charge over thet Sumrdinatad" _
_Debt or the Subordinated Debt Documents and will pram;stiy notify you If we receive’ any
“such’ nattce inthe future, and . _

2 _ owill comply with the !:arms of. tim r;atin::eﬁ

'Ycurs faithfuityf

_ Fc}ranrja n hehatf gf ,,,,,,,,, E
| CHARLTON {@LAQ@QW} LLP

tnr Hhi&kﬁnﬁﬁiﬁl:&\l
B 2013 calay




. Bxecuted us a deed by ' Yy
" BRAMPTON PROPERTY ﬂﬁL&INGS PR
LIMX?&Q;
. aﬂtmg by one dir&::mr in tl}a :afeﬁen{:a ac;f’,{.

_ 'mrﬁctar o
ce . Neme:
. Witness signature: - _— - :
L R cﬁmmaniwiiﬁnsiﬁhaﬁaiwﬁmé m:
- Witness name: T e T Address:
Witness addrassr - |
- - Fax number:
Attention:

: ._Emauzezl asa fiaezi by . R
 VALERISE PROPERTIES Lxﬁ%ﬁ‘fﬁm - '
- acting by one director in the presence of!

Vame: DANTEL LOPLAN
daressi | Pagie Lawe
SAufoRp, mAnCHestep €
Faxnumbers - PAF HHT -
- Attention: - o

: Exewteciasad%éby : SRR T

- BRAMPTON ASSEY Mﬁﬁ&@ﬁﬁﬁm‘ o
(NEWBURY) LIMITED, _
acting by ong director ifs the: prasence of -

) } .":.*';I':_"{ix;i-‘;wiéu;u s i e ":'.n'ii'-'suh::m;t.*:«" .
- -Biractor

TR L Mamed

- Witniess signature! '

R : o DURREIR T, Gﬁmmﬂﬁkﬁ&ﬂﬁﬂ& to ba ﬂaﬁvamﬂ tor

Withessmame: - CAddressy :
Witnass addrass: e

S | Faix number:
Attentiont

Tt T U R R S SR REE- SR
25 dore J0iT ebes | : : o : T DR




. '-mtm'mfx
©inthe presence of;
. Witness signature;
§ -Wﬁﬁ?_ﬁé‘; ﬁarﬁé:

| Witnass address:

Executed as a deed by

88 attamey for mh‘mm HODGE smm{
LIMITED _
Cin the presence x:af

: meés&; ﬁignatur el

' W]tﬁﬁﬁﬂ nama'

 Withess addresst

BT LR

: ki HD bad

B s R e e e R b

| JULIAN HODGE BANK LIMITED

| Communications fﬁf#ég__ﬁ_giiygragifﬁ::; B
i Address: One Central Square

Cardiff, CF10 1PS

'_ ﬁé:tantiam The: Naﬁagiﬁg mmmr

B A R Y SR R R R RN PR e R AN WA R R R R RN

| JuLIAN HODGE BANK LIMITED




